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

THIS CONTRACT is between the State of Ohio, Depariment of Administrative Services ("DAS"), General Services
Division, Office of State Purchasing, located 4200 Surface Road, Columbus, Ohio, 43228 ("Customer"), and
DataServ, LLC (“Contractor”), located at 29260 Clemens Rd. Westiake, Ohio 44145.

Contractor agrees to provide the remedial and preventative maintenance described in this Master Maintenance
Agreement (the "Contract”) for the equipment listed on any attached Equipment Schedule (the "Equipment”) signed
by Contractor and Customer, and the Customer, on behalf of the agency listed on any Equipment Schedule, agrees
to purchase such maintenance, subject to the terms and conditions in this Contract.

1. JERM
The term of the Contract starts on July 1, 2013 and ends on the_September 30, 2015 Customer and
Contractor may designate a shorter term of coverage for a particular item or items of Equipment on any
Equipment Schedule. Customer and Contractor may also agree in writing to extend this Contract. In no
event may the term be extended beyond a biennium budget period unless both parties affirmatively renew
this Contract in writing.

2, DESCRIPTION OF MAINTENANCE
Except as otherwise provided in this Contract, the maintenance under this Contract will consist of:

A Remedial Maintenance Calls: During the regular business hours of 8:00 am. to 5:00 p.m.
When requested by Customer, remedial maintenance service will be done as prompily as
practicable to correct malfunctions of the Equipment and to make repairs necessary to restore
the Equipment to good operating condition, including the replacement of unserviceable parts.
At other times, subject to the availability of Contractor personnet, and when requested by
Customer, emergency remedial service will be rendered as promptly as practicable at the then-
current hourly rates of Contractor.

B. Preventative Maintenance Inspections: At such times during the regular business hours of
Confractor as may be convenient for Customer, reasonable, periodic inspections of the
Equipment will be carried out by Contractor without charge for the purpose of testing, cleaning,
tubricating and adjusting the Equipment, checking its performance, replacing unserviceable
parts and taking such other actions as may be deemed necessary by Contractor to maintain
the Equipment in good operating condition. Preventative maintenance service may be
performed concurrently with remedial services.

All paris furnished by Contractor, except those excluded in Section 3, must be provided on an exchange
basis, and must be new or warranted equivalent to new in performance when used in the Equipment. All
parts removed for replacement will become the property of Contractor.

3. LIMITATIONS AND EXCLUSIONS:
Maintenance under this Contract will not include:

A, Furnishing ribbons, tapes, platens, power rolls, type elements or other accessories, supplies or
consumable items;

8. Making specification changes;
C. Performing services connecled with relocation of the Equipment;
D. Adding or removing accessories, attachments or other devices or aitering the Equipment;

E. Repairing damage or malfunctions or replacing of parts necessitated by:



5.

J.

6] Intentional abuse or negligence of Customer;

(i) Use of operating supplies or other consumable items not meeting the
Equipment manufacturer's specifications;

(iii} Improper, excessive, extraordinary or abnormal operation of the Equipment;

(iv) Acts of third parties;

(v) Alteration of the Equipment by Customer or a third party;

(vi} Malfunction of parts not furished by the Equipment manufacturer unless
Contractor furnished such parts under this Contract;

(vii} Installation or atlachment to the Equipment of parts or equipment not furnished or

approved by the Equipment manufacturer unless such parts or Equipment were
furnished by Contractor under this Contract;
(viii) Failure of Customer to provide a suitable environment for the Equipment;
Providing electrical work exiernal to any Equipment,
Repairing damage due to floods, fires, loss of air conditioning, electrical shortages or other
casuaity, unfess such damage resuited from Contractor's negligence or faiture 1o perform
under the Contract,
Performing services with respect to equipment that is not a part of the Equipment,

Painting or refinishing the Equipment or furnishing material for such, or

Reconditioning the Equipment, except as provided in Section 33 below.

Repairs and replacemenis necessitated by any of the items excluded from coverage hereunder will be
undertaken by Contractor only on Customer's written approval of estimated additional charges, Customer's
Contract to pay the actual charges, and Customer’s issuance of a purchase order.

RESPONSIBILITIES OF CUSTOMER

A

Customer will provide Contractor's personne! reasonable access at agreed times and availability to
the Equipment to perform maintenance services (including preventive maintenance). Customer will
also provide adequate working space and facilities, including heat, light, ventilation, electric current
and outlets and the like for use by Contractor personnel. All such facilities will be within a
reasonable distance from the Equipment 0 be serviced and will be provided al no charge to
Contractor.

