Resolution No. 2023-317 June 08, 2023

RESOLUTION APPROVING SERVICE PROPOSAL WITH VERTIV CORPORATION, E 911/EMA

WHEREAS, Mike Fitchet, Director of the Emergency Management Agency, has presented a service
proposal for the approval of the Board, to-wit:
Scope: Liebert UPS/Power/Battery Services for Dispatch
Parties: Vertiv Corporation 505 N. Cleveland Avenue, Westerville, OH 43082
Term: retroactive to May 5, 2023 to May 4, 2024

Cost: Not to Exceed, $3,626.71; now

THEREFORE, BE IT RESOLVED. By the Board of commissioners of Ashtabula County. Ohio that the
agreement as noted above is approved in accordance with the copy now on file in this office.

BE IT FURTHER RESOLVED that the President of the Board, on behalf of the Board of Commissioners of

Ashtabula County, is authorized to execute any and all necessary documents.



ASHTABULA COUNTY COMMISSIONERS
CERTIFICATION PAGE

Resolution No. 2023-317 June 08, 2023

RESOLUTION APPROVING SERVICE PROPOSAL WITH VERTIV CORPORATION,
E 911/EMA

Upon the motion of Kathryn L. Whittington, seconded by Casey R. Kozlowski.

VOTE:

Casey R. Kozlowski Aye
Kathryn L. Whittington Aye
J.P. Ducro IV Absent

CERTIFICATE OF CLERK

IT IS HEREBY CERTIFIED that the foregoing is a true and correct transcript of a
resolution acted upon and duly passed by the Board of County Commissioners of
Ashtabula County, Ohio, on the date noted above.

/ﬂﬂip Ftosnl

Crystal Sturgill, Clerk of the Board 1y, ¢,
Board of County Commissioners \j
Ashtabula County, Ohio




Proposal for Service

Vertiv Corporation
ATTN: Rockford Benson

51412023

ASHTABULA COUNTY
25 W JEFFERSON ST
JEFFERSON, OH, 44047



51412023
ASHTABULA COUNTY
25 W JEFFERSON ST

JEFFERSON, OH, 44047
CPQ-488360-1

Rockford Benson
Phone: (440) 576-3798

Email: rtkbenson@ashtabulacounty.us

Thank you for your interest in Vertiv Corporation. We are pleased to submit the
following proposal for your review and consideration.

As the rate of change and complexity in your data center increases, Vertiv is the
dedicated partner that you need to help you achieve your goals,

Please complete all required fields on the signature page and attach your Purchase
Order to assist timely order processing. Should you have any questions regarding
the proposal, feel free to contact me directly at (614) 841-5810. | look forward to

your response and the opportunity to work together to improve your data center
investment.

Sincerely,

Robert Jay

505 North Cleveland Avenue
Woesterville, OH 43082

PHONE (614) 841-5910
EMAIL Robert. Jayii@vertiv.com

Order CPQ-488360-1




Liebert UPS / Power / Battery Services:

+ We are the Original Equipment Manufacturer and the experts on Liebert equipment with access to updates and
changes, knowledge of engineering specifications, current issues and how to fix them correctly.

« Our factory trained service force is twice the size of the next largest competitor with over 650 customer engineers
and field tachnicians in the United States alone; everywhere in the US the most knowledgeable engineers and
technicians available, will cover you.

+ With the most advanced tooling and instrumentation available, each CE has over $10,000 in gear with him at all
times, s0 any issue can be resolved in the least amount of time possible.

+ To make sure we get the right part to the right place at the right time, we have the industry's most sophisticated
parts logistics system. No matter where you are in the US we also have a parts warehouse close to serve you.

» We maintain and follow all safety and compliance regulations necessary to keep CE's from harm and protect you,
our customers from liability. We care about your safety.

Standard Maintenance Contracts:
Site#: 1176532: ASHTABULA COUNTY: 25 W JEFFERSON ST, JEFFERSON, OH 44047

: AL 1L LA S ' —
. [ Coverage Type i
| Tig #_’ Descrlption_ 1 _Mc:del i JAnnual PM (:lty.l (Coverage Dates) Coverage Amount!
! | | ESSENTIAL

;1870782| EXM 208V 30 47SA030DA3M(_)U10 1 L (05/05/2023) - (05/04/2024) $3,099.67

I ' I . " ESSENTIAL

:18707‘837. EXM10-200PERIPH i4'£I\fBDS2CCOR1 070 ] 1 | (05/_0_5_/2_0?{31 - (05/0 4 12024) $527.04

Total price not including tax: $3,626.71

any tax raquired musl be included in customer purchase order

Payment Terms: Net 30 Days




SCOPE OF WORK

UNINTERRUPTIBLE POWER SYSTEMS
EXM UPS ONLY
ESSENTIAL SERVICE -1 PM

SERVICE SUMMARY

Feature Detail

On-Site Service Includes 1 Preventive Maintenance Service, scheduled by the customer between Bam-5pm, Monday-
Friday {exchuding national holidays).

Response Time Guaranteed 4-hour on-site emergency response, 7 days/week, 24 hours/day, within 150 miles of a
Vertiv Services' Service City.

Customer Support Includes access to the Customer Resolution Center (1-800-543-2378) and the Vertiv Customer
Services Network Online Internet portal.

Parts Includes parts coverage (limits may apply; see Assumptions and Clarifications, as applicable, for more
details).
Internal Battery Coverage includes parts, labor, disposal and battery jars as required - up to 10% of the battery jars per year, not

accumulated over contract term (limits may apply; see Assumptions and Clarifications, as applicable,
for more details).

Labor & Travel Includes 100% labor and travel coverage 7 days/week, 24 hours/day, within the 48 contiguous states
and Hawaii.
Service Professional Performed by Vertiv factory trained and authorized technician. Vertiv Services is the OEM service

provider for Liebert products.

Battery Recycling Includes battery recycling as required, with documentation meeting EPA requirements.

SERVICE PERFORMED
UPS Full Preventive Maintenance Service

1. Perform a temperature check on all breakers, connections and associated controls. Repair and/or report all high temperature
areas.

2. Perform a complete visual inspection of the equipment, including sub-assemblies, wiring harnesses, contacts, cables and major
components.

