
Completing Contracts Entry Worksheet

Instructions

Please complete this form before submitting it to the contract entry module in Munis. It's the responsibility of the school 
administration to ensure all details are accurate.

Requestor Name

Stephanie Younger

Requestor Email

stephanie.younger@boone.kyschools.
us

Requestor School

Technology Department

Section I: Vendor/Product Information
Completed By Stephanie Younger

Product Name

STEP CG

Contract Start Date

12/19/2025

Contract End Date

06/30/2031

Target Audience

Students Staff

Is this a tech/software purchase?

Yes No

Brief Description/Narrative of Product & Intended Use

Site survey to determine which mobile carrier coverage will be suitable for cellular failover, installation and purchase of 
Cradlepoints for cellular failover.

Which strategic plan goal does this product support?

Goal 4: Optimizations and Resource Management
Boone County Schools will create an effective operational system that supports the optimization of resources and good 
stewardship to ensure that tools and resources are available for the execution of teaching and learning for every student in all 
schools.
OBJECTIVE 4B
Boone County Schools will eliminate redundancy in purchasing of services and/or programs in order to reduce costs and 
increase financial resources.

Note: Insert full goal / objective.

View strategic plan

Upload Short Addendum

Step Addendum.pdf

Signed by the vendor

Upload Terms of Service

QT_Boone County Schools - Cell Test 
Site Survey.pdf

Upload Quote

QT_Boone County Schools - GoTo 
Failover _ 1855.pdf

Section II: Finance
Completed By Stephanie Younger

Vendor

STEP CG LLC (54770)

Vendor Name

STEP CG LLC

Vendor Number

54770

https://resources.finalsite.net/images/v1698083270/boonek12kyus/zpjmemies7keia4jcuvx/Boone-Strategic-Plan-2023-singlePages-lores.pdf
https://app.droplet.io/download/drplt-u-s-0wGEX0-0kjnlK-6J08Wj1RDXukBRGy5p3nSpWZrDBW.pdf?name=Step+Addendum.pdf&submissionId=2470512
https://app.droplet.io/download/drplt-u-s-0wGEX0-0kjnlK-oPOyo4NwywT9Ow4033Jmc4VVq71.pdf?name=QT_Boone+County+Schools+-+Cell+Test+Site+Survey.pdf&submissionId=2470512
https://app.droplet.io/download/drplt-u-s-0wGEX0-0kjnlK-oPOyo4NwywT9Ow4033Jmc4VVq71.pdf?name=QT_Boone+County+Schools+-+Cell+Test+Site+Survey.pdf&submissionId=2470512
https://app.droplet.io/download/drplt-u-s-0wGEX0-0kjnlK-2jZonDZ76EiGWmnqmqm8czJyggG.pdf?name=QT_Boone+County+Schools+-+GoTo+Failover+_+1855.pdf&submissionId=2470512
https://app.droplet.io/download/drplt-u-s-0wGEX0-0kjnlK-2jZonDZ76EiGWmnqmqm8czJyggG.pdf?name=QT_Boone+County+Schools+-+GoTo+Failover+_+1855.pdf&submissionId=2470512


Funding Source(s)
Please complete the table below with the requested information. If multiple sources, indicate the breakdown for each. Include 
the budget code for each source.

Funding Sources Table

Cost

$90,994.20

$90,994.20

Breakdown (%)

100.0%

100

Complete Budget Code

0001100-0539

Funding Source

District Technology

Section III: Approver
Completed By Kyle Berberich

Please review the information listed above carefully and confirm its accuracy. By signing, you acknowledge that all details 
provided are correct and complete to the best of your knowledge.

Signature

Kyle Berberich
Kyle Berberich

Timestamp

11/17/2025 08:47 am



 

ADDENDUM 

This  Addendum  is  agreed  and  entered  into  by  and  between  the  Boone  County 
School  District  (“District”)  and  ____________________________  (“Vendor”),  and  is  intended  to 
amend, modify, and supplement the ________________________________________________ (hereinafter, 
the “Agreement”). 

