THIS CONTRACT is between the State of Ohic, Department of Administrative Services (“"DAS"), Division, Of Ohlo
Information Technology, located 30 East Broad Street 38" Figor, Columbus, Ohio, 432156 ("Customer"), and

STATE OF OHIO
DEPARTMENT OF ADMINISTRATIVE SERVICES
HARDWARE
MASTER MAINTENANCE AGREEMENT-FISGCAL YEARS
2014 and 2015

Mireagan Group ("Contraclor”), and located at 1550 Magnolia Drive Chincinnati, Ohlo 46215,

Contraclor agrees to provide the remedial and prevenialive maintenance described In this Master Maintonance
Agreernent {the “Contract"} for the equipment listed on any atiached Equipment Schedule {the "Equipment™ signed
by Contractor and Customer, and the Customer, on behalf of the agency fisted on any Equipment Schedule, agress

to purchase such maintenence, subject to the terms end conditlons in this Conlract.

1.

TERM

The term of the Coniract slaris on July 1, 2014 and ends on the June 30, 2018 Customer and Contractor
may deslgnate a shorler term of coverage for a partloular em or iems of Equipment on any Equipmsnt
Schedule. Customer and Contractor may aleo agres In writing to extend this Contract. In no event may the
term be extendad beyond a blennium budgst period unless both pariles affirmatively renew this Contract in

wiiting.

DESCHRIPTION OF MAINTENANCE

Excopt as otherwise provided in this Contract, the maintenance under this Contract wilf consiet of:

A

All parts furnished by Contractor, except those excluded in Section 3, must be provided on an exchange
basls, and must be new or waranled equivalent 1o new in performance when used In the Equipment, All

Remedial Maintenance Calls: During the regular business hours of 8:00 a.m. to §:00 P
When requested by Cusiomer, remadial maintensnce service will be done as promplly asg
practicable to carect malfunctions of the Equipment and to make repairs nacessary o restore
the Equipment o good operating condition, Including the replacement of unservicesble paris,
At other times, subject lo the avallabllity of Conlracior personnel, and when requested by
Customer, emergency remedlal service will bs rendered as prompily as practicabla at the then-
current haurly rates of Contractor,

Preventative Maintenance Inspections: Af such times during the regular business hours of
Contractor as may be convenient for Customer, reasonabla, perodic inspections of the
Equipment will be carried out by Contractor without charge for the purposs of tesling, cleaning,
lubricating and adjusting the Equipment, cheeking its performance, replacing unsarviceable
parls and taking such other actions as may be deemed nacessary by Contractor fo maintaln
the Equipment In good operaling condition. Prevenialive meintenance service may be
petformed concurrently with remedial services.

parts removed for replacement wiki bacome the properly of Contraclor.

LUMITATIONS AND EXCLUSIONS:

Malntsnance under this Contract wilt not Include:

A

Fumishing ribbons, tapes, platens, power rolls, type elements or other accessories, supplies or
consumeble ifems!

Making spacificallon changes;
Pearforming services connecled with relacation of the Equipment;
Adding or removing accessories, altachments or other devices of altering the Equipment;

Repairing damage or malfunciions or replacing of parls necessilated by:



{3 Intentionat abuse or negligence of Customer;

{iiy Use of operating supplies or other consumable ftems not meeting the
Equipment manufacturer's specificalions;
(it Improper, excessive, extraordinary or abnormal operation of the Equipment;

{iv) Acts of third partles;

{v) Alteration of the Equipment by Custemer or a third party;

{vi) Matfunction of parfs nol fumished by the Equlpment manufaclurer unless
Contractor fumished such parts under this Contract;

{vii} instaliatlon or attachment to the Equipment of parts or squipment not fumished or
approved by the Equipment manufacturer unltess such parts or Equipment ware
fumished by Contractor under this Contract

{viii} Failure of Customer to provide & suitable environment for the Equipment;

F. Providing electrical work extamal to any Equipment,

G. Repairing damage due to floeds, fires, loss of alr condifioning, elecidcal shortages or other
casually, unless such damage resulted from Contractor's negligence or failure lo perform

under the Confracl,
H Performing services with respact to equipment that Is not a part of the Equipment,
L Painting or refinishing the Equipmenl or furnishing material for such, or
J. Recondiloning the Equipment, except as providad in Section 33 below.

Repalrs and raeplacements necessfated by any of the Hems excluded from covarage hereunder will be
undertaken by Contractor only on Custormer's wiitlen approval of estimated additionat charges, Customer's
Contract to pay the actusl charges, and Customer’s Issuance of a purchase order.

4, ESPONSIBILITIES OF

A, Customer will provide Contractor's personnel reasonable access at agreed times and avallability {o
the Equipment to perform maintenance services {including preventive maintenance), Cuslomer will
also provide adequate working space and facilitles, including heat, light, ventilation, electric current
and outlels and the like for use by Confractor personnel. All such fachiies wiil be within 8
reasonable distance from the Equipment to be seniced and will be provided at no charge to

Confractor.