Customer will not perform, attempt to perform, nor cause to be performed, maintenance or repair 1o
the Equipment during the term of this Contract except simple daily or weekly preventive
maintenance on the Equipment as allowed or reasonably required by Contractor. Contractor, at
Customer's request, will maintain the service reports issued by Contractor. Customer, at its own
expense, will establish and maintain an environment consistent with the specifications furnished by
Contractor for the Equipment.

PAYMENT DUE DATE

A

Contractor will invoice Customer on the first day of each month (or each quarter or each year as
designated on Equipment Schedule) during the term hereof for the unit amount for the Equipment
in the attached Equipment Schedule. If the Commencement Date does not fall on the first day of
the month, the amount of the first payment will be prorated based on the number of service days
remaining in that month.

Payments under this Contract will be due on the 30™ calendar day after the later of:

1. The date of actual receipt of a proper invoice in the office designated to receive the invoice, or

2.  The date the service is delivered and accepted in accordance with the terms of this Contract.

The date of the warrant issued in payment will be considered the date payment is made.



CONTRACTOR QUARTERLY SALES REPORT

The Contractor must repori the quarterly dollar value (in U.S. Doliars and rounded to the nearest whole dollar)
of the sales under this contract by calendar quarter {i.e., January-March, April-June, July-September and
October-December). The doliar value of the sale is the price paid by the schedule user for the products and
services on a schedule contract task or delivery order, as recorded by the Contractor.

The Contractor shail be required to report the quarterly doliar value of sales to the State on a form prescribed
by DAS If no sales occur, the Contractor must show zero. The report must be submitted thirly (30) days
following the completion of the reporting period.

The Contractor shall also submit a close - out report within one hundred and twenty (120) days after the
expiration of this Contract. The Contract expires upon the physical compietion of the last, outstanding task or
delivery order of the Contract. The close - out report must cover all sales not shown in the finat quarterly
report and reconcile ali errors and credits. If the Contractor reported all contract sales and reconciled all
errors and credits on the final quarterly report, then the Contractor should show zero "0” sales in the close -
out report.

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

Department of Administrative Services
GSD Business Office

4200 Surface Road

Columbus, Chio 43228-1395

If the Contractor fails to submit sales reporls, falsifies sales reports or fails to submit sales reports in a timely
manner the State may terminate or cancel this Contract.

CONTRACTOR REVENUE SHARE

The Contractor must pay the State a revenue share of the sales transacted under this Contract. The
Contractor must remit the revenue share in U.S. dollars within thirty (30} days after the end of the quarterly
sales reporting period. The revenue share equals .0075 of the total quarterly sales reported. Contractors
must include the revenue share in their prices. The revenue share is included in the award price(s) and
reflected in the total amount charged to ordering activities.

The Contractor must remit any monies due as the resutt of the close - out report at the time the close - out
report is submitted to DAS.

The Contractor must pay the revenue share amount due by check. To ensure the payment is credited properly,
the Contractor must identify the check as a “Revenue Share’ and include the following information with the
payment: Applicable Master Maintenance Agreement Number, report amount(s), and reporting period covered.

Contractor must forward the check to the following address:

Department of Administrative Services
GSD Business Office

4200 Surface Road

Columbus, OH 43228

Please make check payable to: Treasurer, State of Ohio.

If the full amount of the revenue share is not paid within thirty (30) calendar days after the end of the applicable
reporting period, the non-payment constitutes a contract debt to the State. The State may either initiate
withholding or setting off of payments or employ the remedies available under Ohio law for the non-payment of
the revenue share.

If the Coniractor fails to pay the revenue share in a timely manner the State may terminate or cancel this
Contract.
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CONTRACTOR’S WARRANTY AGAINST AN UNRESOLVED FINDING FOR RECOVERY Contractor
warrants that it is not subject to an unresoived finding for recovery under ORC 9.24. If the warranty is deemed
to be false on the date the parties sign this Contract, this Contract is void ab initio.

