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THE BOARD OF COMMISSIONERS OF DELAWARE COUNTY MET IN REGULAR SESSION ON 
THIS DATE WITH THE FOLLOWING MEMBERS PRESENT: 
 
Present:  
Ken O’Brien, President 
Dennis Stapleton, Vice President 
Gary Merrell, Commissioner 
 
RESOLUTION NO. 13-881 
 
IN THE MATTER OF APPROVING THE ELECTRONIC RECORD OF THE PROCEEDINGS FROM 
REGULAR MEETING HELD AUGUST 26, 2013: 
 
It was moved by Mr. Merrell, seconded by Mr. Stapleton to approve the following: 
 
WHEREAS, the Board of Commissioners of Delaware County, Ohio (the “Board”) met in regular session on 
August 26, 2013; and 
 
WHEREAS, the Clerk of the Board has certified, pursuant to section 305.12 of the Ohio Revised Code, that the 
entire record of the proceedings at that meeting is completely and accurately captured in the electronic record of 
those proceedings; 
 
NOW, THEREFORE, BE IT RESOLVED that the Board hereby approves the electronic record of proceedings at 
the previous meeting. 
 
Vote on Motion Mr. Merrell Aye Mr. Stapleton Aye Mr. O'Brien Aye 
 
PUBLIC COMMENT 

 
ELECTED OFFICIAL COMMENT 
 
RESOLUTION NO. 13-882 
 
IN THE MATTER OF APPROVING PURCHASE ORDERS, THEN AND NOW CERTIFICATES, 
AND PAYMENT OF WARRANTS IN BATCH NUMBERS CMAPR0828, MEMO TRANSFERS IN 
BATCH NUMBERS MTAPR0828: 
 
It was moved by Mr. Merrell, seconded by Mr. Stapleton to approve Then and Now Certificates, payment of 
warrants in batch numbers CMAPR0828, memo transfers in batch numbers MTAPR0828 and Purchase Orders as 
listed below: 
 

Vendor Description Account  Amount 
PO’ Increase    
Delaware Motive Parts Service Center  10011106-5228  $ 10,000.00 
Respite Connections Respite Care (Job and Family) 22511607-5350  $   4,000.00 
Cornell Abraxas Residential Treatment 22511607-5341  $ 10,000.00 
 
Vote on Motion Mr. Stapleton Aye Mr. Merrell Aye Mr. O'Brien Aye  
 
RESOLUTION NO. 13-883 
 
IN THE MATTER OF APPROVING TRAVEL EXPENSE REQUESTS: 
 
It was moved by Mr. Stapleton, seconded by Mr. Merrell to approve the following: 
 
The Interim Director of Emergency Medical Services, Mike Schuiling is requesting to attend a Public Information 
Officer Symposium in Columbus, OH on September 13, 2013; at the cost of $10.00 (fund number 10011303). 
 
The Director of Emergency Communications is requesting one more 911 employee attend the Alters User 
Conference at the Cherry Valley Lodge from September 10-11, 2013; at the cost of $125.00 (fund number 
21411306). 
 
The County Administrator is requesting that Teri Morgan attend the PIO Seminar in Columbus, OH on September 
13, 2013; at no cost. 
 
Vote on Motion Mr. O'Brien Aye Mr. Merrell Aye Mr. Stapleton Aye 
 
RESOLUTION NO. 13-884 
 
IN THE MATTER OF CHANGING THE LOCATION OF THE MONDAY SEPTEMBER 16th, 2013, 
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COMMISSIONERS’ SESSION TO THE DELAWARE COUNTY FAIRGROUNDS STAGE BY 
COLISEUM: 
 
It was moved by Mr. Merrell, seconded by Mr. Stapleton to approve changing the location of the Monday 
September 16th 2013, Commissioners’ Session to the Delaware County Fairgrounds Stage by Coliseum. 
 
Vote on Motion Mr. Merrell Aye Mr. O'Brien Aye Mr. Stapleton Aye 
 
RESOLUTION NO. 13-885 
 
IN THE MATTER OF CANCELING THE THURSDAY SEPTEMBER 19th, 2013 COMMISSIONERS’ 
SESSION: 
 
It was moved by Mr. Stapleton, seconded by Mr. Merrell to cancel the Thursday September 19, 2013 
Commissioners’ session. 
 
Vote on Motion Mr. Stapleton Aye Mr. O'Brien Aye Mr. Merrell Aye   
 
RESOLUTION NO. 13-886 
 
IN THE MATTER OF APPROVING A MAINTENANCE AND SUPPORT AGREEMENT BETWEEN 
THE DELAWARE COUNTY COMMISSIONERS; THE DELAWARE COUNTY SHERIFF AND 
MORPHOTRAK, INC. FOR THE IDENTIX LIVESCAN SYSTEM AND SOFTWARE: 
 
It was moved by Mr. Merrell, seconded by Mr. Stapleton to approve the following: 
 
Whereas, the Sheriff and Sheriff’s Office Staff recommends approval of a maintenance and support agreement 
between The Delaware County Commissioners; The Delaware County Sheriff and Morphotrak, Inc. for The 
Identix Livescan System and Software; 
 
Now Therefore Be It Resolved, that the Delaware County Board of Commissioners approve a maintenance and 
support agreement between The Delaware County Commissioners; The Delaware County Sheriff and 
Morphotrak, Inc. for The Identix Livescan System And Software. 
 

MorphoTrak 
Maintenance and Support Agreement 

 
MorphoTrak, Inc., ("MorphoTrak" or "Seller") having a principal place of business at 113 South Columbus Street, 4th 
Floor, Alexandria, VA 22314, and Delaware County Sheriffs Office (“Customer”), having a place of business at 149 N. 
Sandusky St., Delaware, OH 43015, and Board of Delaware County Commissioner ("Customer"), having a place of 
business at 101 N. Sandusky St., Delaware, OH 43015, enter into this Maintenance and Support Agreement 
("Agreement"), pursuant to which Customer will purchase and Seller will sell the maintenance and support services as 
described below and in the attached exhibits. Seller and Customer may be referred to individually as "party" and 
collectively as "parties." 
 
For good and valuable consideration, the parties agree as follows. 
 
Section 1. EXHIBITS 
 
The Exhibits listed below are incorporated into and made a part of this Agreement. In interpreting this Agreement and 
resolving any ambiguities, the main body of this Agreement will take precedence over the Exhibits and any inconsistency 
between the Exhibits will be resolved in the order in which they are listed below. 
 
Exhibit A "Description of Covered Products" 
Exhibit B "Support Plan" 
Exhibit C "Support Plan Options and Pricing Worksheet" 
Exhibit D "Billable Rates" 
 
Section 2. DEFINITIONS 
 
"Equipment" means the physical hardware purchased by Customer from Seller pursuant to a separate System Agreement, 
Products Agreement, or other form of agreement. 
 
"MorphoTrak" means MorphoTrak, Inc. 
 
"MorphoTrak Software" means Software that MorphoTrak or Seller owns. The term includes Product Releases, Standard 
Releases, and Supplemental Releases. 
 
"Non-MorphoTrak Software" means Software that a party other than MorphoTrak or Seller owns. 
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"Optional Technical Support Services" means fee-based technical support services that are not covered as part of the 
standard Technical Support Services. 
 
"Patch" means a specific change to the Software that does not require a Release. 
 
"Principal Period of Maintenance" or "PPM" means the specified days, and times during the days, that maintenance and 
support services will be provided under this Agreement. The PPM selected by Customer is indicated in the Support Plan 
Options and Pricing Worksheet. 
 
"Products" means the Equipment (if applicable as indicated in the Description of Covered Products) and Software 
provided by Seller. 
 
"Releases" means an Update or Upgrade to the MorphoTrak Software and are characterized as "Supplemental Releases," 
"Standard Releases," or "Product Releases." A "Supplemental Release" is defined as a minor release of MorphoTrak 
Software that contains primarily error corrections to an existing Standard Release and may contain limited improvements 
that do not affect the overall structure of the MorphoTrak Software. Depending on Customer's specific configuration, a 
Supplemental Release might not be applicable. Supplemental Releases are identified by the third digit of the three-digit 
release number, shown here as underlined: “1.2.3”. A "Standard Release" is defined as a major release of MorphoTrak 
Software that contains product enhancements and improvements, such as new databases, modifications to databases, or 
new servers. A Standard Release may involve file and database conversions, System configuration changes, hardware 
changes, additional training, on-site installation, and System downtime. Standard Releases are identified by the second 
digit of the three-digit release number, shown here as underlined: “1.2.3”. A "Product Release" is defined as a major 
release of MorphoTrak Software considered to be the next generation of an existing product or a new product offering. 
Product Releases are identified by the first digit of the three-digit release number, shown here as underlined: “1.2.3”. If a 
question arises as to whether a Product offering is a Standard Release or a Product Release, MorphoTraks opinion will 
prevail, provided that MorphoTrak treats the Product offering as a new Product or feature for its end user customers 
generally. 
 
"Residual Error" means a software malfunction or a programming, coding, or syntax error that causes the Software to fail 
to conform to the Specifications. 
 
"Services" means those maintenance and support services described in the Support Plan and provided under this 
Agreement. 
 
"Software" means the MorphoTrak Software and Non-MorphoTrak Software that is furnished with the System or 
Equipment. 
 
"Specifications" means the design, form, functionality, or performance requirements described in published descriptions 
of the Software, and if also applicable, in any modifications to the published specifications as expressly agreed to in 
writing by the parties. 
 
"Standard Business Day" means Monday through Friday, 8:00 a.m. to 5:00 p.m. local time, excluding established 
MorphoTrak holidays. 
 
"Standard Business Hour" means a sixty (60) minute period of time within a Standard Business Day(s). 
 
"Start Date" means the date upon which this Agreement begins. The Start Date is specified in the Support Plan Options 
and Pricing Worksheet. 
 
"System" means the Products and services provided by Seller as a system as more fully described in the Technical and 
Implementation Documents attached as exhibits to a System Agreement between Customer and Seller (or MorphoTrak). 
 
"Technical Support Services" means the remote telephonic support provided by Seller on a standard and centralized basis 
concerning the Products, including diagnostic services and troubleshooting to assist Customer in ascertaining the nature 
of a problem being experienced by the Customer, minor assistance concerning the use of the Software (including advising 
or assisting the Customer in attempting data/database recovery, database set up, client-server advice), and assistance or 
advice on installation of Releases provided under this Agreement. 
"Update" means a Supplemental Release or a Standard Release.  
 
"Upgrade" means a Product Release. 
 
Section 3. SCOPE AND TERM OF SERVICES 
 
3.1.  In accordance with the provisions of this Agreement and in consideration of the payment by Customer of the 
price for the Services, Seller will provide to Customer the Services in accordance with Customers selections as indicated 
in the Support Plan Options and Pricing Worksheet, and such Services will apply only to the Products described in the 
Description of Covered Products. 
 
3.2.  Unless the Support Plan Options and Pricing Worksheet expressly provides to the contrary, the term of this 
Agreement is one (1) year, beginning on the Start Date. This annual maintenance and support period will automatically 
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renew upon the anniversary date for successive one (1) year periods unless either party notifies the other of its intention to 
not renew the Agreement (in whole or part) not less than thirty (30) days before the anniversary date or this Agreement is 
terminated for default by a party. 
 
3.3.  This Agreement covers all copies of the specified Software listed in the Description of Covered Products that 
are licensed by Seller to Customer. If the price for Services is based upon a per unit fee, such price will be calculated on 
the total number of units of the Software that are licensed to Customer as of the beginning of the annual maintenance and 
support period. If, during an annual maintenance and support period, Customer acquires additional units of the Software 
that is covered by this Agreement, the price for maintenance and support services for those additional units will be 
calculated and added to the total price either (1) if and when the annual maintenance and support period is renewed or (2) 
immediately when Customer acquires the additional units, as MorphoTrak determines. Seller may adjust the price of the 
maintenance and support services effective as of a renewal if it provides to Customer notice of the price adjustment at 
least forty-five (45) days before the expiration of the annual maintenance and support period. If Customer notifies Seller 
of its intention not to renew this Agreement as permitted by Section 3.2 and later wishes to reinstate this Agreement, it 
may do so with Seller's consent provided (a) Customer pays to Seller the amount that it would have paid if Customer had 
kept this Agreement current, (b) Customer ensures that all applicable Equipment is in good operating conditions at the 
time of reinstatement, and (c) all copies of the specified Software listed in the Description of Covered Products are 
covered. 
 