Check air filters for cleanliness. if applicable)

Record all voltage and current meter readings on the display.

Check all nuts, bolts, screws, and connectors for tightness and heat discoloration.

With customer approval, perform operational test of the system including unit transfer and battery discharge.
Calibrate and record all electronics to system specifications.

Check or perform Engineering Field Change Notices (FCN) as necessary.
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Record phase-to-phase input voltage and currents.

10. Review system performance with customer to address any questions and to schedule any repairs.




Internal Battery Full Preventive Maintenance Service (applicable to EXM models with internal
batteries only)

1. Inspect the appearance and cleanliness of the battery and the battery room. Clean normal cell top dirt accumulation (to be done
only with battery off line).

Measure and record the total battery float voltage and charging current.
Measure and record overall AC ripple current.

Measure and record overall AC ripple voltage.

Visually inspect the jars and covers for cracks and leakage.

Visually inspect for evidence of corrosion.

Measure and record ambient temperature.

Verify the condition of the ventilation equipment, if applicable.
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Verify the integrity of the battery rack/cabinet.

S

Measure and record 100% of the cell temperatures.

-
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Measure and record the float voltage of all cells,
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Measure and record all internal impedance readings.
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Provide a detailed written report noting any deficiencies and corrective action needed, taken and/or planned.
14.  Re-tighten all battery connections to the battery manufacturer's specifications, offline only.
Corrective Maintenance Performed as Required

1. Refurbish cell connections as deemed necessary by the detailed inspection report.

ASSUMPTIONS AND CLARIFICATIONS

Parts coverage excludes air filters, proactive full bank capacitor replacement and fan replacement.
Customer should check air filters monthly for cleanliness and replace as necessary.
Maintenance does not include System Control Cabinet, Power Tie, Breaker Cabinets, Load Bus Sync or Maintenance Bypass Cabinets.

Alt battery checks are recorded through the Field DB reporting system. Only visual battery inspection and total battery voltages are to
be recorded on the UPS E-form. The full battery maintenance inspection will be conducted through Field DB.

CUSTOMER RESPONSIBILITIES

In order to provide timely, accurate and thorough execution of the services described herein, Vertiv requests the following:

*  Point of Contact: Provide an authorized point of contact(s), specific for the scope of work, for scheduling and coordination
purposes.

* Scheduling: Make dates available for scheduling service. All visits must be requested 10 business days in advance of need by
contacting the Vertiv Services Customer Resolution Center at 1-800-543-2378.

#  Site Access: Prior ta time of scheduled work, provide site access including any customer required escort, security clearance,
safety training and badging for Vertiv service personnel,

# Equipment Access: Convenient access to the equipment covered by the Scope of Work. Prior to scheduled time of work, notify
Vertiv service personnel of any special requirements for equipment access including lifts, ladders, etc.

& Shutdown: Service may require shutdown of load to ensure electrical connection integrity.

#  Notification: If for any reason the wark cannot be performed during scheduled time, notify Vertiv service personnel 24-hours prior
to scheduled event.




¢ VERTIV.

TERMS AND CONDITIONS

Subject to all Terms & Conditions as noted in the Vertiv Services Terms & Conditions or the terms of a Master Agreement between the
parties, if any, shall apply.




SCOPE OF WORK

UNI

NTERRUPTIBLE POWER SYSTEMS

PERIPHERALS MAINTENANCE BYPASS CABINET MODULE BATTERY DISCONNECT, LOAD
BUS SYNC, POWER TIE, SLIM LINE DISTRIBUTION CABINET

ESSENTIAL SERVICE -1PM

SERVICE SUMMARY

Feature Detail

On-Site Service Includes 1 Preventive Maintenance Service, scheduled by the customer between 8am-5pm, Monday-

Friday (excluding national holidays).

Response Time Guaranteed 4-hour on-site emergency response, 7 days/week, 24 hours/day, within 150 miles of a

Vertiv Services’ Service City.

Customer Support Includes access to the Customer Resolution Center (1-800-543-2378) and the Vertiv Customer

Services Network Online Internet portal.

Parts Includes parts coverage (limits may apply; see Assumptions and Clarificaticns, as applicable, for more
details).

Labor & Travel Includes 100% labor and travel coverage 7 days/week, 24 hours/day, within the 48 contiguous states
and Hawaii.

Service Professional Performed by Vertiv factory trained and authorized technician. Vertiv Services is the OEM service
provider for Liebert products.

SERVICE PERFORMED

1

L IR LI N~ R

Perform a complete visuval inspecticn of the equipment, including sub-assemblies, wiring harnesses, contacts, cables and major
components.

Check all mechanical connections for tightness and heat discoloration, making corrections where necessary.
Clean any foreign material and dust from internal compartments,

Perform a status check of alarm circuits. (If Applicable).

Calibration of the equipment to meet manufacturer's specifications (if applicable).

Operational checkout of the system to include transfers and proper status indications.

Check or perform Engineering Field Change Notices (FCN) as necessary.

Return unit to operational service with normal load then measure and verify display indications.

ASSUMPTIONS AND CLARIFICATIONS

Includes 100% parts coverage, excluding circuit breakers and switches.

CUSTOMER RESPONSIBILITIES

In order to provide timely, accurate and thorough execution of the services described herein, Vertiv requests the following:




* Point of Contact: Provide an autherized point of contact(s), specific for the scope of work, for scheduling and coordination
purposes.

* Scheduling: Make dates available for scheduling service. All visits must be requested 10 business days in advance of need by
contacting the Vertiv Services Customer Resolution Center at 1-800-543-2378.

' Site Access: Prior to time of scheduled work, provide site access including any customer required escort, security clearance,
safety training and badging for Vertiv service personnel.

" Equipment Access: Convenient access to the equipment covered by the Scope of Work. Prior to scheduled time of work, notify
Vertiv service personnel of any special requirements for equipment access including lifts, ladders, ete.

Shutdown: Service may require shutdown of load to ensure electrical connection integrity.