B, Customer wilt not perform, attempt to perform, nor cause to be performed, maintenance or repair to
the Equipment during the term of this Coniract except simple daily or weekly preventive
mairlenance on the Equipment as allowed o reasonably requlred by Contractor. Contractor, at
Customer’s request, will maintain the service reporls issued by Condractor. Customer, at its own
expense, will establish and maintain an environment consistent with the specifications furnished by

Cantractor for the Equipment.

5. PAYMENT DUE DATE
A, Contractor wifl Invoice Customer on tha first day of each month {or each quarier or each ysar as
dasignated on Equipment Schedule) during (ha term hereof for the unlt amount for the Equipment
in the atlached Equipment Schedule. If the Commencement Date does not fall on the first day of
the month, the amount of tha first payment will be prorated based on the number of service days

remaining in that month,

B. Payments undsr this Contract wilt be due on the 30" ¢alendar day af{er the inter of:

1. The date of actual recelpt of a proper invoice in the offica designated fo receive the invoics, or

2. The date the service is delivered and accepted in accordance with the termas of this Conlract.

C, The date of the warant Issued In payment will be consldered the date payment is made.



CONTRACTOR QUARTERLY SALES REPORT

The Cenlractor must report the quarterly dolfar value {in U.S. Dollars and rounded to the nearest whole daollar)
of the sales undar this contract by calendar quarter (Le., January-March, April-June, July-September and
Oclobsr-Decembar). The doflar value of the sale is the price pald by the scheduls user for the products and
services on a schedule contract task or delivery order, as recorded by the Conlractor.

The Coniracior shall be required o report the quarterly dollar value of sales to the State on a form prescribed
by DAS If no sales occur, the Contractor imust show zero. The report must be submilled thirty (30) days

folowing the completion of the reporting period.

The Conlractor shall also submit a closs - oul reporl wilhin one hundred and twenty (120} days ofter the
expiration of this Contract. The Contract expires upon the physical completion of the last, outstanding task or
delivery order of the Contracl. The close - out report must cover all sales not shown In the final guartery
report and reconcile all arrors and credits. If the Contractor reported all contract sales and reconciiad all
errors and credits on the final quartsrly rapori, then ihe Contracior should show zero *0° sales in the closs -

oul report.

The Contractor must forward the Quartery Sales Report to the Following address:

Depariment of Administrative Services
GSD Business Office

4200 Syrface Road

Columbus, Ohio 43228-1385

if the Contractor fails lo submit sales reports, falsifies sales raports or fails to submit sales repors In a timely
manner the Stale may terminale or cancel! this Conlract,

CONTRACTOR REVENUE SHARE

The Coniractor must pay the State a revenue share of the sales transacied under this Contract, The
Contrastor must remit the revenue share in U.S. dollars within thirty {30) days after the end of the quarterly
sales reporting pariod. The ravanue share equals 0075 of the tolal quarledy sales reported, Contraclors
must include the revanuse shara In their prices. The revenue share Is Included In the award price(s) and
reflected in the total amount charged to ordering activitias,

The Contractor must remit any mordes dus as the rasull of the close - cuf report at the time the close - ou
report is submitied o DAS,

The Contractor must pay the revenue share amount due by check. To ensure the payment is crediled properiy,
the Contractor must ldentify the check as a "Revenus Share” and include the foliowing information with the
payment: Applicable Masler Maintenence Agreement Number, report amount{s), and reporiing period covered.

Conlractor must forward the check o the following address:

Department of Adminisirative Services
Cffice of Finance

30 E. Broad Street, 40™ Floor
Columbus, OH 43215

Please make check payabls to; Treasurer, Stale of Ohlo,

i the fult amount of the revenue share is not paid withia thirty (30) calendar days after the end of the applicable
reporting period, the non-payment constitutes a conlract debt to the State, Tha State may elther Inltiate
withholding or selling off of payments or employ the remedies avallable under Ohlo taw for the non-payment of

the revenue share. :

if the Conlraclor falls to pay the revenue share In a timely manner the Slate may terminate or cance! this
Conlracl.
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CONTRACTOR'S WARRANTY AGAINST AN UNRESOLVED FINDING FOR RECOVERY Contractor
warants that i is not subjec! to an unresolved finding for recovery under ORC 8.24. If the warranty is deemad
to be false on the date the padies sign this Confract, this Contract is void ab injfto.

GENERAL WARRANTIES
A Contractor warrants that it will have good litle to, and the right to ship, deliver and install any and all

paris supplisd by Contraclor under this Contracl. Contractor further warrants that all such parts will
be defivered and installed in good operating condiflon, free from any defect and free from any
securily interest or other llen or encumbrance or the like. Conlracior warrants thal all paris shall be
new or cartified as new and merchantable and fit for thelr intended use, Contractor further warrants
thal all such paris will be Installed In & workmanilke manner. Contractor warcants that tralned,
qualified maintenance personnel wil perform alf Maintenance Services in a profassional and
workmanlike manner. By payment of the flrst amount due under this Contract, Customer represents
that it has inspected the Equipment and found it lo be In good operating condition as of the
Commencemaent Date of this Contract.