3.4.  When Seller performs Services at the location of installed Products, Customer agrees to provide to Seller, at no 
charge, a non-hazardous environment for work with shelter, heat, light, and power, and with full and free access to the 
covered Products. Customer will provide all information pertaining to the hardware and software with which the Products 
are interfacing to enable Seller to perform its obligations under this Agreement. 
 
3.5. All Customer requests for covered Services will be made initially with the call intake center identified in the 
Support Plan Options and Pricing Worksheet. 
 
3.6. Seller will provide to Customer Technical Support Services and Releases as follows: 
 

3.6.1. Seller will provide unlimited Technical Support Services and correction of Residual Errors during the 
PPM in accordance with the exhibits. The level of Technical Support depends upon the Customer's selection as indicated 
in the Support Plan Options and Pricing Worksheet. Any Technical Support Services that are performed by Seller outside 
the contracted PPM and any Residual Error corrections that are outside the scope shall be billed at the then current hourly 
rates. Technical Support Services will be to investigate specifics about the functioning of covered Products to determine 
whether there is a defect in the Product and will not be used in lieu of training on the covered Products. 

 
3.6.2. Unless otherwise stated in paragraph 3.6.3 or if the Support Plan Options and Pricing Worksheet 

expressly provides to the contrary, Seller will provide to Customer without additional license fees an available 
Supplemental or Standard Release after receipt of a request from Customer, but Customer must pay for any installation or 
other services and any necessary Equipment or third party software provided by Seller in connection with such 
Supplemental or Standard Release. Any services will be performed in accordance with a mutually agreed schedule. 

 
3.6.3 Seller will provide to Customer an available Product Release after receipt of a request from Customer, but 

Customer must pay for all additional license fees, any installation or other services, and any necessary Equipment 
provided by Seller in connection with such Product Release. Any services will be performed in accordance with a 
mutually agreed schedule. 

 
3.6.4. Seller does not warrant that a Release will meet Customers particular requirement, operate in the 

combinations that Customer will select for use, be uninterrupted or error-free, be backward compatible, or that all errors 
will be corrected. Full compatibility of a Release with the capabilities and functions of earlier versions of the Software 
may not be technically feasible. If it is technically feasible, services to integrate these capabilities and functions to the 
updated or upgraded version of the Software may be purchased at Customer's request on a time and materials basis at 
Sellers then current rates for professional services. 

 
3.6.5. Seller's responsibilities under this Agreement to provide Technical Support Services shall be limited to 

the current Standard Release plus the two (2) prior Standard Releases (collectively referred to in this section as “Covered 
Standard Releases.”). Notwithstanding the preceding sentence, Seller will provide Technical Support Services for a 
Severity Level 1 or 2 error concerning a Standard Release that precedes the Covered Standard Releases unless such error 
has been corrected by a Covered Standard Release (in which case Customer shall install the Standard Release that fixes 
the reported error or terminate this Agreement as to the applicable Software). 

 
3.7. The maintenance and support Services described in this Agreement are the only covered services. Unless Optional 
Technical Support Services are purchased, these Services specifically exclude and Seller shall not be responsible for: 
 

3.7.1. Any service work required due to incorrect or faulty operational conditions, including but not limited to 
Equipment not connected directly to an electric surge protector, or not properly maintained in accordance with the 
manufacturer's guidelines. 

 
3.7.2. The repair or replacement of Products or parts resulting from failure of the Customer's facilities, 

Customer's personal property and/or devices connected to the System (or interconnected to devices) whether or not 
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installed by Seller's representatives. 
 
3.7.3. The repair or replacement of Equipment that has become defective or damaged due to physical or 

chemical misuse or abuse, Customer's negligence, or from causes such as lightning, power surges, or liquids. 
 
3.7.4. Any transmission medium, such as telephone lines, computer networks, or the worldwide web, or for 

Equipment malfunction caused by such transmission medium. 
 
3.7.5. Accessories, custom or Special Products; modified units; or modified Software. 
 
3.7.6. The repair or replacement of parts resulting from the tampering by persons unauthorized by Seller or the 

failure of the System due to extraordinary uses. 
 
3.7.7. Operation and/or functionality of Customer's personal property, equipment, and/or peripherals and any 

application software not provided by Seller. 
 
3.7.8. Services for any replacement of Products or parts directly related to the removal, relocation, or 

reinstallation of the System or any System component. 
 
3.7.9. Services to diagnose technical issues caused by the installation of unauthorized components or misuse of 

the System. 
 
3.7.10 Services to diagnose malfunctions or inoperability of the Software caused by changes, additions, 

enhancements, or modifications in the Customers platform or in the Software. 
 
3.7.11 Services to correct errors found to be caused by Customer-supplied data, machines, or operator failure. 
 
3.7.12. Operational supplies, including but not limited to, printer paper, printer ribbons, toner, photographic 

paper, magnetic tapes and any supplies in addition to that delivered with the System; battery replacement for 
uninterruptible power supply (UPS); office furniture including chairs or workstations. 

 
3.7.13. Third-party software unless specifically listed on the Description of Covered Products. 

 
3.7.14. Support of any interface(s) beyond Seller-provided port or cable, or any services that are necessary 

because third party hardware, software or supplies fail to conform to the specifications concerning the Products. 
 

3.7.15. Services related to customer's failure to back up its data or failure to use an UPS system to protect 
against power interruptions. 

 
3.7.16. Any design consultation such as, but not limited to, configuration analysis, consultation with Customer's 

third-party provider(s), and System analysis for modifications or Upgrades or Updates which are not directly related to a 
Residual Error report. 

 
3.8. The Customer hereby agrees to: 
 

3.8.1. Maintain any and all electrical and physical environments in accordance with the System manufacturer's 
specifications. 

 
3.8.2. Provide standard industry precautions (e.g. back-up files) ensuring database security, per Seller's 

recommended backup procedures. 
 
3.8.3. Ensure System accessibility, which includes physical access to buildings as well as remote electronic 

access. Remote access can be stipulated and scheduled with customer; however, remote access is required and will not be 
substituted with on-site visits if access is not allowed or available. 

 
3.8.4. Appoint one or more qualified employees to perform System Administration duties, including acting as a 

primary point of contact to Seller's Customer Support organization for reporting and verifying problems, and performing 
System backup. At least one member of the System Administrators group should have completed Sellers End-User 
training and System Administrator training (if available). The combined skills of this System Administrators group should 
include proficiency with: the Products, the system platform upon which the Products operate, the operating system, 
database administration, network capabilities such as backing up, updating, adding, and deleting System and user 
information, and the client, server and stand alone personal computer hardware. The System Administrator shall follow 
the Residual Error reporting process described herein and make all reasonable efforts to duplicate and verify problems 
and assign a Severity Level according to definitions provided herein. Customer agrees to use reasonable efforts to ensure 
that all problems are reported and verified by the System Administrator before reporting them to Seller. Customer shall 
assist Seller in determining that errors are not the product of the operation of an external system, data links between 
system, or network administration issues. If a Severity Level 1 or 2 Residual Error occurs, any Customer representative 
may contact Seller's Customer Support Center by telephone, but the System Administrator must follow up with Sellers 
Customer Support as soon as practical thereafter. 
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3.9.  In performing repairs under this Agreement, Seller may use parts that are not newly manufactured but which 
are warranted to be equivalent to new in performance. Parts replaced by Seller shall become Sellers property. 
 
3.10  Customer shall permit and cooperate with Seller so that Seller may periodically conduct audits of Customer's 
records and operations pertinent to the Services, Products, and usage of application and data base management software. 
If the results of any such audit indicate that price has been understated, Seller may correct the price and immediately 
invoice Customer for the difference (as well as any unpaid but owing license fees). Seller will limit the number of audits 
to no more than one (1) per year except Seller may conduct quarterly audits if a prior audit indicated the price had been 
understated. 
 
3.11.  If Customer replaces, upgrades, or modifies equipment, or replaces, upgrades, or modifies hardware or software 
that interfaces with the covered Products, Seller will have the right to adjust the price for the Services to the appropriate 
current price for the new configuration. 
 
3.12 Customer shall agree not to attempt or apply any update(s), alteration(s), or change(s) to the database software 
without the prior approval of the Seller. 
 
Section 4. RIGHT TO SUBCONTRACT AND ASSIGN 
Seller may assign its rights and obligations under this Agreement and may subcontract any portion of Seller's performance 
called for by this Agreement. 
 
Section 5. PRICING, PAYMENT AND TERMS 
 
5.1  Prices in United States dollars are shown in the Support Plan Options and Pricing Worksheet. Unless this 
exhibit expressly provides to the contrary, the price is payable annually in advance. Seller will provide to Customer an 
invoice, and Customer will make payments to Seller within twenty (20) days after the date of each invoice. During the 
term of this Agreement, Customer will make payments when due in the form of a check, cashier's check, or wire transfer 
drawn on a United States financial institution. 
 
5.2.  Overdue invoices will bear simple interest at the rate of ten percent (10%) per annum, unless such rate exceeds 
the maximum allowed by law, in which case it will be reduced to the maximum allowable rate. 
 
5.3  If Customer requests, Seller may provide services outside the scope of this Agreement or after the termination 
or expiration of this Agreement and Customer agrees to pay for those services. These terms and conditions and the prices 
in effect at the time such services are rendered will apply to those services. 
 
5.4  Price(s) are exclusive of any taxes, duties, export or customs fees, including Value Added Tax or any other 
similar assessments imposed upon Seller. If such charges are imposed upon Seller, Customer shall reimburse Seller upon 
receipt of proper documentation of such assessments. 
 
Section 6. LIMITATION OF LIABILITY 
 
This limitation of liability provision shall apply notwithstanding any contrary provision in this Agreement. 
Except for personal injury or death, Seller's (including any of its affiliated companies) total liability arising from 
this Agreement will be limited to the direct damages recoverable under law, but not to exceed the price of the 
maintenance and support services being provided for one (1) year under this Agreement. ALTHOUGH THE 
PARTIES ACKNOWLEDGE THE POSSIBILITY OF SUCH LOSSES OR DAMAGES, THEY AGREE 
THAT SELLER (INCLUDING ANY OF ITS AFFILIATED COMPANIES) WILL NOT BE LIABLE FOR 
ANY COMMERCIAL LOSS; INCONVENIENCE; LOSS OF USE, TIME, DATA, GOOD WILL, 
REVENUES, PROFITS OR SAVINGS; OR OTHER SPECIAL, INCIDENTAL, INDIRECT, OR 
CONSEQUENTIAL DAMAGES IN ANY WAY RELATED TO OR ARISING FROM THIS AGREEMENT, 
THE SALE OR USE OF THE SYSTEM, EQUIPMENT OR SOFTWARE, OR THE PERFORMANCE OF 
SERVICES BY SELLER PURSUANT TO THIS AGREEMENT. This limitation of liability will survive the 
expiration or termination of this Agreement. No action for breach of this Agreement or otherwise relating to the 
transactions contemplated by this Agreement may be brought more than one (1) year after the accrual of such 
cause of action, except for money due upon an open account. 
 
Section 7. DEFAULT/TERMINATION 
 
7.1.  If MorphoTrak breaches a material obligation under this Agreement (unless Customer or a Force Majeure 
causes such failure of performance), Customer may consider MorphoTrak to be in default. If Customer asserts a default, it 
will give MorphoTrak written and detailed notice of the default. MorphoTrak will have thirty (30) days thereafter either to 
dispute the assertion or provide a written plan to cure the default that is acceptable to Customer. If MorphoTrak provides 
a cure plan, it will begin implementing the cure plan immediately after receipt of Customer's approval of the plan. 
 
7.2.  If Customer breaches a material obligation under this Agreement (unless MorphoTrak or a Force Majeure 
causes such failure of performance); if Customer breaches a material obligation under the Software License Agreement 
that governs the Software covered by this Agreement; or if Customer fails to pay any amount when due under this 
Agreement, indicates that it is unable to pay any amount when due, indicates it is unable to pay its debts generally as they 
become due, files a voluntary petition under bankruptcy law, or fails to have dismissed within ninety (90) days any 
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involuntary petition under bankruptcy law, MorphoTrak may consider Customer to be in default. If MorphoTrak asserts a 
default, it will give Customer written and detailed notice of the default and Customer will have thirty (30) days thereafter 
to (i) dispute the assertion, (ii) cure any monetary default (including interest), or (iii) provide a written plan to cure the 
default that is acceptable to MorphoTrak. If Customer provides a cure plan, it will begin implementing the cure plan 
immediately after receipt of Morph oTraks approval of the plan. 
 