WHEREAS,  the  Vendor  is  providing  services  to  the  Boone  County  Board  of 
Education and, by extension, the District; and  

NOW THEREFORE,  in consideration of the of the terms, covenants, conditions and 
promises set forth herein, as well as those set forth in the Parties’ Agreement, and for other 
good  and  valuable  consideration,  the  receipt  and  sufficiency  of  which  are  hereby 
acknowledged,  the  Parties  agree  to  amend,  modify,  and  supplement  the  Agreement  as 
follows:  

Section 1.  Prohibition    Against    Use    of    Student    or    District    Likeness.  Vendor 
acknowledges and agrees that it may not disseminate the District’s name,  logo, or  likeness 
for  any  reason,  including  marketing,  internal  training,  or  similar  purposes,  to  any  third 
party without written authorization from the District.  

Section 2.  Open   Records.  Vendor  acknowledges  that  the  District  is  subject  to  the 
Kentucky Open Records Act, KRS 61.870 to KRS  61.884,  and  may  be  required  to  disclose 
certain  information  obtained  pursuant  to  the  Parties’  relationship  as  set  forth  therein. 
Vendor agrees that it will not pursue any legal action against the District for any disclosure 
of Vendor’s information or data made in response to an Open Records Request.  

Section 3.  Equitable  Relief.    In  any  action  or  proceeding  to  enforce  rights  under  the 
Agreement, the prevailing party will be entitled to recover costs and attorneys' fees. Vendor 
acknowledges that the District may seek and obtain injunctive relief  for the  unauthorized 
use or dissemination of District Data or Confidential Information, or other violations of the 
Parties’ Agreement,  in addition to, and not  in  limitation of, other  legal  remedies  provided 
under state and federal law. 

Section 4. Governance.  The  laws  of  the  Commonwealth  of  Kentucky  shall  govern  all 
questions as to the execution, validity, interpretation, construction and performance of this 
Agreement  and  Addendum,  or  any  of  their  terms.  Any  suit,  action  or  other  proceeding 
regarding  the  execution,  validity,  interpretation,  construction  or  performance  of  this 
agreement shall be filed in the Boone Circuit Court of the Commonwealth  of  Kentucky.  In 
the  event  of  litigation  in  a  U.S.  District  Court,  venue  shall  lie  exclusively  in  the  Eastern 
District of Kentucky.  
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Section 5. Effect  of  Addendum. The  Parties  agree  that  the  terms  and  conditions  set 
forth in this Addendum modify, amend, and supplement the Agreement as set  forth above, 
and  agree  to  be  bound  to  the  terms  herein.  To  the  extent  that  the  Addendum  expressly 
conflicts with the terms and conditions of the Agreement, the Addendum shall control.  

IN WITNESS WHEREOF,  the  District  and  Vendor  execute  this  Addendum  to  be  effective 
consistent with the effective date of the Parties’ Agreement.  
 
 
BOONE COUNTY SCHOOL DISTRICT 
 
By:    Date:   

Printed Name:   

Title/Position:   

 
 
[VENDOR NAME HERE] 
 
By:    Date:   

Printed Name:   

Title/Position:   
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STEP CG, LLC.

Sean Hamm

CFO

Nov 13 2025



STEP CG, LLC
50 E Rivercenter Blvd #900

Covington, KY 41011

QUOTE
Q-33884

Bill To
Boone County Schools
8330 US HWY 42 
Florence, KY 41042

Ship To
Boone County Schools
8330 US HWY 42
Florence, KY 41042

 Quote Total: $ 4,750.00

 

 

Purchasing Contract: No State Contract

Applicable Sales Tax will be calculated on final invoice.
Shipping and state/local sales tax may apply.

 

 
ACCEPTED INCLUDING TERMS AND CONDITIONS AS EXPRESSED BELOW:

__________________________________ _________________
(Signed)                                                    (Date)

__________________________________
(Print Name)

Date Created
Quote Stage

Apr 22, 2025

Budgetary

Valid Until Dec 31, 2025

Sales Executive Marc Joos

Contact Kyle Berberich

 
Line Item & Description Qty Unit List

Price
Discounted
Unit Price

Extended
Total

1 STEP CG Installation
Independent site survey testing (AT&T, T-Mobile, Verizon) at (32)
locations

 1 $ 4,750.00 $ 4,750.00 $ 4,750.00



TERMS AND CONDITIONS OF THE SALE

1. Agreement 
 A. The “Quotation” is the document from STEP CG, LLC (“Seller”) indicating the features, specifications, options,
and prices applicable to the goods and related services offered for sale by it (“Products”). The Quotation, these
Terms and Conditions of Sale (“Terms and Conditions”), and any document(s) to which Seller has attached these
Terms and Conditions, is a contract (the “Agreement”)for the sale of Products by Seller to the buyer (“Buyer”)
(Buyer and Seller are the “Parties”). 
 B. Seller’s offer is expressly limited to the terms of the Agreement. Any terms or conditions proposed by Buyer
(including those in Buyer’s purchase order or proposed terms and conditions) that are different from or in addition
to these Terms and Conditions are hereby expressly rejected by Seller and are not part of the Agreement. 
 C. Unless the context requires otherwise, words importing the singular include the plural and vice versa. Any
reference to a section in these Terms and Conditions, or in the document(s) to which Seller has attached them,
means the relevant section of these Terms and Conditions or said attached document(s). 

2. Payment Terms 
    Unless otherwise agreed to in writing by Seller for Net payment terms, the terms of payment are Pre-Pay for this
order and are required up-front via ACH or Credit Card. Credit Card Payments will incur an additional 3% fee. Any other
payment terms are hereby expressly rejected. Payment is made when Buyer’s funds have been received in Seller’s
account. Late payment will automatically extend any delivery or service completion date agreed upon by the Parties by
an amount of time equivalent to the delay in payment and Seller’s obligations to Buyer will automatically be based on
such a revised schedule. Unless otherwise stated in the Quotation, amounts owed by Buyer remaining unpaid 30 days
following Buyer’s receipt of an invoice shall accrue interest at the lesser of the maximum rate permitted by law or 1.5%
per month from the due date. 
3. No Set-off Right 
    Buyer shall not have any right, in any way, to set-off any amounts owed by it to Seller under this Agreement.  
4. Start of Production 
    Seller will not ship, order shipment of, or install any Product until Buyer has made any advance payment as specified
in the Quotation. 
5. Taxes. 
    Unless expressly stated in the Quotation, prices quoted do not include any excise, sales, occupational, use, value-
added or similar taxes, levies, governmental charges, or surcharges applicable to the Products or the sale or use
thereof. Any and all such charges are the responsibility of Buyer. 
6. Currency of Payment 
    All payments due under this contract shall be made in the currency stated in the Quotation. If no currency is
specified, the currency shall be U.S. Dollars. 
7. Product Appearance 
    Buyer acknowledges and agrees that the Products may not be exactly as illustrated in any photographs, illustrations,
brochures, manuals, or advertising materials relating to the Products and are subject to variations in design. Any minor
deviation(s) shall not invalidate the sale of the Products or entitle Buyer to any price adjustment. 
8. Product Specifications 
    Buyer acknowledges and agrees that all weights, measurements, and power requirements given by Seller for the
Products are approximate and are subject to reasonable variation. Any reasonable variation(s) shall not invalidate the
sale of the Products or entitle Buyer to any price adjustment. 
9. Shipment and Acceptance  

A. Unless otherwise specified in the Agreement, Products will be shipped by the manufacturer or manufacturer’s
distributor to the address listed as the principal place of business for Buyer on the first page of this Agreement.
Products will be shipped FOB manufacturer’s or distributor’s warehouse. Any shipping charges incurred by
Seller will be passed through to Buyer. For any Products shipped directly from Seller to Buyer, standard shipment
is by UPS Ground, FOB Seller’s warehouse. Shipping charges for products shipped directly from Seller to Buyer
will be prepay and add. Buyer may request expedited delivery for an additional charge. Title and risk of loss
passes to Buyer upon delivery of Products to the carrier. 
B. Buyer shall inspect Products upon delivery and notify Seller within 15 days of delivery of any damaged
Products received. It shall be Buyer’s responsibility to file any damage claim with the carrier. 
C. Buyer shall file claims for defective Products in accordance with the manufacturer’s policy. Seller will assist
Buyer if requested. 
D. Seller will accept return of new, unopened, unconfigured Product for 30 days following delivery, subject to a
20% restocking fee. Buyer is responsible for return shipping. Custom made products and special order items
cannot be returned. Software shall be deemed accepted by Buyer upon installation. 