GENERAL WARRANTIES

A. Contractor warrants that it will have good title to, and the right to ship, deliver and instail any and all
paris supplied by Contractor under this Contract. Contractor further warrants that all such parts will
be delivered and instatled in good operating condition, free from any defect and free from any
security interest or other lien or encumbrance or the like. Contractor warrants that all parts shall be
new or certified as new and merchantable and fit for their intended use. Contractor further warrants
that all such parts will be instailled in 2 workmanlike manner. Contractor warrants that trained,
qualified maintenance personnel will perform all Maintenance Services in a professional and
workmanlike manner, By payment of the first amount due under this Contract, Customer represents
that it has inspected the Equipment and found it to be in good operating condition as of the
Commencement Date of this Contracl.

B. If Contractor breaches any obligation under this Contract, or the Equipment fails to comply with
these warranties the Contraclor shall make all necessary adjustments, repairs and replacements to
the Equipment in accordance with the terms of this Contract and replace any parts installed that are
defective. The Contractor will correct such failure with all due speed or will refund the amount of the
compensation paid for the Equipment. Contractor will also indemnify the Customer for any direct
damages and claims by third parties based on breach of these warranties.

INTEREST ON OVERDUE PAYMENTS

Section 126.30 of the Ohic Revised Code (the “Code”} applies to this Contract and requires payment of
interest on overdue payments for alt proper invoices. The interest charge will be at the rate per calendar
month that equals one-twelfth of the rate per annum in Section 5703.47 of the Code.

INVOICE REQUIREMENTS

invoices must be submilted in an original and three copies of the office designated in the purchase order "bill
to address” 1o receive invoices. A proper invoice must include the following information and/or attached
documentation:

A. Name and address of business concern as designated in this Contract.

B. Federal Tax identification Number of Contractor as designated in this Contract.

C. [nvoice remittance address as designated in this Contract.

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

E. Description including time period, and serial number, when applicable, unit price, quantity and

total price of equipment, materials, supplies or services actually delivered or rendered as
specified in the purchase order. if the invoice is for lease purchase, the payment number, e.g.,
1 of 36 shall also be indicated.

IMPROPER INVOICES

If an invoice contains a defect, impropriety or is not a proper invoice, as defined in this section, a written
notification and the improper invoice will be sent to Contractor at the address designated for receipt of
purchase orders within fifteen (15) calendar days after receipt of the invoice. The notice will contain a
description of the defect or impropriety and any additional information necessary to correct the defect or
impropriety. If this notice has been sent, the required payment date will be thirty (30) days after receipt of a
proper invoice or product acceptance whichever is later.

NON-APPROPRIATION OF FUNDS

Customer's funds are contingent on the availability of lawful appropriations by the Ohio General Assembly.
If the Ohio General Assembly fails at any time to continue funding for the payments due hereunder, this
Contract will terminate as of the date that the funding expires without further obligation of the Customer.

4
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Since the current General Assembly cannot commit & future General Assembly to expenditure, if any term of
this Contract crosses a State biennium this Contract will automatically expire at the end of the current
biennium, which is June 30, 2015. The State, however, may renew this Contract in the next biennium by
issuing written notice to the Contractor of the decision to do so. This expiration and renewal procedure will
also apply to the end of any subsequent biennium.

OBM CERTIFICATION
Under Section 126.07 of the Code, orders under this Contract will not be valid until 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 submitted to the purchase
order bill to address no later than sixty (60) days before the effective date of the price increase. This
notification must specify, when applicable, the product serial number, location, current price, increased price
and purchase order number. The annual maintenance fee will not increase from year to year by more than
ten {10) percent over the prior year's annual maintenance fee.

INDEMNITY

The Contractor will indemnify the State against all liability or expense resulting from bodily injury to any
person {including injury resulting in death) or damage to property arising out of the performance of this
Contract, providing such bodily injury or property damage is due to the negligence of the Contractor, its
employees, agents, or subcontractors. The Contractor will also indemnify the State against any claim of
infringement of a copyright, patent, trade secret, or similar intellectual property rights based on the State’s
proper use of any Deliverable under this Contract. This obligation of indemnification will not apply where the
Stale has modified the Deliverable and the claim of infringement, is based on the modification. The state
agrees to give the Contractor notice of any such claim as soon as reasonably practicable. If a successful
claim of infringement is made, or if the Contractor reasonably believes that an infringement claim that is
pending may actually succeed, the Contractor will do one, (1) of the following four (4) things:

(1) Modify the Deliverable so that is no fonger infringing.
(2) Replace the Deliverable with an equivalent or better item.