7.3.  If a defaulting party fails to cure the default as provided above in Sections 7.1 or 7.2, unless otherwise agreed in 
writing, the non-defaulting party may terminate any unfulfilled portion of this Agreement and may pursue any legal or 
equitable remedies available to it subject to the provisions of Section 6 above. 
 
7.4.  Upon the expiration or earlier termination of this Agreement, Customer and Seller shall immediately deliver to 
the other Party, as the disclosing Party, all Confidential Information of the other, including all copies thereof, which the 
other Party previously provided to it in furtherance of this Agreement. Confidential Information shall include: (a) 
proprietary materials and information regarding technical plans; (b) any and all other information, of whatever type and in 
whatever medium including data, developments, trade secrets and improvements, that is disclosed by Seller to Customer 
in connection with this Agreement; (c) all geographic information system, address, telephone, or like records and data 
provided by Customer to Seller in connection with this Agreement that is required by law to be held confidential. 
 
Section 8. GENERAL TERMS AND CONDITIONS 
 
8.1. Notices required under this Agreement to be given by one party to the other must be in writing and either delivered in 
person or sent to the address shown below by certified mail, return receipt requested and postage prepaid (or by a 
recognized courier service), or by facsimile with correct answerback received, and shall be effective upon receipt. 
 
Customer:  Delaware County Sheriff 
Attn:  Sheriff Russell L. Martin 

149 N. Sandusky St. 
Delaware. OH 43015 
Phone: (740)833-2819 
 

Seller:  MornhoTrak. Inc. 
Attn:  Law Department 33405 8th Avenue South. 

Federal Way. WA 98003 Phone:(253)383-3617Fax:(253)591-8856 
 

8.2. Neither party will be liable for its non-performance or delayed performance if caused by an event, circumstance, 
or act of a third party that is beyond such party's reasonable control. 
 
 8.3.  Failure or delay by either party to exercise any right or power under this Agreement will not operate as a waiver 
of such right or power. For a waiver to be effective, it must be in writing signed by the waiving party. An effective waiver 
of a right or power shall not be construed as either a future or continuing waiver of that same right or power, or the waiver 
of any other right or power. 
 
8.4. Customer may not assign any of its rights under this Agreement without MorphoTrak's prior written consent. 
 
 8.5.  This Agreement, including the exhibits, constitutes the entire agreement of the parties regarding the covered 
maintenance and support services and supersedes all prior and concurrent agreements and understandings, whether 
written or oral, related to the services performed. Neither this Agreement nor the Exhibits may not be altered, amended, 
or modified except by a written agreement signed by authorized representatives of both parties. Customer agrees to 
reference this Agreement on all purchase orders issued in furtherance of this Agreement. Neither party will be bound by 
any terms contained in Customer's purchase orders, acknowledgements, or other writings (even if attached to this 
Agreement). 
 
 8.6.  This Agreement will be governed by the laws of the United States to the extent that they apply and otherwise by 
the laws of the State to which the Products are shipped if Licensee is a sovereign government entity or the laws of the 
State of Delaware if Licensee is not a sovereign government entity. 
 
 8.7.  Independent Contractor. MORPHO shall act in performance of this Agreement as an independent contractor. 
As an independent contractor MORPHO and/or its boards, officers, officials, employees, representatives, agents, 
volunteers and/or servants shall at no time be considered employees of the Delaware County Sheriff, the Board of 
Delaware County Commissioners, or Delaware County and are not entitled to any of the benefits of employment enjoyed 
by employees of the Delaware County Sheriff, the Board of Delaware County Commissioners, or Delaware County. 
 
 8.8.  Indemnification. MORPHO shall provide indemnification as follows: (a) To the fullest extent of the law and 
without limitation, the MORPHO agrees to indemnify and hold free and harmless the Delaware County Sheriff, the Board 
of Delaware County Commissioners, Delaware County, Ohio and all of their respective boards, officers, officials, 
employees, volunteers, agents, servants and representatives (collectively "Indemnified Parties") from any and all actions, 
claims, suits, demands, judgments, damages, losses, costs, and expenses, including, but not limited to attorney's fees, 
arising out of or resulting from any accident, injury, bodily injury, sickness, disease, illness, death, or occurrence, 
regardless of type or nature, negligent or accidental, actual or threatened, intentional or unintentional, known or unknown, 
realized or unrealized, related in any manner, in whole or in part, to MORPHO's, any subcontractors, or any sub-
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subcontractor's performance of this Contract, including, but not limited to the performance or actions of MORPHO's, any 
subcontractor's, or any sub-subcontractor's officers, officials, boards, employees, agents, servants, volunteers, or 
representatives (collectively “Contracted Parties”.) MORPHO agrees that in the event of or should any such actions, 
claims, suits, or demands be brought against the Indemnified Parties that MORPHO shall, at its own expense, promptly 
retain defense counsel to represent, defend, and protect the Indemnified Parties, paying any and all attorney's fees, costs, 
and expenses. MORPHO further agrees that in the event of or should any such actions, claims, suits, or demands be 
brought against the Indemnified Parties, that MORPHO shall pay, settle, compromise and procure the discharge of any 
and all judgments, damages, losses, costs, and expenses, including, but not limited to attorneys fees. (b) MORPHO shall 
assume full responsibility for, pay for, and shall indemnify and hold free and harmless the Indemnified Parties from any 
harm, damage, destruction, injury, or loss, regardless of type or nature, known or unknown, realized or unrealized, to any 
property, real or personal, belonging to the Indemnified Parties or others, including but not limited to real estate, 
buildings, structures, fixtures, furnishings, equipment, vehicles, supplies, accessories and/or parts arising out of or 
resulting in whole or in part from any acts or omissions negligent or accidental, actual or threatened, intentional or 
unintentional of the Contracted Parties. 
 
 8.9.  Insurance. MORPHO shall carry and maintain throughout the life of the Contract such bodily injury and 
property damage liability insurance as will protect it and the Indemnified Parties against any and all claims for personal 
injury, including death, or property damage, which may arise out of or result from the performance of or operations under 
this Contract or from the use of any vehicle(s) in connection therewith, and shall include coverage for indemnification as 
described above. 
 
 8.10.  Equal Opportunity Employment/Non-discrimination. In fulfilling the obligations and duties of this Agreement, 
MORPHO shall not discriminate against any employee or applicant for employment on the basis of race, religion, 
national origin, color, creed, gender, sexual orientation, age, Vietnam-era Veteran status, or disability, as defined in the 
Americans with Disabilities Act. 
 

MORPHO shall ensure that applicants are hired and that employees are treated during employment without 
regard to any of the listed factors. Such action shall include, but not be limited to the following: employment, upgrading, 
demotion or transfer, recruitment or recruitment advertising, layoff or termination, rates of pay or other forms of 
compensation and selection for training, including apprenticeship. 

 
MORPHO agrees to post in conspicuous places, available to employees and applicants for employment, notices 

stating that MORPHO complies with all applicable federal and state non¬discrimination laws. MORPHO shall 
incorporate the foregoing requirements of this section in all of its Agreements for any of the work prescribed herein, and 
shall require all of its subcontractors for any part of such work to incorporate such requirements in all subcontracts for 
such work. 

 
 8.11.  Drug Free Workplace. MORPHO agrees to comply with all applicable state and federal laws regarding drug-
free workplace and shall have established and have in place a drug free workplace policy. MORPHO shall make a good 
faith effort to ensure that all of its employees will not purchase, use, or possess illegal drugs or alcohol or abuse 
prescription drugs in any way. 
 
 8.12.  DMA Form Statement. MORPHO certifies that it does not provide material assistance to any organization on 
the United States Department of State Terrorist Exclusion list, which list may be found on the Ohio Homeland Security 
web site at: http://www.homelandsecuritv.ohio.qov/ . Pursuant to R.C. § 2909.33, MORPHO agrees to make such 
certification by completing the declaration of material assistance/no assistance described in R.C. § 2909.33(A) and 
understands that this Agreement is contingent upon full completion of such certificate and “No” being the response to all 
questions in the Declaration portion of the certificate. Such certification is attached to this Agreement and by this 
reference made a part of this Agreement. 
 
8.13.  Campaign Finance - Compliance With ORC § 351713. Ohio Revised Code Section 3517.13 1(3) and J(3) 
requires that no political subdivision shall award any contract for the purchase of goods with a cost aggregating more than 
ten thousand dollars in a calendar year or services with a cost aggregating more than ten thousand dollars in a calendar 
year to a corporation, business trust, individual, partnership or other unincorporated business, association, including, 
without limitation, a professional association organized under Chapter 1785 of the Revised Code, estate, or trust unless 
the political subdivision has received for that calendar year, or the contract includes, a certification that the individuals 
named in said sections of the Revised Code are in compliance with the applicable provisions of section 3517.13 of the 
Revised Code. MORPHO, therefore, is required to complete the attached certificate/affidavit entitled 
"Certification/Affidavit in Compliance With O.R.C. Section 3517.13." Failure to complete and submit the required 
aforementioned certificate/affidavit with the Agreement will prohibit the County from entering, proceeding with, and/or 
performing the Agreement. Such certification is attached to this Agreement and by this reference made a part thereof. 
 
8.14. Findings for Recovery. MORPHO certifies that it has no outstanding findings for recovery pending or issued 
against it by the State of Ohio. 
 
8.15.  Notices. All notices which may be required by this Agreement or by operation of any rule of law shall be hand 
delivered, sent via certified United States Mail, return receipt requested, sent via a nationally recognized and reputable 
overnight courier, return receipt requested, or via facsimile, to the following individuals at the following addresses and 
shall be effective on the date received: 
Customer: 
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Sheriff Russell L. Martin 
Delaware County Sheriff's Office 149 North Sandusky Street  
Delaware, Ohio 43015 
Fax: (740) 833-2809 
 
MorphoTrak: 
MorphoTrak, Inc. 
Attn: Leal Department 33405 8 Avenue South  
Federal Way, WA 98003 Fax: (253)272-2934 
 

8.16.  Severability. If any item, condition, portion, or section of this Agreement or the application thereof to any 
person, premises, or circumstance shall to any extent, be held to be invalid or unenforceable, the remainder hereof and the 
application of such term, condition, provision, or section to persons, premises, or circumstances other than those as to 
whom it shall be held invalid or unenforceable shall not be affected thereby, and this Agreement and all the terms, 
conditions, provisions, or sections hereof shall, in all other respects, continue to be effective and to be complied with. 
 
8.17.  Entire Agreement. This Agreement constitutes the entire agreement, and supersedes any and all prior 
agreements, between MORPHO and Customer with regard to MORPHO providing maintenance services for Equipment 
and Software. No amendment, modification, or waiver of this Agreement shall be valid unless set forth in a written 
instrument signed by the party to be bound and consented to and accepted by MORPHO. 
 
Section 9. CERTIFICATION DISCLAIMER 
 
Seller specifically disclaims all certifications regarding the manner in which Seller conducts its business or performs its 
obligations under this Agreement, unless such certifications have been expressly accepted and signed by an authorized 
signatory of Seller. 
 
Section 10. COMPLIANCE WITH APPLICABLE LAWS 
 
The Parties shall at all times comply with all applicable regulations, licenses and orders of their respective countries 
relating to or in any way affecting this Agreement and the performance by the Parties of this Agreement. Each Party, at its 
own expense, shall obtain any approval or permit required in the 
performance of its obligations. Neither Seller nor any of its employees is an agent or representative of Customer. 
 
 
Exhibit A DESCRIPTION OF COVERED PRODUCTS 
 
MAINTENANCE AND SUPPORT AGREEMENT NO. SA 005075-000  
CUSTOMER: Delaware County Sheriff's Office 
 
The following table lists the Products under maintenance coverage: 
 
Product  Description    Node name  Quantity 
 
Livescan  Identix TP380OXCH-ED LiveScan System OhDELLSS001  1 
 
 
Exhibit B SUPPORT PLAN 
 
This Support Plan is a Statement of Work that provides a description of the support to be performed. 
 