B. If Contractor breaches any obligation under this Coniract, or the Equipment fails to comply with
thase warranties the Conlractor shall maks alt necessary adjusiments, repairs and replacements fo
the Equipment in accordance with the ferms of this Contract and raplace any paris installed that are
defective. The Contractor will correct such failure with all due speed or will refund the amount of the
compensalion paid for the Equipment. Contractor will also indemnify the Customer for any direct
damages and claims by third parties based on breach of these wamanties.

INTEREST ON OVERDUE PAYMENTS

Secflon 126.3¢ of the Ohlo Revised Code (the "Code™) applies to this Gontract and requires payment of
inforest on overdus paymenis for all proper invoices, The interest charge will ba ot the rate per calendar
mondh that equals one-iwelfth of the rale per annum in Section 5703.47 of the Code.

v REQUIREMENT

Invoices must ba submilted In an original and three coples of the office designated in the purchase oxder "bili
to address” lo receive invoices. A proper invoice must include the following information aruifor attached

documentation:

A, ~ Name and address of bualnass concern as designaled In this Condract,

B. Federa! Tax ldentification Number of Contractor ag designated in this Contraot,

. Invoive remittance address as dosignated in this Contract.

D. The purchase order number suthorizing the delivery of equipment, materials, supplies or
services.

E, Description including time period, and serial number, when applicable, unil price, quaniity and

total price of equipment, materals, supplies or services actually delivered or rendered as
spacified In the purchese arder. If the involce is for laase purchase, the payment number, e.g.,
1 of 36 shall also be indicated.

IMPRCPER INVOICES

If an invoice contains a defect, impropriety or is nol & proper Involge, as defined In this sectlon, a written
notification and the improper involce will be sent to Condractor at the address designated for receipt of
purchase orders within fifteen (15} calendar days after recelpt of the invoice. The notice will contain a
description of the defect or impropriely and any addhional information necessary io correct the defact or
impropriety. [f this notice has been sent, the required payment date will be thirly {30) days after receipt of a
proper involce or product acceptance whichevar is later.

NON-APPROPRIATION OF FUNDS

The Stale's funds are confingent on the avallebility of lawful appropristions by the Ohio General
Assembly, [If the Ohle General Assembly falls to continue funding for any payments due hereunder,
the order or orders under this Contract that are affected by the lack of funding will terminate as of the
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date that the funding expires, and the State will have no further obligation to make any payments with
respect lo the affected order or orders,

DBM CERTIFICATION

Under Seclion 126.07 of the Code, orders under this Contract will not be valid untll the Director of the Office
of Budget and Management first certifies that there is a balance in the appropriation not already obligated to

pay existing obligations.

NOTIFICATION OF PRICE INCREASE
Notification of any price increases, if any are aliowed by this Contract, must be submitied lo the purchase

order bill to address no fater than sixly (60} days before the effective date of the price Increase. This
nollfication must specify, when applicable, the product serial nuraber, location, current price, increased price
and purchase order number. The annual malntenance fee will not increase from year fo year by mora than
ten {10} percant over the prior year's anniial maintenance fee.

INDEMNITY
The Contractor will indemnify the State agalnst all Hability or expense resulting from bodily injury to any

person {including injury resuling in desth) or damage 1o property arising out of the performance of this
Contract, providing such bodily injury or property damage is due to the negligence of the Contactor, Hs
employees, agents, or subconlraclors. The Contractor will also indemnify the State agains! any claim of
Infringsment of a copyright, patent, trade secret, or similar inteffectual propenly rghts based on the State's
proper use of any Daliverable under this Contracl. This obligation of Indemnification will not apply where the
State has modified the Deliverable and the claim of infringement, Is based on the modification. The state
agrees to glve the Gontractor notice of any such claim as soon as reasonably practicable. If a successful
clalm of infringement Is made, or If the Contraclor reascnably believes that an Infingement claim that is
pending may actuslly succeed, the Contraclor will do one, {1} of the following four {4) things:

{1) Modify the Delivarable so that is no longer Infringing.
{2) Replace the Deliverable with an equivalent or beifer item,

{3} Actulre the righ for the State 1o use the Infringlng Delivarable as it was intended fur the State lo use
under (his Contracl; or

{4} Remove the Deliverabla and refund the fee the State paid for the Deliverable and the fas for any
other Deliverable that required the avallabllity of the infringing Delivarable for it to be useful lo the

State.