(3) Acquire the right for the State to use the infringing Deliverable as it was intended for the Stale to use
under this Contract; or

(4) Remove the Deliverable and refund the fee the State paid for the Deliverabie and the fee for any
other Deliverable that required the avaitability of the infringing Deliverable for it to be useful to the
State.

CONFIDENTIALITY

The State may disclose to the Contractor written material or oral or other information that the State treats as
confidential {("Confidential Information). Title to the Confidential Information and all related materials and
documentation the State delivers 1o the Contractor will remain with the State. The Contractor agrees to treat
such Confidential information as secret if it is so marked, otherwise identified as such, or when, by its very
nature, it deals with matters thal, if generalty known, would be damaging to the best interests of the public,
other contractors or potential contractors with the State, or individuals or organizations about whom the
State keeps information. The Contractor agrees not to disclose any Confidential information to third parties
and to use it solely to perform under this Contract.

The State acknowledges that, in connection with this Agreement and its relationship with Contractor, it may
obtain information relating to the Products or to Contractor that is of a confidential and proprietary nature
("Confidential Information”). Such Confidential Information may include, but is not limited to, trade secrets,
know how, inventions, techniques, processes, programs, schemalics, software source documents, data,
financial information, and sales and marketing plans or information which the State knows or has reason to
know is confidential, proprietary or trade secret information of Contractor. The State shall at all times, both
during the term of this Agreement and for a period of at least three (3) years after its termination, keep in
trust and confidence all such Confidential Information, and shall not use such Confidential Information other
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ADDITIONAL EQUIPMENT AND REMOVAL OF EQUIPMENT

Additional equipment manufactured by the Contractor of the Equipment and used in conjunction with the
Equipment may be included under this Contract on written acceptance by Customer at Contractor's then-
current rates. At Customer's option, and only if Customer is under a monthly invoicing schedule, Customer
may remove an item of Equipment from coverage under the Contract by giving Contractor thirty (30} days
advance written notice. Upon expiration of such thirly (30) day period, Customer will not be liable for
charges associated with such item of Equipment.

RECONDITIONING

if, in Contractor's reasonable opinion, a shop reconditioning of any unit of Equipment is necessary because
normal repair or replacement of parts cannot keep such unit in good operating condition, Contractor will
submit a cost estimate of needed repairs.

If Customer does not authorize such additional work and agree to pay the proposed charge, Contractor may
terminate this Contract with respect to such unit.

OHIO ETHICS LAW AND LIMITS ON POLITICAL CONTRIBUTIONS.
All Contractors who are actively doing business with the State or who are seeking to do business with the
State are responsible to review and comply with all relevant provisions of O.R.C. Sections 102.01 to 102.09.

The Contractor, by signature affixed on this document, hereby certifies that all applicable parties listed in
O.R.C. Section 3517.13 are in full compliance with O.R.C. Section 3517.13.

If the Contracior accepts a Contract and/or purchase order issued under the Contract without proper
certification, the Department of Administrative Services shall deem the Contractor in breach and the
Contractor will be subject to all legal remedies available to the Department of Administrative Services up to
and including debarment from doing business with the State.

Additional information regarding Contribution Restrictions is available on the Office of Budget &
Management’s website at: www.obm.ohio.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, policies, and reguiations regarding data
securily and integrity. And when on any properly owned or controlled by the State, the Contractor must
comply with all security and safety rules, reguiations, and policies applicable to people on those premises.

LAW AND VENUE. This Contract is governed by and will be construed under Ohio law, and venue for all
disputes will lie exclusively with the appropriate court in Franklin County, Chio.

ANTITRUST. The State and the Contractor recognize that, in actual economic practice, overcharges
resulting from antitrust violations are usually borne by the State. The Contractor therefore assigns to the
State all slate and federal antitrust claims and causes of action that the Contractor has or acquires relating to
{he goods and services acquired under this Contract.

GOVERNING THE EXPENDITURE OF PUBLIC FUNDS ON OFFSHORE SERVICES (EC 2011-12k). The
Contractor affirms to have read and understands Executive Order 2011-12K and shall abide by those
requirements in the performance of this Contract. Notwithstanding any other terms of this Contract, the State
reserves the right to recover any funds paid for services the Contractor performs outside of the United States
for which it did not receive a waiver. The State does not waive any other rights and remedies provided the
State in this Contract.

The Contractor agrees to complete the attached Executive Order 2011-12K Affirmation and Disciosure Form
which is incorporated and becomes a part of this Agreement.