1.  Services Provided. The Services provided are based on the Severity Levels as defined herein. Each Severity 
Level defines the actions that will be taken by Seller for Response Time, Target Resolution Time, and Resolution 
Procedure for reported errors. Because of the urgency involved, Response Times for Severity Levels 1 and 2 are based 
upon voice contact by Customer, as opposed to written contact by facsimile or letter. Resolution Procedures are based 
upon Sellers procedures for Service as described below. 
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1.1 Reporting a Problem. Customer shall assign an initial Severity Level for each error reported, either verbally or 

in writing, based upon the definitions listed above. Because of the urgency involved, Severity Level 1 or 2 
problems must be reported verbally to the Seller's call intake center. Seller will notify the Customer if Seller 
makes any changes in Severity Level (up or down) of any Customer-reported problem. 
 

1.2 Seller Response. Seller will use best efforts to provide Customer with a resolution within the appropriate Target 
Resolution Time and in accordance with the assigned Severity Level when Customer allows timely access to the 
System and Seller diagnostics indicate that a Residual Error is present in the Software. Target Resolution Times 
may not apply if an error cannot be reproduced on a regular basis on either Seller's or Customer's Systems. 
Should Customer report an error that Seller cannot reproduce, Seller may enable a detail error capture/logging 
process to monitor the System. If Seller is unable to correct the reported Residual Error within the specified 
Target Resolution Time, Seller will escalate its procedure and assign such personnel or designee to correct such 
Residual Error promptly. Should Seller, in its sole discretion, determine that such Residual Error is not present 
in its Release, Seller will verify: (a) the Software operates in conformity to the System Specifications, (b) the 
Software is being used in a manner for which it was intended or designed, and (c) the Software is used only with 
approved hardware or software. The Target Resolution Time shall not commence until such time as the 
verification procedures are completed. 
 

1.3  Error Correction Status Report. Seller will provide verbal status reports on Severity Level 1 and 2 Residual 
Errors. Written status reports on outstanding Residual Errors will be provided to System Administrator on a 
monthly basis. 

 
2. Customer Responsibility. 
 

2.1 Customer is responsible for running any installed anti-virus software. 
 

2.2  Operating System (“0S”) Upgrades. Unless otherwise stated herein, Customer is responsible for any 
OS upgrades to its System. Before installing any OS upgrade, Customer should contact Seller to verify that a 
given OS upgrade is appropriate. 

 
3. Seller Responsibility. 
 
3.1  Anti-virus software. At Customer's request, Seller will make every reasonable effort to test and verify specific 

anti-virus, anti-worm, or anti-hacker patches against a replication of Customer's application. Seller will respond 
to any reported problem as an escalated support call. 

 
3.2 Customer Notifications. Seller shall provide access to (a) Field Changes; (b) Customer Alert Bulletins; and (c) 

hardware and firmware updates, as released and if applicable. 
 
3.3 Account Reviews. Seller shall provide annual account reviews to include (a) service history of site; (b) 



PAGE    
   

COMMISSIONERS JOURNAL NO.  59 - DELAWARE COUNTY 
MINUTES FROM REGULAR MEETING HELD AUGUST 29, 2013  

 
 

602 

downtime analysis; and (c) service trend analysis. 
 
3.4 Remote Installation. At Customers request, Seller will provide remote installation advice or assistance for 

Updates. 
 
3.5  Software Release Compatibility. At Customers request, Seller will provide: (a) current list of compatible 

hardware operating system releases, if applicable; and (b) a list of Seller's Software Supplemental or Standard 
Releases 

 
3.6  On-Site Correction. Unless otherwise stated herein, all suspected Residual Errors will be investigated and 

corrected from Sellers facilities. Seller shall decide whether on-site correction of any Residual Error is required 
and will take appropriate action. 

 
4. Compliance to Local, County, State and/or Federal Mandated Changes. (Applies to Software and interfaces to 

those Products) Unless otherwise stated herein, compliance to local, county, state and/or federally mandated 
changes, including but not limited to IBR, UCR, ECARS, NCIC and state interfaces are not part of the covered 
Services. 

 
(The below listed terms are applicable only when the Maintenance and Support Agreement includes (a) Equipment 
which is shown on the Description of Covered Products, Exhibit A to the Maintenance.) 
 
5. On-site Product Technical Support Services. Seller shall furnish labor and parts required due to normal wear to 

restore the Equipment to good operating condition. 
 

5.1  Seller Response. Seller will provide telephone and on-site response to Central Site, defined as the 
Customer's primary data processing facility, and Remote Site, defined as any site outside the Central Site, as 
shown in Support Plan Options and Pricing Worksheet. 

 
5.2 At Customer's request, Seller shall provide continuous effort to repair a reported problem beyond the 
PPM. Provided Customer gives Seller access to the Equipment before the end of the PPM, Seller shall extend a 
two (2) hour grace period beyond PPM at no charge. Following this grace period, any additional on-site labor 
support shall be invoiced on a time and material basis at Seller's then current rates for professional services. 
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Vote on Motion Mr. O'Brien Aye Mr. Merrell  Aye Mr. Stapleton Aye 
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RESOLUTION NO. 13-887 
 
IN THE MATTER OF APPROVING A MAINTENANCE AND SUPPORT AGREEMENT BETWEEN 
THE DELAWARE COUNTY BOARD OF COMMISSIONERS; THE DELAWARE COUNTY 
SHERIFF AND MORPHOTRAK, INC. FOR THE AUTOMATED FINGERPRINT INFORMATION 
SYSTEM (AFIS): 
 
It was moved by Mr. Merrell, seconded by Mr. Stapleton to approve the following: 
 
Whereas, the Sheriff and Sheriff’s Office Staff recommends approval of a maintenance and support agreement 
between The Delaware County Board of Commissioners; The Delaware County Sheriff and MorphoTrak, Inc. for 
The Automated Fingerprint Information System (AFIS); 
 
Now Therefore Be It Resolved, that the Delaware County Board of Commissioners approve a maintenance and 
support agreement between The Delaware County Commissioners; The Delaware County Sheriff and 
MorphoTrak, Inc. for The Automated Fingerprint Information System (AFIS); 
 

MorphoTrak 
Maintenance and Support Agreement 

 
MorphoTrak, Inc., ("MorphoTrak" or “Seller”) having a principal place of business at 113 South Columbus 
Street, 4th Floor, Alexandria, VA 22314, and Delaware County Sheriffs Office ("Customer"), having a place of 
business at 149 N. Sandusky St., Delaware, OH 43015, and Board of Delaware County Commissioner 
("Customer"), having a place of business at 101 N. Sandusky St., Delaware, OH 43015, enter into this 
Maintenance and Support Agreement ("Agreement"), pursuant to which Customer will purchase and Seller will 
sell the maintenance and support services as described below and in the attached exhibits. Seller and Customer 
may be referred to individually as "party" and collectively as "parties." 
 
For good and valuable consideration, the parties agree as follows. 
 
Section 1. EXHIBITS 
 
The Exhibits listed below are incorporated into and made a part of this Agreement. In interpreting this Agreement 
and resolving any ambiguities, the main body of this Agreement will take precedence over the Exhibits and any 
inconsistency between the Exhibits will be resolved in the order in which they are listed below. 
 
Exhibit A "Description of Covered Products" 
Exhibit B "Support Plan" 
Exhibit C "Support Plan Options and Pricing Worksheet" 
Exhibit D "Billable Rates" 
 
Section 2. DEFINITIONS 
 
"Equipment" means the physical hardware purchased by Customer from Seller pursuant to a separate System 
Agreement, Products Agreement, or other form of agreement. 
 
"MorphoTrak" means MorphoTrak, Inc. 
 
"MorphoTrak Software" means Software that MorphoTrak or Seller owns. The term includes Product Releases, 
Standard Releases, and Supplemental Releases. 
 
"Non-MorphoTrak Software" means Software that a party other than MorphoTrak or Seller owns. 
 
"Optional Technical Support Services" means fee-based technical support services that are not covered as part of 
the standard Technical Support Services. 
 
"Patch" means a specific change to the Software that does not require a Release. 
 
"Principal Period of Maintenance" or "PPM" means the specified days, and times during the days, that 
maintenance and support services will be provided under this Agreement. The PPM selected by Customer is 
indicated in the Support Plan Options and Pricing Worksheet. 
 
"Products" means the Equipment (if applicable as indicated in the Description of Covered Products) and Software 
provided by Seller. 
 
"Releases" means an Update or Upgrade to the MorphoTrak Software and are characterized as "Supplemental 
Releases," "Standard Releases," or "Product Releases." A "Supplemental Release" is defined as a minor release of 
MorphoTrak Software that contains primarily error corrections to an existing Standard Release and may contain 
limited improvements that do not affect the overall structure of the MorphoTrak Software. Depending on 
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Customer's specific configuration, a Supplemental Release might not be applicable. Supplemental Releases are 
identified by the third digit of the three-digit release number, shown here as underlined: 1.2.3". A "Standard 
Release" is defined as a major release of MorphoTrak Software that contains product enhancements and 
improvements, such as new databases, modifications to databases, or new servers. A Standard Release may 
involve file and database conversions, System configuration changes, hardware changes, additional training, on-
site installation, and System downtime. Standard Releases are identified by the second digit of the three-digit 
release number, shown here as underlined: 1.2.3". A "Product Release" is defined as a major release of 
MorphoTrak Software considered to be the next generation of an existing product or a new product offering. 
Product Releases are identified by the first digit of the three-digit release number, shown here as underlined: 
1.2.3". If a question arises as to whether a Product offering is a Standard Release or a Product Release, 
MorphoTraks opinion will prevail, provided that MorphoTrak treats the Product offering as a new Product or 
feature for its end user customers generally. 
 
"Residual Error" means a software malfunction or a programming, coding, or syntax error that causes the Software 
to fail to conform to the Specifications. 
 
"Services" means those maintenance and support services described in the Support Plan and provided under this 
Agreement. 
 
"Software" means the MorphoTrak Software and Non-MorphoTrak Software that is furnished with the System or 
Equipment. 
 
"Specifications" means the design, form, functionality, or performance requirements described in published 
descriptions of the Software, and if also applicable, in any modifications to the published specifications as 
expressly agreed to in writing by the parties. 
 
"Standard Business Day" means Monday through Friday, 8:00 a.m. to 5:00 p.m. local time, excluding established 
MorphoTrak holidays. 
 
"Standard Business Hour" means a sixty (60) minute period of time within a Standard Business Day(s). 
 
"Start Date" means the date upon which this Agreement begins. The Start Date is specified in the Support Plan 
Options and Pricing Worksheet. 
 
"System" means the Products and services provided by Seller as a system as more fully described in the Technical 
and Implementation Documents attached as exhibits to a System Agreement between Customer and Seller (or 
MorphoTrak). 
 
"Technical Support Services" means the remote telephonic support provided by Seller on a standard and 
centralized basis concerning the Products, including diagnostic services and troubleshooting to assist Customer in 
ascertaining the nature of a problem being experienced by the Customer, minor assistance concerning the use of 
the Software (including advising or assisting the Customer in attempting data/database recovery, database set up, 
client-server advice), and assistance or advice on installation of Releases provided under this Agreement. 
 
"Update" means a Supplemental Release or a Standard Release.  
 
"Upgrade" means a Product Release. 
 
Section 3. SCOPE AND TERM OF SERVICES 
 
3.1.  In accordance with the provisions of this Agreement and in consideration of the payment by Customer of 
the price for the Services, Seller will provide to Customer the Services in accordance with Customer's selections 
as indicated in the Support Plan Options and Pricing Worksheet, and such Services will apply only to the Products 
described in the Description of Covered Products. 
 
3.2.  Unless the Support Plan Options and Pricing Worksheet expressly provides to the contrary, the term of 
this Agreement is one (1) year, beginning on the Start Date. This annual maintenance and support period will 
automatically renew upon the anniversary date for successive one (1) year periods unless either party notifies the 
other of its intention to not renew the Agreement (in whole or part) not less than thirty (30) days before the 
anniversary date or this Agreement is terminated for default by a party. 
 