* Notification: If for any reason the work cannot be performed during scheduled time, notify Vertiv service personnel 24-hours prior
to scheduled event,

TERMS AND CONDITIONS

Subject to all Terms & Conditions as noted in the Vertiv Services Terms & Conditions or the terms of a Master Agreement between the
parties, if any, shall apply.
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Order Number: CPQ-488360-1 -
Purchase Order must be assigned to: Payment remittance address:
Vertiv Corporation Vertiv Corporation
505 N. Cleveland Avenue. PO Box 70474
Westerville, OH 43082 Chicago, IL 60673
FID# 31-0715256
PO should be e-mailed with signed proposal to:
Vertiv Corporation c/o Robert Jay
Attn: Robert Jay
Email: Robent.Jay@vertiv.com
Please complete the following information (All fields are required):
Purchase Order Number: _2023-1028 Purchase Order attached: OxYes ONo
Iif PO NOT attached, please specify reason:
Invoice Delivery Method: O Web Billing (Attach Instructions) O Mail O Other

O Accounts Payable Email _EMA@ashtabulacounty.us
Billing Contact Person: _Debbie Riley Phone: __440-576-9148
Email: __ DLRiley@ashtabulacounty.us Fax #: __ 440-576-9059
Bill-To Company Name: _Ashtabula County EMA/911 Bill-To Address: _25 West Jefferson Strest
Federal Tax ID # _ 34-6000128 Bill-To City, ST Zip: _Jefferson, Ohio 44047
Tax Exempt: X0 Yes (Attach tax exempt cerlificate) O No

Site Services/IT Contact Person:_Alicen Limestoll/Rock Benson Phone: 440-576-3410/440-576-3798

** COVERAGE DETAILS * *
For equipment not currently under a Service Agreement or for equipment for which the warranty has expired in excess of thirty (30) days, parts required to bring
equipment back to manufacturers spacifications are the responsibility of the Buyer and biltable at the time of the first preventive maintenance visit or Service call.
All pricing is valid only for Service coverage stated and is subject to change if this Praposal is modified in any way. This Proposal is valid for 30 days from the
date of this Proposal unless otherwise noled. INFORMATION TCQ BUYER: This order between the Buyer and Seller is limited o  Seller's Terms and Conditions
located at termsconditions.vertiveo.com unless a forma! agreement goveming this Purchase Order/transaction has been executed by the parties, in which case
the Terms and Conditions of the signed agreement shall govem. Saller hereby objects to all Buyer's terms and conditions received by Seller and/or issued by
Buyer.
Signature of this agreement authorizes Seller to invoice for Services mentioned herein and
number is not used, then the Buyer authorizes and guarantees Seller the payment of s

tilize the provided purchase order number. If a purchase order
voighs by authority of the signature below.

Thank you for your business.

Proposed By:
Robert Jay 05/04/2023

BuyerSig / Date

)

Robert Jay Date

e,
ted _/// r {5 - 8 ] } 3
|gnal.;x/"a’ﬁe ired

Buyer Signature Required Date




Vaurtlv Corporation
SERVICE TERMS AND CONDITIONS OF SALE

Vertiv Corporation is herein refered to as the *Seller” and the customer or person or entity purchasing goods
and/or services ("Goods") and/or parts required for services ("Paris”) or licensing software andfor firmware,
which are preloaded, or to be used with Goods ("Software”) from Seller Is referred to as the "Buyar.” These
Terms and Conditions, any price list or schedule, quotation, acknowledgment, Seller's scope or statement
of work, or involce from Seller relevant to the sale of the Goods, Parts and licensing of Software by Seller,
and all associated terms, conditions and documents incorporated by specific reference herein or thereln,
constitute the complete and exclusive statement of the terms of the agreement ("Agreement”) governing the
sale of Goods, Parts, and/or license of Software by Selier to Buyer. Any discrepancies between the terms
of the above referenced decuments shall be resolved by Seller. Seller's acceptance of Buyer's purchase
order i3 expressly conditional on Buyer's assent to all of Seller's terms and conditions of sale, Buyer's
acceptance of the Goods, Parts, and/or Software will manifest Buyer's assent to the terms of this Agraement.
Seller resarves the right in its sole discretion to refuse orders.

1. PRICES: Unless otherwise specified In writing by Seller, the price quoted or specifiad by Seller for the
Goods, Parts andfor Software shall remain in effect for thirty (30) days after the date of Selier's quotation,
Seller's scope of work or acknowledgment of Buyer's order for the Goods, whichever occurs firat, provided
an unconditional authorization from Buyer for the shipment or performance of the Goeds and/or Parts, andfor
Software s received and accepted by Saller within such time period. if such authorization s not recatved
by Seller within such thirty (30) day pericd, Seler shall have the right to terminate the agreement. All prices
ane licansse feas are exclusive of taxes, transporiation and insurance, which are to be beme by Buyer.
Seller reserves the right to comect any cbvious ermors in specifications or prices and, in the event of a forca
majeure gvent, make equitable adjustments in Seiler’s price for the Goods, Parts, and/or Software prior to
Seller's shipment or performance thereof. Unless otherwise spacified by Seller, Parts thal are required for
the performance of services will be fumished at Seller's then-provalling prices. A service charge of $10.99
will be added to all ordars which, excluding shipping charges, taxes, and insurance, do not meet the
minlmum order value of $750.00. The service charge amount andior minimum order valus may ba changed
by Sellor at any time, without notice.

2. TAXES: Any current tax, duty, tariff or governmenta! charge (or Increase In same) affecting Seller’s costs
of production, sale, sarvices or delfvery or shipment of Goods Parts, and/or Software, or which Seller is
otherwise required to pay or collect in connection with the aals, purchase, dellvery, performance, storage,
processing, use or consumption of Goods, Parts, and/or Software, shall be for Buyer's account and shall be
added to the price or billed to Buyer separately, at Sellar’s election.