CONFIDENTIALITY
The Stale may disclose to the Contractor writlen maierial or oral or other informatlon that the Stale lreats as

confidential ("Confidential Information). Title to the Confidentlal Information and all related malerals and
documeniation the Stale delivers 1o the Contractor will remsin with the State. Tha Contractor agress o treat
such Confidential informalion as secret If it is 5o marked, olherwise identifled as such, or when, by ils very
nature, it deals with mallers that, i generally known, would be damaging to the best interests of the public,
other conlractors or potential contractors with the State, or individuals or organizations abouf whom the
State keeps information. The Contracior agreas not to disclose any Confidentlal Information to third paries
and lo use if solely to perform under this Contract.

The Slate acknowledges that, In connection with this Agreement and {is relationship with Contractor, it may
obtain information relating fo the Products or to Contractor that is of a confidential and proprietary nature
{"Confidential information”). Such Confldential Information may includs, but is not limited to, trade secrets,
know how, Inventions, techniques, proocesses, programs, schematics, software source documents, data,
financial information, and sales and marketing pians or Information which the Stale knows or has reason 1o
know Is confidential, proprietary or frade secret information of Contractor. The State shali at all imes, both
during the term of this Agreement and for a period of at least threa (3) years efler lts fermination, keep in
trust and confidence all such Confidential Information, and shall not use such Confidantial Information other
than as expressly authorized by Contracior under this Agreement, nor shall the State disclose any such
Confidential thformation to third parties without Confractoer's wiilien consent.

3
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The parfies’ obligalion to maintain the confidentiafity of the Confidential Information will no! apply where
such: {1} was slready in the possession of the Recelving Parly before disclosure by the Disclosing Party,
and was received by the Recelving Parly without obfigation of confidence; (2) is independently developed by
the Receiving Party, provided documentary evidence exists lo support {be independent development; (3) is
or becomes publicly available without breach of this Contract; {4} Is rightfully recelved by the Recelving Party
from a third party without obligatlon of confidence; {5) is disclosed by the Recelving Party with the wiitten
congent of the Disclosing Party; or (6) is released under a vatid order of a couri or governmental agency,
provided that the Recalving Party {(a) nofifias the Disclosing Parly of the order Immadiately upon receipt of it
and {b) makes a seasonable effort to obtaln a protestive order from the issuing court or agency lmiting
disclosure and use of the Confidential Information solely for the purposes infended io be served by the
original order of production. The Recelving Parly will retum ali orlginals of any Confidential Informalion and
destroy any coples It has made for ils own interasl use on termination or explration of this Coniract or as

requested by the Disclosing Parly.

The parlies sgree that the disclosure of the Confidential Information of the Disclosing Parly in a manner
inconsistent with the lerms of this provision may cause the Disclosing Party Ireparable damage for which
remedies other than injunctive relfef may be inadequate, and each Receiving Parly agrees that in the event
of a breach of the Receiving Parly's obllgations hereunder, the Disclosing Party shall be enfifled fo
{emporary and penmanent injunclive rellef to enforce the provisions haraof without the necesslly of proving
aclual damages. This provision shall not, however, diminish or alfar any right to claim and recovar damages.

CONFIDENTIALITY AGREEMENTS.

When the Confractor performs services under (his Confraci thal require the Contractors and its
subcontractors' personnel lo access facilities, dala, ot systems that the Siate in lis sole disoretion deems
sansitive, the State may require the Contractor's and lts subcantractors’ parsonnei with such access Lo sign an
individual confidential agreement and poliey acknowledgements, and have a background check parformed
before accessing these facllities, data, or systems, Each State agency, board, and commission may require a
different confidentiality agreement or acknowladgement, and the Confraclors and Js subconiractors’
personnsi may be roquired to sign a different confidentiality agreement or acknowledgemsnt for each
agency, The Conliactor must immedialely replace any of ils or ils subconfractors’ personnsl who refuse to
slgn a required confidentiality agresmant or acknowledgment or have a background check performed.

LIMITATION OF LIABILITY
NOTWITHSTANDING ANY LIMITATION PROVISIONS CONYAINED IN THE DOCUMENTS AND

MATERIALS INCORPORATED BY REFERENCE INTO THIS AGREEMENT, THE PARTIES AGREE AS
FOLLOWS:

1. NEITHER PARTY WILL BE LIABLE FOR ANY INDIRECT, INCIDENTAL OR GONSEQUENTIAL
LOSS OR DAMAGE OF ANY KIND INCLUDING BUT NOT LIMITED TO LOST PROFITS, EVEN
IF THE PARTIEE HAD BEEN ADVISED, KNEW, OR SHOULD HAVE KNOWN OF THE

POSSIBILITY OF SUCH DAMAGES.

2. THE CONTRACTOR FURTHER AGREES THAT THE CONTRACTOR SHALL BE LIABLE FOR
ALL DIRECT DAMAGES DUE TO THE FAULT OR NEGLIGENCE OF THE CONTRACTOR,

JERMINATION { SUSPENSION.