3.3.  This Agreement covers all copies of the specified Software listed in the Description of Covered Products 
that are licensed by Seller to Customer. If the price for Services is based upon a per unit fee, such price will be 
calculated on the total number of units of the Software that are licensed to Customer as of the beginning of the 
annual maintenance and support period. If, during an annual maintenance and support period, Customer acquires 
additional units of the Software that is covered by this Agreement, the price for maintenance and support services 
for those additional units will be calculated and added to the total price either (1) if and when the annual 
maintenance and support period is renewed or (2) immediately when Customer acquires the additional units, as 
MorphoTrak determines. Seller may adjust the price of the maintenance and support services effective as of a 
renewal if it provides to Customer notice of the price adjustment at least forty-five (45) days before the expiration 
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of the annual maintenance and support period. If Customer notifies Seller of its intention not to renew this 
Agreement as permitted by Section 3.2 and later wishes to reinstate this Agreement, it may do so with Seller's 
consent provided (a) Customer pays to Seller the amount that it would have paid if Customer had kept this 
Agreement current, (b) Customer ensures that all applicable Equipment is in good operating conditions at the time 
of reinstatement, and (c) all copies of the specified Software listed in the Description of Covered Products are 
covered. 
 
3.4.  When Seller performs Services at the location of installed Products, Customer agrees to provide to 
Seller, at no charge, a non-hazardous environment for work with shelter, heat, light, and power, and with full and 
free access to the covered Products. Customer will provide all information pertaining to the hardware and software 
with which the Products are interfacing to enable Seller to perform its obligations under this Agreement. 
 
3.5. All Customer requests for covered Services will be made initially with the call intake center identified in 
the Support Plan Options and Pricing Worksheet. 
 
3.6. Seller will provide to Customer Technical Support Services and Releases as follows: 
 

3.6.1. Seller will provide unlimited Technical Support Services and correction of Residual Errors during 
the PPM in accordance with the exhibits. The level of Technical Support depends upon the Customer's selection 
as indicated in the Support Plan Options and Pricing Worksheet. Any Technical Support Services that are 
performed by Seller outside the contracted PPM and any Residual Error corrections that are outside the scope 
shall be billed at the then current hourly rates. Technical Support Services will be to investigate specifics about 
the functioning of covered Products to determine whether there is a defect in the Product and will not be used in 
lieu of training on the covered Products. 
 

3.6.2. Unless otherwise stated in paragraph 3.6.3 or if the Support Plan Options and Pricing Worksheet 
expressly provides to the contrary, Seller will provide to Customer without additional license fees an available 
Supplemental or Standard Release after receipt of a request from Customer, but Customer must pay for any 
installation or other services and any necessary Equipment or third party software provided by Seller in 
connection with such Supplemental or Standard Release. Any services will be performed in accordance with a 
mutually agreed schedule. 
 

3.6.3 Seller will provide to Customer an available Product Release after receipt of a request from 
Customer, but Customer must pay for all additional license fees, any installation or other services, and any 
necessary Equipment provided by Seller in connection with such Product Release. Any services will be performed 
in accordance with a mutually agreed schedule. 
 

3.6.4. Seller does not warrant that a Release will meet Customer's particular requirement, operate in the 
combinations that Customer will select for use, be uninterrupted or error-free, be backward compatible, or that all 
errors will be corrected. Full compatibility of a Release with the capabilities and functions of earlier versions of 
the Software may not be technically feasible. If it is technically feasible, services to integrate these capabilities and 
functions to the updated or upgraded version of the Software may be purchased at Customer's request on a time 
and materials basis at Seller's then current rates for professional services. 

 
3.6.5. Seller's responsibilities under this Agreement to provide Technical Support Services shall be 

limited to the current Standard Release plus the two (2) prior Standard Releases (collectively referred to in this 
section as “Covered Standard Releases.”). Notwithstanding the preceding sentence, Seller will provide Technical 
Support Services for a Severity Level 1 or 2 error concerning a Standard Release that precedes the Covered 
Standard Releases unless such error has been corrected by a Covered Standard Release (in which case Customer 
shall install the Standard Release that fixes the reported error or terminate this Agreement as to the applicable 
Software). 

 
3.7.  The maintenance and support Services described in this Agreement are the only covered services. Unless 
Optional Technical Support Services are purchased, these Services specifically exclude and Seller shall not be 
responsible for: 
 

3.7.1. Any service work required due to incorrect or faulty operational conditions, including but not 
limited to Equipment not connected directly to an electric surge protector, or not properly maintained in 
accordance with the manufacturer's guidelines. 
 

3.7.2. The repair or replacement of Products or parts resulting from failure of the Customer's facilities, 
Customer's personal property and/or devices connected to the System (or interconnected to devices) whether or 
not installed by Seller's representatives. 
 

3.7.3. The repair or replacement of Equipment that has become defective or damaged due to physical or 
chemical misuse or abuse, Customer's negligence, or from causes such as lightning, power surges, or liquids. 
 

3.7.4. Any transmission medium, such as telephone lines, computer networks, or the worldwide web, or 
for Equipment malfunction caused by such transmission medium. 
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3.7.5. Accessories, custom or Special Products; modified units; or modified Software. 
 

3.7.6. The repair or replacement of parts resulting from the tampering by persons unauthorized by Seller 
or the failure of the System due to extraordinary uses. 
 

3.7.7. Operation and/or functionality of Customers personal property, equipment, and/or peripherals and 
any application software not provided by Seller. 
 

3.7.8. Services for any replacement of Products or parts directly related to the removal, relocation, or 
reinstallation of the System or any System component. 
 

3.7.9. Services to diagnose technical issues caused by the installation of unauthorized components or 
misuse of the System. 
 

3.7.10 Services to diagnose malfunctions or inoperability of the Software caused by changes, additions, 
enhancements, or modifications in the Customer's platform or in the Software. 

 
3.7.11 Services to correct errors found to be caused by Customer-supplied data, machines, or operator 

failure. 
 

3.7.12. Operational supplies, including but not limited to, printer paper, printer ribbons, toner, 
photographic paper, magnetic tapes and any supplies in addition to that delivered with the System; battery 
replacement for uninterruptible power supply (UPS); office furniture including chairs or workstations. 
 

3.7.13. Third-party software unless specifically listed on the Description of Covered Products. 
 

3.7.14. Support of any interface(s) beyond Seller-provided port or cable, or any services that are 
necessary because third party hardware, software or supplies fail to conform to the specifications concerning the 
Products. 
 

3.7.15. Services related to customer's failure to back up its data or failure to use an UPS system to 
protect against power interruptions. 

 
3.7.16. Any design consultation such as, but not limited to, configuration analysis, consultation with 

Customer's third-party provider(s), and System analysis for modifications or Upgrades or Updates which are not 
directly related to a Residual Error report. 

 
3.8. The Customer hereby agrees to: 
 

3.8.1. Maintain any and all electrical and physical environments in accordance with the System 
manufacturer's specifications. 
 

3.8.2. Provide standard industry precautions (e.g. back-up files) ensuring database security, per Seller's 
recommended backup procedures. 
 

3.8.3. Ensure System accessibility, which includes physical access to buildings as well as remote 
electronic access. Remote access can be stipulated and scheduled with customer; however, remote access is 
required and will not be substituted with on-site visits if access is not allowed or available. 
 

3.8.4. Appoint one or more qualified employees to perform System Administration duties, including 
acting as a primary point of contact to Seller's Customer Support organization for reporting and verifying 
problems, and performing System backup. At least one member of the System Administrators group should have 
completed Seller's End-User training and System Administrator training (if available). The combined skills of this 
System Administrators group should include proficiency with: the Products, the system platform upon which the 
Products operate, the operating system, database administration, network capabilities such as backing up, 
updating, adding, and deleting System and user information, and the client, server and stand alone personal 
computer hardware. The System Administrator shall follow the Residual Error reporting process described herein 
and make all reasonable efforts to duplicate and verify problems and assign a Severity Level according to 
definitions provided herein. Customer agrees to use reasonable efforts to ensure that all problems are reported and 
verified by the System Administrator before reporting them to Seller. Customer shall assist Seller in determining 
that errors are not the product of the operation of an external system, data links between system, or network 
administration issues. If a Severity Level 1 or 2 Residual Error occurs, any Customer representative may contact 
Seller's Customer Support Center by telephone, but the System Administrator must follow up with Seller's 
Customer Support as soon as practical thereafter. 

 
3.9.  In performing repairs under this Agreement, Seller may use parts that are not newly manufactured but 
which are warranted to be equivalent to new in performance. Parts replaced by Seller shall become Seller's 
property. 
 
3.10  Customer shall permit and cooperate with Seller so that Seller may periodically conduct audits of 
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Customer's records and operations pertinent to the Services, Products, and usage of application and data base 
management software. If the results of any such audit indicate that price has been understated, Seller may correct 
the price and immediately invoice Customer for the difference (as well as any unpaid but owing license fees). 
Seller will limit the number of audits to no more than one (1) per year except Seller may conduct quarterly audits 
if a prior audit indicated the price had been understated. 
 
3.11.  If Customer replaces, upgrades, or modifies equipment, or replaces, upgrades, or modifies hardware or 
software that interfaces with the covered Products, Seller will have the right to adjust the price for the Services to 
the appropriate current price for the new configuration. 
 
3.12 Customer shall agree not to attempt or apply any update(s), alteration(s), or change(s) to the database 
software without the prior approval of the Seller. 
 
Section 4. RIGHT TO SUBCONTRACT AND ASSIGN 
 
Seller may assign its rights and obligations under this Agreement and may subcontract any portion of Seller's 
performance called for by this Agreement. 
 
Section 5. PRICING, PAYMENT AND TERMS 
 
5.1  Prices in United States dollars are shown in the Support Plan Options and Pricing Worksheet. Unless 
this exhibit expressly provides to the contrary, the price is payable annually in advance. Seller will provide to 
Customer an invoice, and Customer will make payments to Seller within twenty (20) days after the date of each 
invoice. During the term of this Agreement, Customer will make payments when due in the form of a check, 
cashier's check, or wire transfer drawn on a United States financial institution. 
 
5.2.  Overdue invoices will bear simple interest at the rate of ten percent (10%) per annum, unless such rate 
exceeds the maximum allowed by law, in which case it will be reduced to the maximum allowable rate. 
 
5.3  If Customer requests, Seller may provide services outside the scope of this Agreement or after the 
termination or expiration of this Agreement and Customer agrees to pay for those services. These terms and 
conditions and the prices in effect at the time such services are rendered will apply to those services. 
 
5.4 Price(s) are exclusive of any taxes, duties, export or customs fees, including Value Added Tax or any 
other similar assessments imposed upon Seller. If such charges are imposed upon Seller, Customer shall 
reimburse Seller upon receipt of proper documentation of such assessments. 
 
Section 6. LIMITATION OF LIABILITY 
 
This limitation of liability provision shall apply notwithstanding any contrary provision in this 
Agreement. Except for personal injury or death, Seller's (including any of its affiliated companies) total 
liability arising from this Agreement will be limited to the direct damages recoverable under law, but not 
to exceed the price of the maintenance and support services being provided for one (1) year under this 
Agreement. ALTHOUGH THE PARTIES ACKNOWLEDGE THE POSSIBILITY OF SUCH LOSSES 
OR DAMAGES, THEY AGREE THAT SELLER (INCLUDING ANY OF ITS AFFILIATED 
COMPANIES) WILL NOT BE LIABLE FOR ANY COMMERCIAL LOSS; INCONVENIENCE; 
LOSS OF USE, TIME, DATA, GOOD WILL, REVENUES, PROFITS OR SAVINGS; OR OTHER 
SPECIAL, INCIDENTAL, INDIRECT, OR CONSEQUENTIAL DAMAGES IN ANY WAY RELATED 
TO OR ARISING FROM THIS AGREEMENT, THE SALE OR USE OF THE SYSTEM, EQUIPMENT 
OR SOFTWARE, OR THE PERFORMANCE OF SERVICES BY SELLER PURSUANT TO THIS 
AGREEMENT. This limitation of liability will survive the expiration or termination of this Agreement. 
No action for breach of this Agreement or otherwise relating to the transactions contemplated by this 
Agreement may be brought more than one (1) year after the accrual of such cause of action, except for 
money due upon an open account. 
 
Section 7. DEFAULT/TERMINATION 
 
7.1.  If MorphoTrak breaches a material obligation under this Agreement (unless Customer or a Force 
Majeure causes such failure of performance), Customer may consider MorphoTrak to be in default. If Customer 
asserts a default, it will give MorphoTrak written and detailed notice of the default. MorphoTrak will have thirty 
(30) days thereafter either to dispute the assertion or provide a written plan to cure the default that is acceptable to 
Customer. If MorphoTrak provides a cure plan, it will begin implementing the cure plan immediately after receipt 
of Customers approval of the plan. 
 