3. TERMS OF PAYMENT: Unless otherwize specified by Seller, terms are net thirty (30) days from date
of Seller's Invoice in U.S. currency. Seller shall have the right, among other remedies, elther to terminate
this Agreement or to suspend further performance under this and/or other agreemaents with Buyer in the
avent Buyer falls to maka any payment when due, which other agreements Buyer and Seller hereby amend
accordingly. If any payment owed to Seller Is not pald when due, it shall bear Interest, at a rate to be
determingd by Selier, which shall not exceed the maximum rate pemmitted by law, from the date on which it
Is due untl it is paid. Sellar may preserve its inlarests in payment by enforcing any applicable mechanic's,
labor, construction or similar Nen rights. Should Buyer's financial responsibility become unsatisfactory to
Seller, cash payments or security satisfactory to Seller may be required by Seller for future deliveries or
performance of Geods, Parts, and/or Software. If such cash payment or security is not proviied, in addition
to Seller's other rights and remedies, Seller may discontinue deliveries or performance. Buyer hereby grants
Seller a security interest in all Goods, Parts, and/ar Software sold to Buyer by Seller, which security inlerest
shall continua untll all such Goods, Parts, andfor Software are fully pald for, and Buyer, upon Sallsr's
demand, will execute and deliver to Sellar such Instruments as Seller requests to protect and perfact such
security interest. As permittad by law, all purchases paid by credit card shall be charged a 2.0% usage
surcharge of the Involce total, for fees paid by Seller to accept credit card transactions.

4, SHIPMENT AND DELIVERY: While Seller will use all reasonable commercial efforts to maintain the
deltvery date(s) andfor performance dates acknowledged or quoted by Seller, all shipping dates and/or
performance dates are approximate and not guaranteed. Saller reserves the right to make partial shipments.
Seller, atits option, shall not be bound to tender dellvery of any Goods, Parts, and/or Software for which
Buyer has not providsd shipping instructions and other required mformation. If the shipment or performance
of the Goods, Parts, andior Software is postponed or delayed by Buyer for any reason, Buyer agreas lo
reimburse Seller for any and all storage costs and other additional expenses resulting therefrom. For sales
in which the end destination of the Goods, Parts, andfor Software is outside of the United States (except for
those international sales to Sefler's affiliated companies}, risk of loss and legal title to the Goods, Parts,
and/or Software shall ransfer to Buyer immediately after the Goods, Parts, and/or Software have passed
beyond the territorial limits of the United States. For Intematicnal sales to Seller’s affilated companies, all
shipments of Goods, Parts, andfor Software are mada on a Delivered at Place (DAP) basls, per Incolerms®
2020, with freight chargas from Sellar's facllity to destination terminal invaiced to buyer elther on & Prepaid
or PPD/Add basls, as agreed to by Seller and Buyer. All other shipments of Goods, Parts, andfor Software
are made on an Ex Works (EXW)} Seller's Shipping Point basls, per Incolarms® 2020, with Seller
responsible to load goods on Buyer's nominated vehicla. Any claims for shortages or damages suffared in
transit are the responsibillty of Buyer and shall be submitted by Buyer directly to the carrier. Notwithstanding
the above, risk of loss and lagal titls to Parts shall transfer to Buyer (1) upon dellvery by the Seller, or {ii) at
the time Parts are placed in storage due to Buyer's delay or postponement. Shortages or damages must
b identified and signed for at the time of defivery. Requosts for changes in quoted iransportation modes
will not be made or accepted on orders already proceased unless otherwise mutually agreed upon by Seller
and Buyer. Requests for changes in quoted transportation modes to orders already accepted by Seller will
be subject 1o new freight terms and billed at the price in effect at the time of the request for change. Any
request for changes to quoted transportation modes must be submitted in writing to Sellar and are subject
to Seller's acceptance and adjustment in freight price. The transportation costs quoted by Seller may be
changed by Sefler without nolice in order to reflect Seller’s prices al the time of shipment and will reflect any
market increase in transporiation costs. f a price for delivery has been quoted, any changes at the
destination for kangportation modes, spotting, switching, handling, storage and other accessorial services
and demurrage shall be bome by the customer, and any related increasa in transportation charges shall be
added to the quoted price.

5. LIMITED WARRANTY: Subject to the limitations of Section 6, Seller's standard warmanty that is
applicabla to the Goods andfor Softwara at the time of purchase is the only warranty applicable ta the sale
of Seller's Goods and/or Software and its terms, conditions and Emitations are incorporated by reference
hereln. Seller warrants that it will perform the services as described in these terms and conditions and wilt
exercise all reagsonable skill, care and due diigence in the pardformance of the services, Seller wamants that
all services performed shall be free from faulty workmanship for a period of thirty {30) days from complation
of sarvices. Goods, Parts and/or Software purchased by Sellor from a thind party for resale or license to
Buyer ("Resale Products®) shall cany only the warranly extended by the original manufacturer. To the
axtont assignable, Soller assigns to Buyer any warranties that are made by manufacturers and suppliers of
such Resale Products. EXCEPT AS SPECIFIED ABOVE, RESALE PRODUCTS FURNISHED
HEREUNDER ARE FURNISHED AS-1S, WHERE-IS, WITH NO WARRANTY WHATSOEVER. THE
WARRANTY SET FORTH IN THIS SECTION § AND THE WARRANTY SET FORTH IN SECTION 8 ARE
THE SOLE AND EXCLUSIVE WARRANTIES GIVEN BY SELLER WITH RESPECT TO THE GOODS
AND/OR SOFTWARE AND ARE IN LIEU OF AND EXCLUDE ALL OTHER WARRANTIES, EXPRESS
OR IMPLIED, ARISING BY OPERATION OF LAW OR OTHERWISE, INCLUDING WITHOUT
LIMITATION, MERCHANTABILITY AND FITHESS FOR A PARTICULAR PURPOSE WHETHER DR NOT
THE PURPOSE OR USE HAS BEEN DISCLOSED TO SELLER IN SPECIFICATIONS, DRAWINGS OR
OTHERWISE, AND WHETHER OR NOT SELLER'S PRODUCTS ARE SPECIFICALLY DESIGNED
AND/OR MANUFACTURED BY SELLER FOR BUYER'S USE OR PURPOSE.

SELLER'S WARRANTY EXTENDS ONLY TO PURCHASERS WHO BUY FOR INDUSTRIAL OR
COMMERCIAL USE. This warranty does not extend (o any losses or damages dus to misuse, accident,
abusa, neglect, normal wear and tear, negligance (other than Seller's), unauthorized modification or
ahoration, use beyond rated capacity, unsuitable power sources or environmental conditions, improper
installation, repair, handling, mainlsnance or application or any other cause not the fault of Seller. To the
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extent that Buyer or ity agents have supplied specifications, information, representation of operating
conditions or other data to Seller in the selection or design of tha Goods and/or Scftware and the preparation
of Seller's quotation, and/or scope of work, and in the event that actual cperating conditions or other
conditions differ from those represented by Buyer, any warranties or other provisions contained hereln that
are affected by such conditions shall be null and void. Buyer assumes all other responsibility for any loss,
damage, or injury to persons or property arlsing out of, connected with, or resulting from the use of Goods,
Parts, and/or Software, either alone or In combination with other products/components.