1. Termination, Effectiveness, Contractor Responsibilities. The notice of termination whether for
cauge or without cause will be effective as soon as the Conlractor receives the notice. Upon recalpt
of the potice of termination, the Contractor must immadiately coase sll work on the Project, If
appiicable, and refuse any additlonal orders and take all steps necessary to minimize the costs the
Conftractor will incur releled to this Contract. The Contractor must immediately prepare a report and
deliver such repord {o the Slale. The report must delall either the work completed at the ime of
termination or the arders received and not processed prior to lermination, and if applicable, the
percentage of the Project's complation, estimated time for delivery of all orders received prior to
tennination, any costs incurred by the Contractor In dolng the Projaat to date and any deliverables
compisted or partfally completed but not delivered to the State at the time of termination, Any and
all work, whether completed or not, must be delivered to the State along with the specifiad repert,
The report and any deliverad work Is subject to approval by the State. Howsver, if delivery In that
manner would not be in Ihe Slate's interes!, then the Contraclor musi propose a suitable aiternale

form of doelivery.
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Contract Romedies.

.

Actual Damages. The Contractor Is kiable to the Stete for al! aclugl and direct damagss
caused by the Contractor's default. The State may buy substilute supplies or services, from a
third party, for those that were to be provided by the Coniraclor. The State may recover the
costs assoclated with acquiring substilute supplies or sarvices, less any expenses or costs
saved by the Coniractor's defaull.

Liguidated Damadges. If actual and direct damages are uncertain or difficult to determing, the
State may recover liquidated damages in the amount of 1% of the value of the order,
deliverable or milestons that Is the subject of the dsfault, for every day that the default is not

cured by the Contractor.

Daduction of Damagdes from Contract Price. Upon issuing writlen nolice to the Contraclor,

the State may deduct ali or any part of the damages resulling from the Confraciors default
from any part of the Contraclor compensation sl due on the Contracl. In the casa of
suspension for defaull, the State will be entiifad to all remedies avallable under this Contract.

Contract Suspension.

#,

If the Contractor fails to perform any one of the Contractor’s obligations under this Contract,
the Gontractor wifl be in defauit and the State may suspend rather than tarminate this Conlrast
where the State belisvas that doing so would belter serve the State's inlerest.

i the case of a suspension for the State's canvenience, the amount of compensation dus to
the Contractor for work performed before the suspension will be determined In the sams
manner as provided In this section for lerminatlon for the State’s convenience or the Contractor
may be entiled to compensation for work performed before the suspansion,

The nolice of suspension whether, with or without causs, will be sffective immediately, on the
Coniractor's recelpt of the notice. The Contractor must immedlately prepare a report and
delivar such raport to the State as Is required in the case of termination.

Contract Termination,

8

Termination for Convenlence, The Stale may terminale this Contract for lis convenience
after lssuing wrilten notice fo the Contraclor, If the termination is for the convenlence of the
Stste, the Confractor will be entitled to compansation for any Deliverable thet the Gontractor
has defivered before the fermination. Such compensation will be the Contractors exciusive
remedy In the cass of termination for convenlence and is available to the Coniractor only after
the Contractor has submitted & proper Involce for such, with the invoice reflecting the amount

“detemmined by the State lo be owing to the Conlractor.

Termination for Cause. if the Contractor falls to perform any one of ils obligations under this
Contract, the Contractor will be in default and the Slale may terminate this Contract in
aceordanca with this section, The larmination will be effective on the dete delineated by the

State.

1. Termination for Default, If the Coniractor's default is unable lo be cured in a reasonable
{ims, the State may lerminate the Contract by writfen notice to the Contractor.

2. Termination for Defauits not Remedlad, If the Confractors default may be cured within
a reasonable me, the State will provide writlen nofice to the Contractor specifying the
default and the ime within which the Contracior must correct the defaull. If the Contracior
falls to cure the specified defaull within the time required, the Slate may iarminale the
Contracl. if DAS does not give timely notice of default to the Coniractor, the State has not
walved any of the Stale’s rights or remedies concerning the default.

3. Termination for Persistent Default. The Staie may ferminale this Contract by written
notice 1o the Contractor for defaulis that are cured, bul are persistent. *Persistent’ means
three or more defaults, Afler the State has nofifted the Contractor of its third default, the
Stale may terminate this Contract withoul providing the Contractor with an opportunity to
sure, If the Contractor defaults for a third time. The thres defaulls are not required to be
rolated to each olher In any way,

4, Termination for Endangered Performance, The Stale may terminate ihls Contract by
viilten notice to the Coniraclor Il the State delermines that the performance of the
Confract is endangered through no fault of the State.

7
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§. Termination for Financial instability, The $taile may terminate this Conlracl by writien
notice to the Contractor if a petition in bankrupley ar similar proceeding has been flled by
or against the Contraclor.