7.2.  If Customer breaches a material obligation under this Agreement (unless MorphoTrak or a Force 
Majeure causes such failure of performance); if Customer breaches a material obligation under the Software 
License Agreement that governs the Software covered by this Agreement; or if Customer fails to pay any amount 
when due under this Agreement, indicates that it is unable to pay any amount when due, indicates it is unable to 
pay its debts generally as they become due, files a voluntary petition under bankruptcy law, or fails to have 
dismissed within ninety (90) days any involuntary petition under bankruptcy law, MorphoTrak may consider 
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Customer to be in default. If MorphoTrak asserts a default, it will give Customer written and detailed notice of the 
default and Customer will have thirty (30) days thereafter to (i) dispute the assertion, (ii) cure any monetary 
default (including interest), or (iii) provide a written plan to cure the default that is acceptable to MorphoTrak. If 
Customer provides a cure plan, it will begin implementing the cure plan immediately after receipt of 
MorphoTraks approval of the plan. 
 
7.3.  If a defaulting party fails to cure the default as provided above in Sections 7.1 or 7.2, unless otherwise 
agreed in writing, the non-defaulting party may terminate any unfulfilled portion of this Agreement and may 
pursue any legal or equitable remedies available to it subject to the provisions of Section 6 above. 
 
7.4.  Upon the expiration or earlier termination of this Agreement, Customer and Seller shall immediately 
deliver to the other Party, as the disclosing Party, all Confidential Information of the other, including all copies 
thereof, which the other Party previously provided to it in furtherance of this Agreement. Confidential Information 
shall include: (a) proprietary materials and information regarding technical plans; (b) any and all other 
information, of whatever type and in whatever medium including data, developments, trade secrets and 
improvements, that is disclosed by Seller to Customer in connection with this Agreement; (c) all geographic 
information system, address, telephone, or like records and data provided by Customer to Seller in connection 
with this Agreement that is required by law to be held confidential. 
 
Section 8. GENERAL TERMS AND CONDITIONS 
 
8.1. Notices required under this Agreement to be given by one party to the other must be in writing and either 

delivered in person or sent to the address shown below by certified mail, return receipt requested and 
postage prepaid (or by a recognized courier service), or by facsimile with correct answerback received, 
and shall be effective upon receipt. 

 
Customer: Delaware County Sheriffs Office  
Attn: Sheriff Russell L. Martin  
149 N. Sandusky St. 
Delaware. OH 43015  
Phone: (740)833-2819 
 
Seller: MorphoTrak. Inc. 
Attn: Law Department 
33405 8thAvenue South 
Federal Way. WA 98003 
Phone: (253)383-3617 Fax: (253)591-8856 
  
8.2. Neither party will be liable for its non-performance or delayed performance if caused by an event, 
circumstance, or act of a third party that is beyond such party's reasonable control. 
  
8.3. Failure or delay by either party to exercise any right or power under this Agreement will not operate as a 
waiver of such right or power. For a waiver to be effective, it must be in writing signed by the waiving party. An 
effective waiver of a right or power shall not be construed as either a future or continuing waiver of that same right 
or power, or the waiver of any other right or power. 
  
8.4. Customer may not assign any of its rights under this Agreement without MorphoTrak's prior written 
consent. 
  
8.5. This Agreement, including the exhibits, constitutes the entire agreement of the parties regarding the covered 
maintenance and support services and supersedes all prior and concurrent agreements and understandings, 
whether written or oral, related to the services performed. Neither this Agreement nor the Exhibits may not be 
altered, amended, or modified except by a written agreement signed by authorized representatives of both parties. 
Customer agrees to reference this Agreement on all purchase orders issued in furtherance of this Agreement. 
Neither party will be bound by any terms contained in Customers purchase orders, acknowledgements, or other 
writings (even if attached to this Agreement). 

 
 8.6. This Agreement will be governed by the laws of the United States to the extent that they apply and otherwise 
by the laws of the State to which the Products are shipped if Licensee is a sovereign government entity or the laws 
of the State of Delaware if Licensee is not a sovereign government entity. 
 
8.7. Independent Contractor. MORPHO shall act in performance of this Agreement as an independent contractor. 
As an independent contractor MORPHO and/or its boards, officers, officials, employees, representatives, agents, 
volunteers and/or servants shall at no time be considered employees of the Delaware County Sheriff, the Board of 
Delaware County Commissioners, or Delaware County and are not entitled to any of the benefits of employment 
enjoyed by employees of the Delaware County Sheriff, the Board of Delaware County Commissioners, or 
Delaware County 
 
8.8. Indemnification. MORPHO shall provide indemnification as follows: (a) To the fullest extent of the law 
and without limitation, the MORPHO agrees to indemnify and hold free and harmless the Delaware County 
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Sheriff, the Board of Delaware County Commissioners, Delaware County, Ohio and all of their respective boards, 
officers, officials, employees, volunteers, agents, servants and representatives (collectively “Indemnified Parties”) 
from any and all actions, claims, suits, demands, judgments, damages, losses, costs, and expenses, including, but 
not limited to attorney's fees, arising out of or resulting from any accident, injury, bodily injury, sickness, disease, 
illness, death, or occurrence, regardless of type or nature, negligent or accidental, actual or threatened, intentional 
or unintentional, known or unknown, realized or unrealized, related in any manner, in whole or in part, to 
MORPHO's, any subcontractor's, or any sub-subcontractor's performance of this Contract, including, but not 
limited to the performance or actions of MORPHO's, any subcontractor's, or any sub-subcontractor's officers, 
officials, boards, employees, agents, servants, volunteers, or representatives (collectively "Contracted Parties".) 
MORPHO agrees that in the event of or should any such actions, claims, suits, or demands be brought against the 
Indemnified Parties that MORPHO shall, at its own expense, promptly retain defense counsel to represent, defend, 
and protect the Indemnified Parties, paying any and all attorney's fees, costs, and expenses. MORPHO further 
agrees that in the event of or should any such actions, claims, suits, or demands be brought against the Indemnified 
Parties, that MORPHO shall pay, settle, compromise and procure the discharge of any and all judgments, 
damages, losses, costs, and expenses, including, but not limited to attorney's fees. (b) MORPHO shall assume full 
responsibility for, pay for, and shall indemnify and hold free and harmless the Indemnified Parties from any harm, 
damage, destruction, injury, or loss, regardless of type or nature, known or unknown, realized or unrealized, to any 
property, real or personal, belonging to the Indemnified Parties or others, including but not limited to real estate, 
buildings, structures, fixtures, furnishings, equipment, vehicles, supplies, accessories and/or parts arising out of or 
resulting in whole or in part from any acts or omissions negligent or accidental, actual or threatened, intentional or 
unintentional of the Contracted Parties. 
 
8.9. Insurance. MORPHO shall carry and maintain throughout the life of the Contract such bodily injury and 
property damage liability insurance as will protect it and the Indemnified Parties against any and all claims for 
personal injury, including death, or property damage, which may arise out of or result from the performance of or 
operations under this Contract or from the use of any vehicle(s) in connection therewith, and shall include 
coverage for indemnification as described above. 
  
8.10. Equal Opportunity Employment/Non-discrimination. In fulfilling the obligations and duties of this 
Agreement, MORPHO shall not discriminate against any employee or applicant for employment on the basis of 
race, religion, national origin, color, creed, gender, sexual orientation, age, Vietnam-era Veteran status, or 
disability, as defined in the Americans with Disabilities Act. 
 

MORPHO shall ensure that applicants are hired and that employees are treated during employment 
without regard to any of the listed factors. Such action shall include, but not be limited to the following: 
employment, upgrading, demotion or transfer, recruitment or recruitment advertising, layoff or termination, rates 
of pay or other forms of compensation and selection for training, including apprenticeship. 
 

MORPHO agrees to post in conspicuous places, available to employees and applicants for employment, 
notices stating that MORPHO complies with all applicable federal and state non¬discrimination laws. MORPHO 
shall incorporate the foregoing requirements of this section in all of its Agreements for any of the work prescribed 
herein, and shall require all of its subcontractors for any part of such work to incorporate such requirements in all 
subcontracts for such work. 
8.11. Drug Free Workplace. MORPHO agrees to comply with all applicable state and federal laws regarding 
drug-free workplace and shall have established and have in place a drug free workplace policy. MORPHO shall 
make a good faith effort to ensure that all of its employees will not purchase, use, or possess illegal drugs or 
alcohol or abuse prescription drugs in any way. 
 
8.12. DMA Form Statement. MORPHO certifies that it does not provide material assistance to any 
organization on the United States Department of State Terrorist Exclusion list, which list may be found on the 
Ohio Homeland Security web site at: http://www.homelandsecurity.ohio.gov/ . Pursuant to R.C. § 2909.33, 
MORPHO agrees to make such certification by completing the declaration of material assistance/no assistance 
described in R.C. § 2909.33(A) and understands that this Agreement is contingent upon full completion of such 
certificate and "No" being the response to all questions in the Declaration portion of the certificate. Such 
certification is attached to this Agreement and by this reference made a part of this Agreement. 
 
8.13. Campaign Finance - Compliance With ORC § 3517.13. Ohio Revised Code Section 3517.13 1(3) and J(3) 
requires that no political subdivision shall award any contract for the purchase of goods with a cost aggregating 
more than ten thousand dollars in a calendar year or services with a cost aggregating more than ten thousand 
dollars in a calendar year to a corporation, business trust, individual, partnership or other unincorporated business, 
association, including, without limitation, a professional association organized under Chapter 1 785 of the Revised 
Code, estate, or trust unless the political subdivision has received for that calendar year, or the contract includes, a 
certification that the individuals named in said sections of the Revised Code are in compliance with the applicable 
provisions of section 3517.13 of the Revised Code. MORPHO, therefore, is required to complete the attached 
certificate/affidavit entitled "Certification/Affidavit in Compliance With O.R.C. Section 3517.13." Failure to 
complete and submit the required aforementioned certificate/affidavit with the Agreement will prohibit the County 
from entering, proceeding with, and/or performing the Agreement. Such certification is attached to this Agreement 
and by this reference made a part thereof. 
 
8.14. Findings for Recovery. MORPHO certifies that it has no outstanding findings for recovery pending or 
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issued against it by the State of Ohio. 
 
8.15. Notices. All notices which may be required by this Agreement or by operation of any rule of law shall be 
hand delivered, sent via certified United States Mail, return receipt requested, sent via a nationally recognized and 
reputable overnight courier, return receipt requested, or via facsimile, to the following individuals at the following 
addresses and shall be effective on the date received: 
 
Customer: 
Sheriff Russell L. Martin 
Delaware County Sheriff's Office  
149 North Sandusky Street  
Delaware, Ohio 43015 
Fax: (740) 833-2809 
 
MORPHO: 
MorphoTrak, Inc. 
Attn: Legal Department  
33405 8 Avenue South  
Federal Way, WA 98003 Fax: (253)272-2934 
 
8.16. Severability. If any item, condition, portion, or section of this Agreement or the application thereof to any 
person, premises, or circumstance shall to any extent, be held to be invalid or unenforceable, the remainder hereof 
and the application of such term, condition, provision, or section to persons, premises, or circumstances other than 
those as to whom it shall be held invalid or unenforceable shall not be affected thereby, and this Agreement and all 
the terms, conditions, provisions, or sections hereof shall, in all other respects, continue to be effective and to be 
complied with. 
 
8.17. Entire Agreement. This Agreement constitutes the entire agreement, and supersedes any and all prior 
agreements, between MORPHO and Customer with regard to MORPHO providing maintenance services for 
Equipment and Software. No amendment, modification, or waiver of this Agreement shall be valid unless set forth 
in a written instrument signed by the party to be bound and consented to and accepted by MORPHO. 
 
Section 9. CERTIFICATION DISCLAIMER 
Seller specifically disclaims all certifications regarding the manner in which Seller conducts its business or 
performs its obligations under this Agreement, unless such certifications have been expressly accepted and signed 
by an authorized signatory of Seller. 
 
Section 10. COMPLIANCE WITH APPLICABLE LAWS 
The Parties shall at all times comply with all applicable regulations, licenses and orders of their respective 
countries relating to or in any way affecting this Agreement and the performance by the Parties of this Agreement. 
Each Party, at its own expense, shall obtain any approval or permit required in the performance of its obligations. 
Neither Seller nor any of its employees is an agent or representative of Customer. 
 