6. LIMITATION OF REMEDY AND LIABILITY: THE SOLE AND EXCLUSIVE REMEDY FOR BREACH
OF ANY WARRANTY HEREUNDER {OTHER THAN THE WARRANTY PROVIDED UNDER SECTION 8)
SHALL BE LIMITED TO REPAIR, CORRECTION OR REPLACEMENT, OR REFUND OF THE
PURCHASE PRICE UNDER SECTION 5. SELLER SHALL NOT BE LIABLE FOR DAMAGES CAUSED
BY DELAY IN PERFORMANCE AND THE REMEDIES OF BUYER SET FORTH IN THIS AGREEMENT
ARE EXCLUSIVE. IN NO EVENT, REGARDLESS OF THE FORM OF THE CLAIM OR CAUSE OF
ACTION (WHETHER BASED IN CONTRACT, INFRINGEMENT, NEGLIGENCE, STRICT LIABILITY,
OTHER TORT OR OTHERWISE), SHALL SELLER'S LIABILITY TO BUYER AND/OR ITS CUSTOMERS
EXCEED THE FRICE PAID BY BUYER FOR THE SPECIFIC GOODS, PARTS, AND/OR SOFTWARE
PROVIDED BY SELLER GIVING RISE TO THE CLAIM OR CAUSE OF ACTION,

BUYER AGREES THAT SELLER'S LIABILITY TO BUYER AND/OR ITS CUSTOMERS SHALL NOT
EXTEND TO INCLUDE INGCIDENTAL, CONSEQUENTIAL OR PUNITIVE DAMAGES. The term
"consequential damages” shall include, but not be limited to, loss of anticipated profita, bugingss interruption,
loss of use, revenue, reputation and data, costs incurred, including without Eimitation, for capital, fusl, power
and loss or damage to property or equipment. It is exprassly understood that any technical advice furnished
by Seller with respect to the use of the Goods, Parts and/or Software is given without charge, and Seller
assumes no obligation or Kability for the advice given, or nesults obtained, all such advice belng given and
accepted at Buyer's risk,

7. INSURANCE: Seller shall maintain the following Insurance or self-insurance coverage: Worker's
Compensation in accerdance with the statutory requirements of the state In which tha work is parformed.
Employar's Liabllity with a limit of liability of $2,000,000 per cccurrence for bodily injury by accident or
bodily injury by disease. Commarcial Genaral Liabllity [CGL) for bodity Injury and propery damage with
a llmit of $2,000,000 per occurrence and per location aggregate. Automoblle Liabliity Insurance that covers
usage of all ownad, non-owned and leased vehicles and which is subjoct to a combined single limit per
occumence of $2,000,000. Automobile Liabllity insurance includes Contractual Liability, but no spacial
sndorserments. Buyer expressly acknowledges and agrees that Seller has set ita prices and entered
Into this Agresmant In rellance upon the limitations of llabillty, insurance coverage, and other terms
and condltions specified hereln, which allocate the risk between Seller and Buyer and form s basis
of this bargain batwesn the parties.

8. PATENTS AND COPYRIGHTS: Subject to the imitations of the second paragraph of Section 6 and any
and all associated lamms, conditions and documents incorporated by specific reference by Seller, Seller
warrants that the Goods andfor Software sold, except as are made specifically for Buyer according to
Buyer's specifications, do not infringe any valid U.S, patent or copyright In existence as of the date of
shipment. This warranty is given upon the condition that Buyer promptly notify Seller of any claim or sult
Invohving Buyer in which such infringement Is alleged and cooperata fully with Seller and permit Seller to
control completely the defense, settiemant or compromise of any such allegation of infringement. Seller's
waranty as to utility patents only applies to infringement arising solely out of Buyer's operation according to
Seller's specifications and instructions of such Goods and/or Software. In the avent (i} such Goods and/or
Software are held lo infringe such a U.S. patant or copyright in such sult, and the use of such Goods and/or
Software is enjoined, or {il) a compromise or settiement is made by Seller, Seller shall have the right, at its
option and expanse, to procura for Buyer the right o continue using such Goods and/or Scftware, or replace
them with non-Infringing Goods and/or Software, or modify same lo become noa-infringing, or grant Buyer
a crodit for the depreciated value of such Goods and/or Software and accept retum of them. In the event of
the foregoing, Seller may also, at its option, cancel the agresment as to future deliveries of such Goods
andior Software, without lability. Except as otherwiss provided herein, Seller or applicable third party
licensor to Seller maintaing all right, title and interest in and to the Intellectual property In the Goods, Parts,
and/or Software.

9. EXCUSE OF PERFORMANCE: Saller shall not be Nable for delays In performance or for non-
performance due w acts of God; acts of Buyer;, war; viral outbreaks, disease, pandemic, widespread
slcknass, or epid s fire; flood; ther; sabotage; strikes or labor disputes; cvil disturbances or riols;

govemmaental raquests, restrictions, aJIocatims. taws, regulations, orders or actions; unavatlabllity of or
delays in transporiation; unavailabillty of or delays in the supply of materials, components, parts or labor
required for the design and/or manufaciure of Goods, Sofiware or the performance by Seller hereunder;
dafault of suppliers; or unforeseen clrcumstances, acts or omissions of Buyer, or any events or causes
beyond Seller’s reasonable control. Deliveries or other performance may be suspended for an appropriate
period of time or cancaled by Saller upon notica to Buyer in the event of any of the foregoing, but the balance
of this Agreement shall otherwise remain unaffected as a result of the foregoing. If Seller detarmines that
its abllity to supply the total demand for the Goods, Parts, andfor Software, or to obtain material used directly
or indirecly in the menufacture of the Goods, Parts, andlor Software, is hindered, limited or made
impracticable due to causes set forth in this paragraph, Seller may delay or cancel performance, make
equilable adjustments in Sellar’s price for the Goods, Parts, andfor Software, andior aliocate its available
supply of the Geods, Parts, Seftware, andfor such material (without obligation to acquire other supples of
any such Goods, Parts, Software, or material) among its purchasers on such basis as Seler datermines to
be equitable without iability for any fallure of performance which may result therefrom.