6. Termination for Delinquency, Vietatlon of Law. The State may terminale this Conlract
by writlen notice, If the Slale determines hat the Conlractor Is delinguent In its payment of
federal, state or local laxes, workers' compensation, insurance premiums, unemployment
compensation confributions, child suppori, cobrt costs or any other obligafion owed to 2
state agency or polltical subdivision. The Stale also may cancel this Contract, if the State
determines thal the Contracior has violated any law during the perfommance of this
Contract, However, the State may not ferminate this Contract if the Contractor hasg entered
inlo a repayment agreement with which the Contractor is current.

7. Terminatlon for Subcontractor Default. The State may terminale this Contract for the
default of the Conlractor or any of ils subcontraclors. The Contractor will be solaly
responsible for salisiving any claims of ils subcontractors for zny suspension or
termination and will indemnify the State for any liability to them. Subconiractors will hokt
the State hamless for any damage caused to thern from a suspension or fermination. The
subcontraclors will look solely to the Contractor for any compensation to which they may

he entitled.

8. Termination for Failure to Retain Ceriification. Pursuant to Section §123.151 and
§123.152 of the Revised Cods, the Stale may cerlify busiessas for participation In stals
sponsored business assistance programs. Afier coriificaiion s obtained it Is the
responsibilily of the Contractor to maintain cerificalion. If the Coniraclor is awarded
contract pursuant to a cerdification program and fails o renew its cerlification andfor is
decerlified, the State may Immediately cancel the Contract.

DELIVERIE
All dellverias shall be F.Q.B. destination.

HEADINGS

The headings used In this Contract are for convenlence only and will not be used in interpreting this
Contract.

ASSIGNMENT

Neither parly will assign this conlract withaut the written consent of the olher party,

TAXES

The Customer is exempt from all State and focal laxes and doss nol agres te pay any taxes.

EXCUSEABLE DELAY (FOURCE MAJUERE)
Melther party to this Contract will be responsible for fallure to perform service due lo causes beyond lis
controd, Including, bul not imifed to, work stoppagss, fires, floods, civil disobediences, riols, rebellions, acts

of God and simitar occumrences,

ENTIRE CONTRACT
This contract document conlaing the enfire Contracl betwsen Contractor and Customer relating fo

maintenance service on the Equipment and supersedes any othar prior Contraats, wiitten or oral.

NOTICES

All notlces, requests and other communicalions pursuant to this Contract will, unless otherwise provided
herein, be in willing and wilt be deemed lo have been duly given on the date of service, if served personally
or 3 days after maifing, if mailed by first class mall, postage prepaid, to the addresses of the pariiss set forth
on the altached Equipment Schedule

SEVERABILITY
if any provision of this Conlract Is held by & court of compelent jurisdiction fo be contrary to law, the

remaining provislons of this Contract will remain in full force and effect to the extent that such does pot
create an absurdity,
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EQUAL EMELOYMENT OPPORTUNITY

The Coniractor will comply with all state and federal laws regarding equal employmant opportunity and fair
fabor and employment praciices, ingluding Ohio Revised Code Section 125.111 and all related Executive

QOrders.

Bafore a contract can be awarded or renewed, an Affimative Action Program Verificalion Form must be
submitted to the Depariment of Administrative Services Equal Opportunity Division to comply with the
affirmative actlon requirements. Affirmative Actlon Verification Forms and approved Afflnative Action Plans
can be found by going io the Ohio Busihess Gateway at; hip:fbusiness.ohio.goviefiling!

DRUG FREE WORKPLACE

Contracior agrees to comply with all applicable state and Federal laws regarding drug-free workplace,
Contractor will make a good falth effort to ensure that sl Contractor employass, while working on state
preperly, will not possess, or be under the Influence of Hlegal drugs or alcoho! or abuse preseription drugs In

any way.

EQUIPMENT LOCATION

This Gontract is for service of the Equipment at the location In the attached EQUIPMENT SCHEDULE
hereof. If any unit of Equipment is moved {which movement will In all instances be at Customer's risk and
expense), Customer will so nelify Contractar. Conlractor may lsrminate this Gontract H, In iis discretion, the
anvironmental conditions in which any unit of Equipment is placed are not sultable for safisfactory
performance, or if the new location Is out of Contraclor's ordinary operaling area.

RETAINED OWNERSHIP

Contractor wii retaln Ulie to all replacement parts and equipment provided by it until such are Incorporated
into the Equipment, at which time (itfe will pass fo the Customer. Contractor will retain titie 1o all tools and all
diagnoslic, computer program media It uses. In addition, ali Conlractor test, diagnostic, and varification
information and routines {on media owned by Contractor or Customer), malnlenance equipment and
maintenance malerlals, information and documaniation that are trealad as proprietary and confidential by
Contractor will be so treated by Customar, and such propristary and confidentlal items, whether on the
premises of Cuslomsr, or accessible by remole ingulry, will remain the property of Contractor and may be
removed, or usage thereof discontinued, as applicable, by Contractor at any time, or Customer will destroy
the same on wiitten request from Contractor. Customer agraes fo treat and protect such propristary and
confidentie! items in a manner consistent with the malntenance of trade secret righis and o take appropriate
aclion by inslruction or Contract with its employess who are permitted access lo confidential liems, Dasplte
the foregolng, Contractor wili work with Customer al no charge to provide access 10 such after termination or
of this Contract to the extant that the use of such proprietary or confidential tools subsequently prevent
Customer from getting malntenance through another Contractor on commerclally reasonable terms.