Exhibit A DESCRIPTION OF COVERED PRODUCTS 
MAINTENANCE AND SUPPORT AGREEMENT NO. SA 005075-001  
 
CUSTOMER: Delaware County Sheriff's Office 
 
The following table lists the Products under maintenance coverage: 
 
Product  Description   Node   Qty 
 
Workstation  GPW/Cluster, scanner  OhDELAUX00 1 
 
Exhibit B SUPPORT PLAN 
 
This Support Plan is a Statement of Work that provides a description of the support to be performed. 
 
1.  Services Provided. The Services provided are based on the Severity Levels as defined herein. Each 
Severity Level defines the actions that will be taken by Seller for Response Time, Target Resolution Time, and 
Resolution Procedure for reported errors. Because of the urgency involved, Response Times for Severity Levels 1 
and 2 are based upon voice contact by Customer, as opposed to written contact by facsimile or letter. Resolution 
Procedures are based upon Seller's procedures for Service as described below. 
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1.1  Reporting a Problem. Customer shall assign an initial Severity Level for each error reported, either 
verbally or in writing, based upon the definitions listed above. Because of the urgency involved, Severity Level 1 
or 2 problems must be reported verbally to the Seller's call intake center. Seller will notify the Customer if Seller 
makes any changes in Severity Level (up or down) of any Customer-reported problem. 
 
1.2  Seller Response. Seller will use best efforts to provide Customer with a resolution within the appropriate 
Target Resolution Time and in accordance with the assigned Severity Level when Customer allows timely access 
to the System and Seller diagnostics indicate that a Residual Error is present in the Software. Target Resolution 
Times may not apply if an error cannot be reproduced on a regular basis on either Seller's or Customer's Systems. 
Should Customer report an error that Seller cannot reproduce, Seller may enable a detail error capture/logging 
process to monitor the System. If Seller is unable to correct the reported Residual Error within the specified 
Target Resolution Time, Seller will escalate its procedure and assign such personnel or designee to correct such 
Residual Error promptly. Should Seller, in its sole discretion, determine that such Residual Error is not present in 
its Release, Seller will verify: (a) the Software operates in conformity to the System Specifications, (b) the 
Software is being used in a manner for which it was intended or designed, and (c) the Software is used only with 
approved hardware or software. The Target Resolution Time shall not commence until such time as the 
verification procedures are completed. 
 
1.3  Error Correction Status Report. Seller will provide verbal status reports on Severity Level 1 and 2 
Residual Errors. Written status reports on outstanding Residual Errors will be provided to System Administrator 
on a monthly basis. 
 
2. Customer Responsibility. 
 
2.1 Customer is responsible for running any installed anti-virus software.. 
 
2.2  Operating System ("OS") Upgrades. Unless otherwise stated herein, Customer is responsible for any OS 
upgrades to its System. Before installing any OS upgrade, Customer should contact Seller to verify that a given 
OS upgrade is appropriate. 
 
3. Seller Responsibility. 
 
3.1  Anti-virus software. At Customers request, Seller will make every reasonable effort to test and verify 
specific anti-virus, anti-worm, or anti-hacker patches against a replication of Customers application. Seller will 
respond to any reported problem as an escalated support call. 
 
3.2 Customer Notifications. Seller shall provide access to (a) Field Changes; (b) Customer Alert Bulletins; 
and (c) hardware and firmware updates, as released and if applicable. 
 
3.3 Account Reviews. Seller shall provide annual account reviews to include (a) service history of site; (b) 
downtime analysis; and (c) service trend analysis. 
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3.4 Remote Installation. At Customer's request, Seller will provide remote installation advice or assistance 
for Updates. 
 
3.5  Software Release Compatibility. At Customer's request, Seller will provide: (a) current list of compatible 
hardware operating system releases, if applicable; and (b) a list of Seller's Software Supplemental or Standard 
Releases 
 
3.6  On-Site Correction. Unless otherwise stated herein, all suspected Residual Errors will be investigated 
and corrected from Seller's facilities. Seller shall decide whether on-site correction of any Residual Error is 
required and will take appropriate action. 
 
4. Compliance to Local, County, State and/or Federal Mandated Changes. (Applies to Software and 
interfaces to those Products) Unless otherwise stated herein, compliance to local, county, state and/or federally 
mandated changes, including but not limited to IBR, UCR, ECARS, NCIC and state interfaces are not part of the 
covered Services. 
 
(The below listed terms are applicable only when the Maintenance and Support Agreement includes (a) 
Equipment which is shown on the Description of Covered Products, Exhibit A to the Maintenance.) 
 
5. On-site Product Technical Support Services. Seller shall furnish labor and parts required due to normal 
wear to restore the Equipment to good operating condition. 
 

5.1 Seller Response. Seller will provide telephone and on-site response to Central Site, defined as the 
Customer's primary data processing facility, and Remote Site, defined as any site outside the Central Site, as 
shown in Support Plan Options and Pricing Worksheet. 

 
5.2 At Customer's request, Seller shall provide continuous effort to repair a reported problem beyond the 

PPM. Provided Customer gives Seller access to the Equipment before the end of the PPM, Seller shall extend a 
two (2) hour grace period beyond PPM at no charge. Following this grace period, any additional on-site labor 
support shall be invoiced on a time and material basis at Seller's then current rates for professional services. 
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Vote on Motion Mr. Merrell Aye Mr. Stapleton Aye Mr. O'Brien Aye  
 
RESOLUTION NO. 13-888 
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IN THE MATTER OF PURCHASING ROOFING MATERIALS AND SERVICES FOR THE 
OLENTANGY ENVIRONMENTAL CONTROL CENTER: 
 
It was moved by Mr. Stapleton, seconded by Mr. Merrell to approve the following: 
 
WHEREAS, the filter building at the Olentangy Environmental Control Center is in need of roof repairs; and 
 
WHEREAS, the roofing materials and services necessary for the renovations are available for purchase through 
the State of Ohio’s cooperative purchasing program (the “Program”); and 
 
WHEREAS, the Board of County Commissioners (the “Board”) is a member of the Program and wishes to 
purchase the roofing materials and services through the Program;  
 
NOW, THEREFORE BE IT RESOLVED BY THE BOARD OF COUNTY COMMISSIONERS OF 
DELAWARE COUNTY, STATE OF OHIO: 
 
Section 1. The Board hereby approves the purchase of roofing materials and services from Design-Build 
Solutions, Inc., a state-approved dealer for the roofing materials and services under the Program, in accordance 
with the proposal dated June 12, 2013. 
 
Section 2. The purchase shall be in accordance with the Program, pursuant to the contract and terms and 
conditions set forth in Index STS564 Schedule # 800114, which is, by this reference, fully incorporated herein and 
of which the purchase order shall be made a part. 
 
Vote on Motion Mr. O'Brien Aye Mr. Merrell Aye Mr. Stapleton Aye 
 
RESOLUTION NO. 13-889 
 
IN THE MATTER OF REDUCING THE SOLID WASTE TIPPING FEES FOR DELAWARE 
COUNTY FAIR TRASH: 
 
It was moved by Mr. Merrell, seconded by Mr. Stapleton to approve the following: 
 
WHEREAS, the Board of County Commissioners of Delaware County has a Solid Waste Transfer Station 
Operation Agreement with Central Ohio Contractor, Inc. (COC), for the operation of the Delaware County Solid 
Waste Transfer Station and the disposal of solid waste, and 
 
WHEREAS, the Delaware County Fair has requested relief related to its solid waste tipping fees, and 
 
WHEREAS, Central Ohio Contractors, Inc. has agreed to assist the Fair by reducing its portion of the tip fee by 
50%, and   
 
WHEREAS, the Board of County Commissioners wishes to waive the seven percent (7%) county surcharge for 
the 2013 Delaware County Fair. 
 
NOW THEREFORE BE IT RESOLVED, that the Board of County Commissioners of Delaware County does 
hereby reduce the solid waste tip fee rates by waiving the seven percent (7%) county surcharge for the 2013 
Delaware County Fair. 
 
Vote on Motion Mr. Merrell Aye Mr. O'Brien Aye Mr. Stapleton Aye 
 
RESOLUTION NO. 13-890 
 
IN THE MATTER OF APPOINTING MEMBERS TO THE CONCORD/SCIOTO COMMUNITY 
AUTHORITY BOARD OF TRUSTEES: 
 
It was moved by Mr. Merrell, seconded by Mr. Stapleton to approve the following: 
 
WHEREAS, on March 22, 2007, the Delaware County Board of Commissioners (the “Board of Commissioners”) 
adopted Resolution No. 07-331, establishing the Concord/Scioto Community Authority, pursuant to Chapter 349 of 
the Revised Code; and 
 
WHEREAS, as the organizational board of commissioners, the Board of Commissioners shall make appointments to 
the Community Authority Board of Trustees, pursuant to Resolution No. 07-331 and section 349.04 of the Revised 
Code; and 
 
WHEREAS, one citizen member and the local government representative appointments expired on March 21, 2013; 
 
NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of Delaware County, State of Ohio: 
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Section 1. The Board of Commissioners hereby approves the appointments of the following members to the 
Concord/Scioto Community Authority Board of Trustees for the terms specified herein: 
 

Position Appointee Term Ends 
Citizen Member Bob Grant March 21, 2015 
Local Government Representative Tim Hansley March 21, 2015 

 
Section 2. The appointments approved herein shall be effective on the date this Resolution is adopted. 
 
Vote on Motion Mr. O'Brien Aye Mr. Merrell Aye Mr. Stapleton Aye  
 
RESOLUTION NO. 13-891 
 
IN THE MATTER OF APPROVING AN ENGAGEMENT LETTER TO DESIGNATE JONATHAN 
DOWNES AND ZASHIN AND RICH CO. L.P.A. AS THE DELAWARE COUNTY BOARD OF 
COMMISSIONERS' EMPLOYER REPRESENTATIVE PURSUANT TO R.C. 4117.04: 
 
It was moved by Mr. Merrell, seconded by Mr. Stapleton to approve the following: 
 
The Assistant County Administrator/ Director of Administrative Services recommends approval of the 
engagement letter To Designate Jonathan Downes And Zashin And Rich Co. L.P.A. As The Delaware County 
Board Of Commissioners' Employer Representative Pursuant To R.C. 4117.04.; 
 
Therefore Be It Resolved, that the Board of Commissioners approve the engagement letter To Designate Jonathan 
Downes And Zashin And Rich Co. L.P.A. As The Delaware County Board Of Commissioners' Employer 
Representative Pursuant To R.C. 4117.04: 
 

Zashin And Rich CO. L.P.A 
 

August 16, 2013 
Delaware County Board of County Commissioners  
Attn: Dawn Huston, Assistant County Administrator  
101 North Sandusky Street 
Delaware, OH 43015-1732 
 
RE: Delaware County Commissioners -2013 General  
 
Dear Dawn: 
 
We are pleased for the opportunity to represent the Delaware County Board of County Commissioners to 
represent the Board's interests in the union contract negotiations for the Department and Jobs and Family Services 
and the Department of Environmental Services and as may otherwise be directed by the County. Thank you for 
allowing us to serve your interests. 
 
The terms of this engagement letter and the attached Standard Terms of Engagement will govern our 
representation. Absent an express written agreement to the contrary, the terms of our engagement set forth in this 
letter and the Standard Terms of Engagement will apply to matters which you request our Firm to undertake. 
 
Our fees are based on the time devoted by each attorney, law clerk, paralegal, and other legal assistants at their 
respective hourly rates in effect at the time the services are performed. Pursuant to our agreement, Zashin & Rich 
will bill for attorneys at the hourly rate of $185 and paralegals, clerks, and other legal assistants at the reduced 
hourly rate of $90. These rates will be effective until August 30, 2014. 
 
In addition to our fees, we include payments for disbursements and other charges incurred in performing services 
as more particularly described in the Standard Terms of Engagement. Fees, disbursements, and other charges will 
be billed monthly. 
 
Please review the terms of this engagement letter carefully, as well as the terms set forth in the Standard Terms of 
Engagement. If you have any questions, please contact us. 
 
On behalf of Zashin 8c Rich Co., L.P.A., I thank you for the privilege of representing the County and look forward 
to serving your interests. 
 