10. CANCELLATION: Buyer may cancel orders only upon thirty (30) days advance written notice and upon
payment to Seller of Seller’s cancellation charges which include, among ather things, all costs and expenses
incured, and to cover commitments made by the Seller, and a reasonable profit thereon. Seller's
determination of such cancellation charges shall ba conclusive.

1. CHANGES: Buyer may request changes or additions to the Goods, Parts, and/or Software consistent
with Seller's specifications and critesla. In the event such changes or additions are acceptad by Seller,
Seller may revise the price, ficense fees, and dates of delivery and/or performance dates. Seller reservas
the right to change designs and specifications for the Goads, Paris, andiar Softwara without prior notice to
Buyer, axcept with respect to Goods, Parts, and/or Software beling made-to-order for Buyer. Seller shal!
have no obligation to install o make such change in any Goods, Parts, and/or Software manufactured prior
to the date of such change.

12, NUCLEAR/MEDICAL: GOODS, PARTS, AND SOFTWARE SOLD HEREUNDER ARE NOT FOR USE
IN CONNECTION WITH ANY NUCLEAR, MEDICAL, LIFE-SUPPORT AND RELATED APPLICATIONS.
Buyer accepts Goods, Parts, and Software with the foregoing understanding, agrees to communicate the
same [n writing to any subsequent purchasers or users and to defend, indemnify and hold harmiess Seller
from any claims, losses, suils, judgments and damages, ncluding incidental and consequential damages,
arising from such use, whether the causa of action be based In tor, contract or otherwise, including
allegations that the Seller's liability Is based on negligence or strict liabllity.

13. ASSIGNMENT: Buyer shall not assign its rights or dslagals its duties hereunder or any inlerast herein
without the prior wrilten consent of Seller, and any such assignment, without such consent, shall be void.
Sallor shall not assign ita rights or delagate its duties hereunder or any intarest herein without he prior written
consent of Buyer, such consent shall not be unreasonably withhald, delayed, or conditioned; any such
assignment, without such consent, shall be void.

14. SOFTWARE: Notwithstanding any other provision herein to the contrary, Seller or appiicable third party
licensor to Seller shall retain all ights of ownership and dte In its respective Software, including without
limitation all rights of ownership and title in its respactive coples of such Softiware. Except as otherwise



provided herein, Buyer is hereby granted a nonexclusive, non-ransferable royalty free license to use the
Software incorporated into the Goods solaly for purposes of Buyer properly utillzing such Goods purchased
from Seller. All otheor Software shall be fumished te, and usaed by, Buyer only after exacution of Sellers {or
the licensor's) applicable standard license agreement, the terms of which are incorporated herein by
reference.

15. TQOLING: Toel, die, and pattern charges, if any, are In addition to the price of the Goods and are due
and payable upon completion of the tooling, All such tools, dies and pattems shall be and remain the
of Seller. Charges for tools, dies, and pattems do not convay to Buyer, title, ownership Interest in,
or rights to possession or removal, or prevent thelr use by Seller for other purchasers, except as otherwise
exprassly provided by Seller and Buyer in writing with reference to this provision. Any toal, die, and pattern
changes ta ba charged to the Buyer shall not be inltiated without the written consant of the Buyer.

16. DOCUMENTATION: Seller shall provide Buyer with that data/documentation which is specifically
identified in Sellers quotation. If additional coples of data/documentation ara to be providad by Seller, it
shall be provided to Buyer at Sellers applicable prices then in effect.

17. INSPECTION/TESTING: Buyer, at its option and expense, may observe the inspection and testing by
Seller of the Goads and/for Software for compllance with Saller's standand tast proceduras prior to shipment,
which inspection and testing shall be conducted at Seller's plant at such reasonable tima as is specified by
Seller, Any rejaction of the Goods and/or Softwara must be made promptly by Buyer before shipment.
Tests shall be desmed to be satisfactorily completed and the test fully met when the Goods and/or Software
meet Saller's critenla for such procedures, Hf Buyer does not inspect the Goods andfor Software at Seller's
plant as provided herein, Buyer shall have ten (10) days from (1} the date of delfvery of Goods, Parls, andfor
Software and (i) from the date of completion of each portion of the sarvices to inspect the Goods, Pars,
and/or Software, and in the event of any non-conformity, Buyer must give written notice to Seller within said
period stating why the Goods, Parts, and/or Software ara not conforming. Failure by Buyer to give such
notica cunsitutes unqualified acceptance of the Goods, Parts, andfor Software. Buyer's sols remedy for
non-conforming services shall be corract performance of services incomecty performed by Seller.

8. RETURNED GOODS: Advance written permission to retum Goods, Parts, and/or Software must be
obtsinad from Seller in accordance with Seller's then cument Return Material Authorization (RMA)
procedures and a return authorization number issued. Such Goods, Parts, and/or Software must be (i}
current, unused, catalogued Goods, Parts, and/or Software, still in original packaging (H) free of all Hens,
sncumbrances, or cther claims, and (ili) shipped, transporiation prepaid, to Seller's specified location,
Retums made without proper written permission wili not be accepted by Seller. Seller reserves the right to
inspect Goods, Parts, and/or Software prior to authorizing retum.