ADDITIONAL EQUIPMENT AND REMOVAL OF EQUIPMENT

Addltional equipment manufacturad by the Contraclor of the Equipment and used In conjunetion with the
Equipment may be Included under this Contract on wrillen acceptance by Customer at Gontractor's then-
cuirant rates. At Customer's option, and only if Customer Is undar a monthly Involeing schadule, Customar
may remove an item of Equipment from coverage under the Contract by glving Contractor thirty (30) days
advance writlen nofice. Upon expiration of such thirly (30) day perod, Customer witl not be flable for

charges associated with such item of Equipment,

RECONDITIONING

if. in Contraclor's reasonable opinion, a shep reconditioning of any unit of Equipment is necessary bacauss
normal repair or replacement of parls cannot keep such unit in good operaling condition, Contractor wiif

submit a cost estimate of nesded repairs,

if Customer does not authorize such addiional wark and agree fo pay the proposed charge, Contraclor may
lerminate this Contract with respect {o such unit,

OHIDETHICS L AW I OLITICAL CONTR 1ONS.
All Confractors who are actively dolng business with the State or who are seeking to do business with the
State are responsible lo review and comply with all refevant provisions of O.R.C. Sections 102.01 to 102.09.

The Contractor, by signature affixed on this document, hereby cerlifies that il applicable parties listed in
O.R.C. Section 3517.13 are in full compliance with O.R.C. Section 3517.13.
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¥ the Conlractor accepts a Contragt andfor purchase order issued under the Contract without proper
cedification, the Department of Administrative Services shall deem the Contractor in breach and the
Confractor will be subject to all Jagal remedies available to the Department of Adminisirative Services up o

and including debarment fram doing business with tha State.

Additional information regarding Confribution Restrictions Is avallable on the Office of Budget &
Management's website at: www.cbhm.ohlo.gov.

SECURITY & SAFETY RULES., When using or possessing Stale data or accessing State networks and
systems, the Contractor must comply with all applicable State rules, policles, and regulations regarding dala
secunily and integrily. And when on any property ownsd or controlled by the Stete, the Coniractor must

comply wilh &l security and safety rules, regulations, and pollcies applicable io people on those premises.

LAW AND VENUE, This Conlract is governed by and will be construed under Ohlo law, and venus for all
disputes will lie exclusively with the appropriate courd In Franklin County, Ohlo,

ANTITRUST, The Stale and the Contractor recognize thal, in actual sconomic practice, overcharges
resuling from antitrus! viclations are usually borne by the State. The Contractor therefore assigns to the
State all state and federal antitrus! clalms and causes of aclion that the Canlractor has or acqulres relaling to

the goods and services acqulred under this Confract,

GOVERNING THE EXPENDITURE OF PUBLIC FUNDS ON OFFSHORE SERVICES (EO 201112k}, The

Conlractor sffirms to have read and understands Executive Order 2041-12K and shall abide by those
requirements in the performance of this Contract. Notwithstanding any other terms of this Contract, the State
reserves the right fo recover any funds pald for servicas the Contractor performs oulside of the Uniled States
for which it did not raceive & walver. The State does nol walve any other rights and remadies provided the

State in this Contract.

The Contraclor agrees {o complete the attached Executive Order 2011-12K Afflrmation and Disclosure Form
which Is Incorporated and becomes & part of this Agreament.

GISTRATION WiTH THE SECRETARY OF STATE. By providing & Charier Number and signature
within the Ceriflcation Offer Letter, the Confracior attests thatl the Contraclor is:

An Ohlo corporation that Is properly reglstered with the Ohilo Secrelary of State; or

A foreign corporation, not incorporated under the laws of the state of Ohlo, but is registered with the Ohio
Secretary of State pursuant fo Ohio Revised Code Sections 1703.01 {o 1703.31, as applicable.