Very truly yours, ZASHIN & RICH CO., L.P.A. Jonathan J. Downes 
 

STANDARD TERMS OF ENGAGEMENT 
 

This is a supplement to our engagement letter dated August 16, 2013. The purpose of this document is to set out 
additional terms of our agreement to provide legal services. Because these additional terms of engagement are a 
part of our agreement to provide legal services, you should review them carefully and should promptly 
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communicate to us any questions concerning this document. We suggest that you retain this statement of additional 
terms along with our engagement letter for your records. 
 

Scope of Representation 
 
We will at all times act on your behalf to the best of our ability. Any expressions on our part concerning the 
outcome of the representation, or any other legal matters, are based on our professional judgment and are not 
guarantees. Such expressions, even when described as opinions, are necessarily limited by our knowledge of the 
facts and are based on our views of the state of the law at the time they are expressed. In retaining us, you 
recognize that all legal matters involve risks. We cannot and have not made any promises or guarantees to you 
about the outcome of the representation, and nothing in these terms of engagement shall be construed as such a 
promise or guarantee. 
 
Upon accepting this engagement on your behalf, we agree to do the following: 1) provide legal counsel in 
accordance with these terms of engagement in reliance upon information and guidance provided by you; and 2) 
keep you reasonably informed about the status and progress of the matters we are handling for you. 
 
To enable us to provide effective representation, you agree to do the following: 1) disclose to us, fully and 
accurately and on a timely basis, all facts and documents that are or might be material or that we may request; 2) 
keep us apprised on a timely basis of all developments relating to the matters we are handling for you that are or 
might be material; 3) attend meetings, conferences, and other proceedings when it is reasonable for you to do so, 
and where it may be required by a court or other tribunal; and 4) otherwise cooperate fully with us. 
 
It is our policy that the person or entity that we represent is the person or entity that is identified in our engagement 
letter and does not include any affiliates of such person or entity (i.e., if you are a corporation or partnership, any 
parents, subsidiaries, employees, officers, directors, shareholders, or partners of the corporation or partnership, or 
commonly owned corporations or partnerships; or, if you are a trade association, any members of the trade 
association). Accordingly, for conflict of interest purposes, we may represent another client with interests adverse 
to any such affiliate without obtaining your consent. 
 
It is our further policy that our representation is limited to performance of the services described in the 
engagement letter and does not include representation of you or your interests in any other matter. 
 
After the completion of the matter, changes may occur in the applicable laws or regulations that could have an 
impact upon your future rights and liabilities. We always strive to keep our clients updated on matters on which 
we have been retained. However, unless you engage us after completion of the matter to provide additional advice 
on issues arising from the matter, the firm has no continuing obligation to advise you with respect to future legal 
developments. 
 
If, during the course of our engagement, we send you a letter or other written communication advising you about a 
Federal tax issue, you may notice a statement toward the end saying that our advice may not be relied upon for the 
purpose of avoiding penalties that may be imposed. (That legend will appear on every e-mail or fax that we send 
even if there is no tax issue involved.) This does not mean that we have not carefully considered the advice we 
sent to you. Rather, is intended to enable us to render that advice in a cost efficient manner. Rules recently adopted 
by the Treasury Department require that in the absence of such a legend, any tax advice must be given only in a 
full-blown, formal legal opinion. Like all law firms, if we were to issue a formal opinion, we would need to follow 
certain prescribed procedures. In most cases, the cost to our clients would exceed the value received if we were to 
follow those procedures. In any case where we think that a formal opinion may be appropriate, we will discuss the 
matter with you. 
 

When We Bill 
 
We will send you a bill each month for the services performed during the previous month. This bill will also 
include out-of-pocket expenses. These are described below. 
 
We want our clients to be satisfied with both the quality and cost of our services. We therefore encourage our 
clients to discuss with us any questions relating to fees for our services. We will make every effort to provide you 
with bills in a format that meets your needs. 
 

How Fees Will Be Set 
 

We will keep accurate records of the time we devote to your work, including conferences (both in person and over 
the telephone), negotiations, factual and legal research and analysis, document preparation and revision, travel on 
your behalf, and other related matters. We record our time in units of one tenth of any hour. 
 
The hourly rates of our lawyers are adjusted annually to reflect current levels of legal experience, changes in 
overhead costs, and other factors. We are often requested to estimate the amount of fees and costs likely to be 
incurred in connection with a particular matter. Whenever possible, we will furnish such an estimate based upon 
our professional judgment, but always with a clear understanding that it is not a maximum or fixed-fee quotation. 
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Retainers 
 
If we have agreed to a retainer, it is further agreed that we have a security interest in that deposit. Retainers are 
usually considered to be unearned advances. They are placed into trust 
accounts, usually placed in pooled interest-bearing trust accounts governed by rules adopted by the bar 
associations in the jurisdictions in which we practice. All accruing interest is paid to a charitable fund established 
by those bar associations. The need to replenish the retainer is a condition of our continued work and is set forth in 
the Engagement Letter itself 
 

Disbursements and Other Charges 
 
In addition to our fees, we will be entitled to payment or reimbursement for disbursements and other charges 
incurred in performing services such as photocopying, messenger and delivery, overnight delivery and air freight, 
computerized research, videotape recording, travel (including mileage, parking, air fare, lodging, meals, and 
ground transportation), long distance telephone, telecopying, word processing in special circumstances, courts 
costs, and filing fees. To the extent we directly provide any of these services, we reserve the right to adjust the 
amount we charge at any time or from time to time, and the charge will approximate our cost. Unless special 
arrangements are made, fees and expenses of consultants and professionals (such as experts, investigators, 
witnesses, and court reporters) and other large disbursements will not be paid by our firm and will be the 
responsibility of, and billed directly to, you or you will be asked to advance to us an estimate of those costs. 
 

Payment of Invoices 
 
Our invoices are payable within 30 days of receipt. Any amounts not paid within 30 days will be subject to a late 
charge at the monthly rate of one-percent (1%). In the event that a bill remains unpaid past the due date, the film 
may discontinue services. If we represent you in a pending litigation, we may seek to withdraw as your counsel. 
Whether or not we elect to discontinue representation, if collection activities become necessary, we will be 
entitled to seek reasonable attorneys' fees and costs of collection. 
 

Conflicts of Interest 
 

It is unavoidable that from time to time conflicts of interest develop between or among our clients, or between 
clients, or former clients, and prospective clients we wish to represent. In these situations, we are required, if we 
are authorized to do so, to disclose the conflicts to our clients, former clients, and prospective clients and consult 
with them and to obtain the clients' or former clients' consents before we may proceed. We wish to confirm that 
you agree that you will promptly and in good faith consider our requests for consent. 
 

Termination 
 

You shall have the right at any time to terminate our services and representation upon written notice. Such 
termination shall not, however, relieve you of the obligation to pay for all services rendered and disbursements and 
other charges made or incurred on your behalf prior to the date of termination. 
 
We reserve the right upon reasonable notice to cease performing work and to withdraw from the representation (a) 
with your consent, (b) for good cause, or (c) for any other reason permitted or required by law. Good cause may 
include your failure to honor the terms of the engagement letter, your failure to pay amounts billed in a timely 
manner, your failure to furnish deposits for fees and costs or to otherwise provide a requested advance for fees and 
costs, or any fact or circumstance that would in our view, impair an effective attorney-client relationship or would 
render our continuing representation unlawful, unethical or unreasonably burdensome. If we elect to do so, you 
must take all steps necessary to free us of any obligation to perform further, including the execution of any 
documents (including forms for substitution of counsel) necessary to complete our withdrawal, and we will be 
entitled to be paid for all services rendered and disbursements and other charges made or incurred on your behalf 
prior to the date of withdrawal. 
 

Record Retention 
 
At the conclusion of a matter we often undertake to review the file and discard extra copies of documents. We then 
send the balance of the file on that matter to an off-site facility for storage at our expense, unless a client requests 
us to deliver the file to it. To minimize the file storage expense, we reserve the right, subject to your contrary 
direction, to retain files for only ten years and to destroy all older files to the extent practicable; provided that we 
use our reasonable efforts to review old files and retain original legal instruments such as notes, leases, mortgages, 
deeds, stock certificates, marital equitable distribution agreements and other items of obvious value. If you wish to 
handle the disposition of files in a different manner, please let us know. Otherwise, we will proceed as set forth 
above. 
 

Communications and Confidentiality 
 
In the course of our representation of you, we have a duty to preserve the confidentiality of our communications 
with you and other information relating to the representation. However, you and we need to recognize that all 
means of communication are, to some degree, susceptible to misdirection, delay or interception. E-mail and 
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cellular telephone communications present special risks of inadvertent disclosure. However, because of the 
countervailing speed, efficiency, and convenience of these methods of communication, we have adopted them as 
part of the normal course of our operations. Unless you instruct us to the contrary, we will assume that you consent 
to our use of e-mail and cell phone communications in representing you. 
 

Marketing Matters 
 
Our firm has a public web site that may identify some of our clients and publicly disclosed transactions and other 
legal matters we have handled. In addition, we develop various marketing, advertising, and informational 
materials from time to time that contain similar information. You agree that we may publicly identify you as a 
client of Zashin & Rich Co., L.P.A. 
 

Insurance 
 

You agree to immediately determine whether insurance coverage is or may be available with respect to the subject 
matter of the engagement and to promptly provide notice to any insurer that may provide coverage. If an insurer 
pays any portion of our charges, you agree that you will remain responsible for payment of any amounts billed by 
us but not paid by the insurer, unless we have agreed otherwise in writing. 
 
Vote on Motion Mr. Stapleton Aye Mr. O'Brien Aye Mr. Merrell Aye   
 
RESOLUTION NO. 13-892 
 
IN THE MATTER OF APPROVING PERSONNEL ACTIONS: 
 
It was moved by Mr. Stapleton, seconded by Mr. Merrell to approve the following: 
 

The Director of Emergency Communications recommends the termination of employment of Paul Eric 
Grutsch from the 911 Center; effective August 23, 2013; 
 
Therefore Be it Resolved, the Board of Commissioners approve the termination of employment of Paul Eric 
Grutsch from the 911 Center; effective August 23, 2013. 
 
 The Director of Job and Family services recommends hiring Daniel Post as a Clerical Specialist for JFS; 
effective September 9, 2013. 
 
Therefore Be it Resolved, the Board of Commissioners approve hiring Daniel Post as a Clerical Specialist for 
JFS; effective September 9, 2013. 
 
 The Director of Job and Family Services recommend hiring Ashleigh Jones as an Income Maintenance 
Worker III with JFS; effective September 3, 2013. 
 
Therefore Be it Resolved, the Board of Commissioners approve hiring Ashleigh Jones as an Income Maintenance 
Worker III with JFS; effective September 3, 2013. 
 

The Director of Environmental Services recommends hiring Michael Jodrey as a Waste Water Treatment 
Operator with the Regional Sewer District; effective date September 9, 2013; 
 

Therefore Be It Resolved, the Board of Commissioners approve hiring Michael Jodrey as a Waste Water 
Treatment Operator with the Regional Sewer District; effective date September 9, 2013. 
 
Vote on Motion Mr. O'Brien Aye Mr. Merrell  Aye Mr. Stapleton Aye  
 
COMMISSIONERS’ COMMITTEES REPORTS  
 
Commissioner Merrell 
-No Reports 
 
Commissioner Stapleton 
-No Reports 
 
Commissioner O’Brien 
-The Regional Planning Meeting Is Tonight  
 
RESOLUTION NO. 13-893 
 
IN THE MATTER OF ADJOURNING INTO EXECUTIVE FOR CONSIDERATION OF DISMISSAL; 
DISCIPLINE OF A PUBLIC EMPLOYEE OR PUBLIC OFFICIAL: 
 
It was moved by Mr. Stapleton, seconded by Mr. Merrell to adjourn into Executive Session at 9:43AM.  
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Vote on Motion Mr. Merrell Aye Mr. Stapleton Aye Mr. O'Brien Aye 
 
RESOLUTION NO. 13-894 
 
IN THE MATTER OF ADJOURNING OUT OF EXECUTIVE SESSION: 
 
It was moved by Mr. Merrell, seconded by Mr. Stapleton to adjourn out of Executive Session at 10:43AM. 
 
Vote on Motion Mr. Stapleton Aye Mr. Merrell Aye Mr. O'Brien Aye 
 
There being no further business, the meeting adjourned. 
 
 
 
 
          
     Gary Merrell 
 
 
       ____________________________________ 
       Ken O’Brien 
 
 
          
     Dennis Stapleton 
 
 
 
 
 
 
     
Jennifer Walraven, Clerk to the Commissioners 