19. PILLABLE SERVICES: Additional charges will be billed to Buyer, with Buyer's prior written consant,
at Seflar's then prevailing labor rates and Parts pricas for any of the following: &) any services not specified
in Seller's quolation, Seller's order acknowledgement, Seller's scope of work, or other documents
referenced herein and therein; b) any services performed at imes other than Seller's normal service hours;

reproduce, and creats derivative works of Sendce Data: () lo provide services, support, and maintenance;
(ii} to develop and improve products, software, and services; and (lii) for sclentific and technical research
and marketing purpeses. Buyer is solely responsible for the Service Data, and Buyer will sacure and
maintaln all rights necessary for Selfler, ita affifiates, subsidlares, and service providers to process and use
Service Dala as described in this paragraph without vialating the rights of any third party or atherwise
obligating Seller, its affiliates, subsidiaries, and service providers to Buyer or any third party. The Service
Data will be aggregated with other information, materials, or data collacted or compiled by, or provided to,
Saller, its affillales, subsidiarias, or service providers and anonymized, such that the Service Data will not
intentionally reveal Buyer's identity. In accordance with applicable law, Service Data may be transfemred,
transmitied, or distributed to, stored, and processed in, cloud computing environments in the United States
or any other country in which Seller, its affiliates, subsidiaries, or service providers maintain operations. By
using the Goods, Parts, and/or Software, Buyer agrees to such use, transfer, transmission, distribution,
storage, and processing of the Service Data. Seller, its affillates, subsidiaries, and service providers will
retain Service Dala for as long as is necessary for Seller and Its affillates and subsidiaries business purposes
in accordance with appiicable law. The rights and licenses granted haveln to Sellar's service providers shall
only be granted to the sxtent service providers are providing goods and services on Seller's and its affiliates
and subsidiaries behalf.

26. PRIVACY: Seller will collect and process personal data of those employed by or otherwise affiliated
with Buyer in accordance with Seller's "Privacy Netice for Gustomers and Suppliers — California™ available
here www vertly comica-peivacy (the “Notice”), which Notice the Buyer hereby acknowledges having
received, read, and undersiood. In the event of any queries or concems with its cantents, Buyer must
contact Seller at the contact detalls provided in the Notice prior to entering into this Agreement or the
commencement of performance hereunder, in fallure of which, the erms of the Notice will be deemed
accepted and consented to In their antirety.

27. ADDITIONAL SERVIGE CONDITIONS: The Buyer shall furnish to Seller, at no cost, sultable working
space, storage space, adequale heat, telephone, Bght, ventilation, regulated electric power and outlets for
testing purposes. The facilities shall ba within a reasonable distance from where the Goods are to be
provided. Saller and its representatives shall have full and free access to the equipmant in order to provide
the nacessary Goods. Buyer authorizes Seller to send a service technician or 2n authorized agent lo access
any ste requested by Buyer to perform services, including services on different scopes of work and
equipment as requested by Buyer, Buyer shall provide the means to shut-off and secure slectric power to
the equipment and provide safe working condltions. Seller is under no obligation to remove or dispose of
Parts or equipment unless spacifically agreed upon in Seller's scopa of work. Buyer shall immediately inform
Seller, in writing, at the time of arder placement and thereafter, of any unsafe or hazardous substance or
condition at the site, including, but not limited lo, the presance of asbestos or asbestos-containing materials,
and ghall provide Seller with any applicable Malerlal Data Safety Sheets regarding the sama. Any lossas,
costs, damages, claims and expensas incurred by Seller as a result of Buyer's fallure to so advise Seller
shall be borne by Buyer. Seller, in its sole discretion and without cost or penalty, resarves the right to cancel
its performance under this Agreement or any order immediately upon written notice to Buyer following Seller
discavery of unsafe or hazardous sits substance or condition or any other circurnstance altering Seller's

c} If timely and reasonabla site and/or equipment access is danied the Seller service rep bative; d) ifit
is necessary, due 10 iocal circumstances, to use union labor or hire an outside contractor, Seller service
personnel will provide supervision only and the cost of such union or contract tabor will be charged to Buyer;
{e) if service or repalr is necessary o return equipment to proper operating condition as a result of other
than Seller (i) malntanance, repalr, or modification {including, without fimitation, changes in specifications or
incorporation of attachments or other features}, {il} misuse or neglect, {including, without limitation, fallure
to maintain facilittes and equipment in a reasonable manner), (lii} faliure to operate equipment in accordance
with applicable spacifications, and (Iv) catastrophe, accident, or other causes extemal to equipment; {f)
Seller's performance Is made more burdensome or costly as a result of Buyer's fallura to comply with ks
obligations herein, or (g} any additiona! obllgations or requirements, inciuding but not limited to those related
la ingurance requirements, service delivery, building entry or tachnical training.

20, DRAWINGS: Subject o public records law, Sellar's documentation, prints and drawings (including
without limltation, tha undertying technology) fumished by Seller to Buyer in connection with this Agreement
are the property of Seller and Sellor retains all rights, including without limitation, exclusive rights of use,
Beansing and sale. Possession of such prints or drawings does not convey to Buyer any rights or license,
and Buyer shall return all coples {in whatever medium) of such prints or drawings to Seller immediataly upon
request therefor. Notwithstanding the foregoing, Buyer may use the documentation, prints and drawings in
connection with the use of the Goods, Parts, and/or Software,

21. BUYER SUPPLIED DATA: INTENTIONALLY OMITTED.

22, EXPORT/IMPORT: Buyer agrees that all applicabla import and export control laws, regulations, orders
and requiremants, including without limitation those of the United States and the European Unlon, and the
Jurisdictions in which the Seller and Buyer are established or from which Goods, Parts, Software, and
sarvices may be supplled, will apply to their receipt and usa. In no event shall Buyer use, transfer, release,
import, export, Goods, Parts, or Software in violation of such applicable laws, regulations, orders or
requirements.

23. NON-SOLICITATION: Buyer shall not sollcit, directly or indirectly, or employ ary employes of Seller
during the period any Goods are being provided to Buyer and for a period of one (1) year after tha last
provigion of Goods.

24. GENERAL PROVISIONS: This Agreement supersedes all other communications, negotiations and
prior oral or written statements ragarding the subject matier of this Agreement, No change, modification,
rescission, discharge, abandonment, or walver of these terms and conditions shall be binding upon the
Seller unlass mada in wriling and signed on its behalf by a duly authorized representative of Seller. No
conditions, usage of trade, course of dealing or performance, undersianding or agreement purperting to
modify, vary, explain, or supploment this Agreement shall be binding unless horeafter mads En writing and
signed by the party to be bound, and na modification or additionat terms shall be applicable to this
Agreement by Sellar's receipt, acknowledgment, or acceplance of purchase orders, shipping instruction
forms, or other documentation containing terms at varlance with or in addition to those set forth hereln, Any
such modifications or additional terms are specifically rejecied and deamed a material aiteration heraof

rformence h der. Buyer shall appoint a representative familiar with the site and the nature of Seller's
pefl‘nrmance o be acceasible at all imes that Seller personnel are at the site. Saller shall not ba lable for
any expenses incurred by Buyer in removing, replacing or refurbishing any Buyer equipment or any part of
Buyer's building structurs that restricts Seller access. Buyer personnel shall cooperate with and provide alt
necessary assistance 1o Seller. Seller shall not be liable or responsible for any work performed by Buyer.