REGISTRATION WITH THE SECRETARY OF STATE. By providing a Charter Number and signature
within the Certification Offer Letter, the Contractor attests that the Contractor is:

An Ohio corporation that is properly registered with the Ohio Secretary of State; or

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



Any foreign corporation required to be licensed under O.R.C. § 1703.01-1703.31, which transacts business in
the state of Ohio, without being so licensed, or when its license has expired or been canceled, shall forfeit not
less than $250.00 nor more than ten thousand dollars. No officer of a foreign corporation
{http://codes.ohio.goviorc/1703.01) shall transact business in the state of Ohio, if such corporation is required
by O.R.C. § 1703.01-1803.31 to procure and maintain a license, but has not done so. Whoever violates this is
guilty of a misdemeanor of the forth degree. Questions regarding registration should be directed to (614) 466-
3910, or visit http://www.sos.state.oh.us

To SHow THEIR AGREEMENT, the parties have executed this Contract on the date(s) identified below,
and this Contract will be effective as of the date it is signed on behalf of the State.

ACCEPTED BY: ACCEPTED BY:
CONTRACTOR THE STATE OF OHIO,
DEPARTMENT OF ADMINISTRATIVE SERVICES
GENERAL SERVICES DIVISION
4200 SURFACE ROAD,
COLUMBUS, OHIO. 43228-1395
// ; > .y £ - i 7
Vite NI ARy F A .
. s Ate! XiXzeh, al
SIGNATURE SIGNATURE )

L‘*'l\f:' ‘\ﬂi'—”)\u\,l\,

PRLNTED NAME ROBERT BLAIR , DIRECTOR
Ft - e 5.5
VJU—TDV)‘_-:_«EP\- T 77‘7\. i 2
Title | ) Date ’
~HS 215
Date '

JMiTRoviC &/ DATASZRY. TV
Email Address




STANDARD AFFIRMATION AND DISCLOSURE FORM
EXECUTIVE ORDER 2011-12K

Governing the Expenditure of Public Funds on Offshore Services

All of the following provisions must be included in all invitations to bid, requests for proposals, state term schedules,
multiple award contracts, requests for quotations, informal quotations, and statements of work. This information is to
be submitted as part of the response to any of the procurement methods listed.

By the signature affixed hereto, the Contractor affirms, understands and will abide by the requirements of Executive
Order 2011-12K. If awarded a contract, both the Contractor and any of its subcontractors shall perform no services
requested under this Contract outside of the United States.

The Contractor shall provide all the name(s) and location(s) where services under this Contract will be performed in
the spaces provided below or by attachment. Failure to provide this information may subject the Contractor to

sanctions. If the Contractor will not be using subcontractors, indicate “Not Applicable” in the appropriate spaces.

1.

3.

Principal location of business of Contractor:

15169 CrEmmene Kuad

(Address)

Name/Principal location of business of subcontractor(s):

e \

(Name)

(Name)

Location where services will be performed by Contractor:

(Address)

.y P
WS ighe g “ddish

(City, State, Zip)

(Address, City, State, Zip)

(Address, City, State, Zip)

(City, State, Zip)

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

(Name)

(Name)

Location where state data will be stored, accessed, tested, maintained or backed-up, by Contractor:

(Address)

(Address, City, State, Zip)

(Address, City, State, Zip)

(Address, City, State, Zip)

Name/Location(s) where state data will be stored, accessed, tested, maintained or backed-up by

subcontractor(s):

{(Name)

(Name)

(Name)

(Address, City, State, Zip)

(Address, City, State, Zip)

(Address, City, State, Zip)

no paje 10



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

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

Contractor also affirms, understands and agrees that Contractor and its subcontractors are under a duty to disclose
to the State any change or shift in location of services performed by Contractor or its subcontractors before, during
and after execution of any Contract with the State. Contractor agrees it shall so notify the State immediately of any
such change or shift in location of its services. The State has the right to immediately terminate the contract, unless a
duly signed waiver from the State has been attained by the Contractor to perform the services outside the United
States.

On behalf of the Contractor, | acknowledge that | am duly authorized to execute this Affirmation and Disclosure form
and have read and understand that this form is a part of any Contract that Contractor may enter into with the State
and is incorporated therein.

By: /ZZ ’ 417&(%\

Contractor \_//
Print Name: Jaky NotvaiL,
Title: _ LUMTLIY
Date: \\‘ Wos 1y