Any foreign corporation required to be licensed under O.R.C. § 1703.04-1703.31, which iransacis business in
the state of Ohio, withou! being so licensed, or when ifs Heense has explired or been canceled, shall forfeit not
fess than $25000 nor more than ten lhousand dollars. No officer of a forelgn corporation

{httpuficodes ohio.qovore/1703.01) shall transact business in the state of Ohile, if such corporation is required
by O.R.C, § 1703.01-1803.31 {0 procure and maintain a license, bul has not done so. Whoever violates this s

gullty of a misdemeanor of the forth degree. Questions regarding registralion should be directed to {614) 466-

3910, or visit Mip:ffwww.sos. stale.oh.us

To Sow THEIR AGREEMENT, the parlies have sxecutsd this Contract on the date{s) identified below,
and this Contract will be effective as of the date it is signad on behalf of the State,

ACCEPTED BY: ACCEPTED BY:

MIREAGAN GROUP
1550 MAGNOLIA DRIVE THE STATE OF OHIO,

CINGINNATE OHIC 45215
OHID INFORMATION TEGHNOLOGY
30 East BROAD STREET 38™ FLOOR,

COLUMBUS, OHIO 43215
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Proposal

{3 Client: Job # 8905
State of Ohlo - Dapt of Admin. July 31, 2014
30 East Broad Street Page ¥ 1of 4
35th Floor
Columbys OH 43215
Phase/Description Amount ﬁ
8905 MG MARCS 2015 Halntenance
1 Service Worl, :
1 Msintenance. H55.000.00 :
Towsr and Cowniuniostion Site malntenence services for slatewide MARCS lower sites,
includes, but not imlted to:
Antenna, coox end FAA lighting troublesheoling & repalr, ’
Emergency dispalch of crews In cate of a sile faliure, :
Civil and compound werk when digpstched, !
To be performed as directed by OI7 / MARCS help desk or spproved parly. :
For fiscal year 15 {July 18t-2014 through June 30th-2015)
State rate discount from standard hourly per man per hour rale
of $100.00 {o discount rate of $83.60 per man per hour.
Phase Total: 555,000.00
Grand Tolal: 566,600.00

Notes:

Existing end fulure communleation =ites o support the State of Ohis,

Thie proposal is good through September 30th 2014

- Proposal is based on sccess with two-wheel drive vehicle unless notad above,

- MIREAGAN reserves the option to cencal the work day diss 10 weather or uneafa conditions,

- Authorized changa orders ara roquired prior lo te start of any changes of modiicetions of the scope of work sbove,
- Payment due In full, net 30 deys from date of invaice,

1550 Magnolia Drive, Cincinnati OH 45215

MBE/EDGE Certified #7596 - DBE Certified




STANRARD AFFIRMATION AND DISCLOSURE FORM
EXECUTIVE ORDER 2011-12K
Governing the Expanditure of Public Funds on Offshore Senvices

Ali of the following provisions must be Included In all invitations to bid, raguests for proposals, siate term schedules,
rulliple award contracts, requests for quotations, Informal quotations, and statements of work. This information is to
be submitied as part of the response 1o any of the procurement methods listed.

By the signature affixed herefo, the Contractor affirms, understands and will abide by the requirements of Execulive
Order 2011-12K. i awarded a contract, both the Contractor and any of Its subcontractors shall perform no services
requested under this Conlract outside of the United States.

The Contractor shall provide all the name(s) and location(s) where services under this Contracl will be performed In
the spaces provided below or by attachment. Failure to provide this information may subject the Contraclor lo
sanctlons, If the Contractor will not be using subcontractors, indicate *Not Applicable” in the appropriate spaces.

1. Principal location of business of Contrastor:

/550 Maanolid DavE CodeanpaTs O 45219
{Address) o (Clty, State, Zip)

Name/Principal location of business of subconiractors);

Hipenqan Geowup T
(Name) i

5301 AGuoLW DavE L T, OEdE 1S
{(Address, Clty, State, ZIp)

{Name) {Address, Ciy, Stats, Zip)

2. Location where services will be performed by Contractor:

{Address} . ) {City, State, Zip)

Name/Location where services will be performed by subcontractor(s):

(Name) {Address, City, State, Zip)

{Name) {Address, Gity, State, Zip}

3. Location where state dale will be stored, accessed, tested, malntained or backed-up, by Contractor:

(Address} {Address, City, State, Zip}
Name/Location{s} where state dala will be stored, accessed, tested, maintained or backed-up by
subcontractor{s):

{Nama)} {Address, City, State, Zin)
{Mame} {Address, Ciy, State, Zip}
{Name) {Address, City, State, Zip)

I3




{Name} {Address, City, Stale, Zip}

{Namae) (Address, Cily, State, Zip}

Conlractor also affirns, understands and agrees that Contractor and Hs subconlraciors are under & duty lo discloss
to tha Sfate any change or shift in focation of services parformed by Contractor or its subcontractors before, during
and after execution of any Coniract with the State. Contraclor agrees It shall so nofify the State immediately of any
such change or shift in location of its services. The State has the right {o Immediately terminate tha contract, unless a
duly signed waiver from the State has been aftained by the Contractor to perform the services outside the United

States.

On behalf of the Contractor, | acknowledge that | am duly authonzed to exacute this Affimation and Disclosure form
and have read and understand that this form Is @ part of any Contract that Contraclor may ener into with the State

and is lncorporated therein.

By: M&g&!&mﬂﬂ
ontracior

Print Nama: whttian L Medh oain
Tte: CEO
Date: A qusT & 20 7Y

7 rd
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