28. INDEMNITY: Seller shal indemnlfy and hold Buyer harmless from loss, damage, liability or expense
resulting from damage to persanal property of a third party, or injuries, including death, to third parties to the
extent caysed by a negligent act or omission of Seller or Seller's subcontractors, agants or amployass during
performance of services hereunder. Such indemnification shall be reduced to the extent damage or injuries
are attributable to others and in no event sha Seller be obiigated to indemnify or insure Buyer for Buyer's
own fault or negligence. Seller shall defend Buyer in accordance with and to the extent of the above
Indemnificaion, provided that Buyer 1s: i) promply notifiad by the other party, in wgiting, of any claims,
demands or suits for such damages or inj il given all reagonable information assistance by Buyer;
iil) given full control over any resul the right to choose

Buyer: Ashtabula

Signed:

Printed Name:

Te:_T0os 1 elomrt
Date: Lo~ O ']«3

Seller; Vertiv Corporation

signed: S apanden Walangone
7 [/4
Printed Name: Algxauggt l\_/!alangoni

Tite: __Contract Administrator
Date: 5/ 1 8/ 2023

this document shall be deemed an acceptance of a prior offer by Buyer, such accepiance is exp
condltional upon Buyer's assent to any additional or different terms set forth herein. Seller reserves the right
o subcontract services to others. No waiver by either party with respect to any braach or default of of any
right or remedy, and no course of dealing, shall be deemed to constitule a continuing waiver of any other
breach or default or of any other right or remady, uniess such walver be axpressed in writing and sighed by
tha party to be bound. All typographical or clerical errors made by Seller in any quotation, acknowladgmant
or publication are subject to corraction.

The validity, performance, and all other matters relating to the interpretation and effect of this Agreement
shall be govemed by the law of the state of Ohio without regard to its conflict of laws principles. Buyer and
Seller agree that the proper venue for all actions arising in connection herewith shall be only In Ohlo and
the parties agree to submit to such jurisdiction. No actlon, regardiess of form, arising out of transactions
ralating to this contract, may be brought by elther party more than two {2) years after the causs of action
has accrued. The U.N. Convention on Contracts for the International Sales of Goods shall not apply to this
agreement.

25. DATA COLLECTION AND USE: By using the Goods, Parts and/or Software, Buyer grants Seller, its
affillates, subsidiaries, and service providers, a non-axclusive, imevocable, royally fras, workdwids Hght and
liconse to collect, compils, retain, use, reproduce, and create derivative works of, your non-personal
Information and data, which inciudes without limitation, all data, materials, raports, taxt, sound, vides, image
files, software or any other Information ("Service Data"} that s provided by, or on behalf of, Buyer, or
collectad or complled by Seiler, its affiliates, subsidiarias, or sarvice providers through the Goods, Parta,
and/or Software, Seller, its sffliiates, subsidlaries, and service providers may collect, compile, retain, use,




Signature Page

Agreement Title: Vertiv Liebert UPS/Power/Battery Services

Approved as to Legal Form Only:

oy La i) 10

Colleen M. O'Toole, — —
Ashtabula County Prosecutor

Contact: Lisa Hawkins, Clerk

Dated:___ P 2023

I

2023-0PN-0027
Reviewed by: Christine Davis on May 18, 2023



FISCAL OFFICER’S CERTIFICATE
5705.41 O.R.C.

The undersigned, County Auditor of Ashtabula County, hereby certifies that the amount
required to meet the obligations of the County during the year 2023 under the
Agreement has been lawfully appropriated for that purpose, and is in the Treasury of the
County or in the process of collection and free from any previous encumbrances to the
credit of:

Agreement Title: Resolution VERTIV - Liebert UPS/Power/Battery Services Dispatch

David Thomas, Ashtabula County
Auditor

Date: May 25, 2023



A Ashtabula County Auditor
David Thomas
Ashtabula 25 f:"'esf Jefterson Srr;el
COUNTY, OHID o mm;oa‘s -lpgf: 440-574-37%7
ouditor@oshtabulacountyoudilon.org

g Emergency Management Agency @
o 25 West Jefferson Street :|
— JEFFERSON, OH 44047 o
(=]

VENDOR NO. 0
S VARIOUS VENDORS
3 nla
S  nfa, OH 00000
o

RESOLUTION #

QUANTITY JUNIT

1.0000 | ltem

DESCRIPTION

Contract Services - Blanket for Contract Services
2088.001.112-601 - Contract Services 130,000.00

Purchase Order
No. 2023-00001028

DATE 01/23/2023

Emergency Management Agency
25 West Jefferson Street
JEFFERSON, OH 44047

PURCHASE ORDER NUMBER MUST APPEAR ON
ALL INVOICES, SHIPPERS, BILL OF LADING AND
CORRESPONDENCE

DELIVER BY

SHIP VIA

FREIGHT TERMS

PAGE 1 of1

ORIGINATOR: Debbie Riley

UNIT COST TOTAL COST
130.000.0000 $130,000.00

Federal Identification Number 34-6000128

TOTAL DUE $130,000.00

COUNTY AUDITOR'S CERTIFICATE
It is hereby certified that the amount of $__ $130,000.00 required
to meet the contract, agresment, obligation, payment or expenditure, for
the above, has been lawfully appropristed or authorized or directed for
such purpose and is in the County Treasury or in process of collaction

to the credit of the

fund fres from any obligation or certification now outstanding.

Dated 01/23/2023

e

Ashtahula County Auditor

By Order of The Board Of -

- gm HW

Clerk

This order not valid unless County Audilor's certificate is
signed

Prescribed by the Bureau of Inspection and Supervision of
Fublic Cffices