10. Security Interest 
    Seller hereby reserves a security interest in all Products and Software provided to Buyer to secure payment of the
purchase price, license fees and any related charges. The security interest shall continue in effect until such amounts
are paid in full by Buyer. 
11. Installation 



    In cases where the Agreement includes installation of Products by Seller, the on-site period begins when Seller’s
representative has arrived at Buyer’s premises to begin installation. Seller will invoice Buyer for any delay on the part of
Buyer in meeting its obligations as set forth in the Agreement, if a delay results in an extension of the on-site period
beyond what is contemplated in the Agreement. 
12. Limited Warranty 

A. Seller warrants that all installation services provided by Seller to Buyer in connection with the Agreement will
be free of defects in workmanship for a period of 30 days (“Warranty Period”). 
B. Warranty Period begins from the last date on which Seller’s employee performed installation services. This
warranty covers only defects arising under normal use (“Covered Defect”) and does not include malfunctions or
failures resulting from usage not in accordance with product instructions, abuse, neglect, alteration, acts of
nature, or improper installation, alteration, modification, or repairs made by anyone other than Seller.
C. Buyer’s sole and exclusive remedy for breach of the warranty set forth in this section 12(A) will be
performance by of services necessary to rectify Covered Defects at no expense to Buyer. Buyer must notify
Seller in writing within 30 days after discovering a suspected Covered Defect.  

13. Warranty Limitations 
A. Except as expressly provided elsewhere in this Agreement, Seller disclaims all express, implied, and statutory
warranties regarding Products provided to Buyer. This disclaimer includes but is not limited to all warranties of
performance, non-infringement, merchantability or fitness for a particular purpose of any Product. 
B. The limited warranty described in section 12(A) of these Terms and Conditions does not cover services
required to repair damages, malfunctions or failures caused by any of the following: 

i. Buyer’s failure to follow Seller’s or the manufacturers’ written operation or maintenance instructions as
applicable and provided to Buyer or published on the manufacturer’s website;
ii. Reconstructed, repaired, or altered by Buyer or persons other than Seller or its authorized
representative; 
iii. Used with any product or hardware that has not been previously approved in writing by Seller.  

14. Limitation of Liability. 
A. Buyer agrees that the entire liability of Seller, its officers, employees and agents shall be limited in the
aggregate to the price paid to Seller for Products under this Agreement. 
B.Buyer agrees that Seller may be held liable only for direct compensatory damages proximately caused by
Seller’s negligence in providing the Products contemplated in the Quotation. Buyer releases Seller from any
liability caused by defective Products procured from, by, or through Seller. In addition, Buyer hereby releases
Seller from liability for any incidental, consequential, cover, or punitive damages suffered by Buyer or third parties
resulting from a loss caused by Seller’s Products. Such losses include without limitation: 

i. Damages arising out of the use of or the inability to use any Product;
ii. Any loss of data or inaccuracy of data produced by any Product;  
iii. Impairments to interoperability of Buyer’s technological systems;
iv. Buyer’s inability to access or interact with other providers or their services through the internet;  
v.  The cost of procurement of substitute goods, services, or technology.  

15. Indemnity 
Buyer hereby agrees to indemnify, defend and hold harmless Seller, its officers, employees and agents from and
against all claims, damages, liability and costs (including reasonable attorney’s fees) resulting from: 

A. Buyer’s use of the Products for other than their intended purpose, as described in the Quotation;
B. Buyer’s failure to follow the instructions for installation, maintenance and use of the goods and equipment;
C. Buyer’s unauthorized modification or alteration of the goods and equipment; or
D. Buyer’s failure to properly train its employees and agents concerning the proper installation, maintenance,
and use of the goods and equipment. 

16. Choice of Law and Venue 
The rights and obligations of the parties under this Agreement shall not be governed by the provisions of the 1980 U.N.
Convention on Contracts for the International Sale of Goods; rather these rights and obligations shall be governed
exclusively by the laws of the State of Ohio, USA, without regard to its conflicts of law principles. Buyer agrees that any
claim or dispute arising against Seller under this Agreement must be resolved by the United States District Court for the
Southern District of Ohio or a court of competent jurisdiction located in Hamilton County, Ohio. Buyer agrees to submit
to the personal jurisdiction of the courts located within Hamilton County, Ohio for the purpose of litigating all such claims
or disputes. 
17. Authority; No Conflicts Buyer warrants that  

A. Buyer has full organizational power and authority to enter into and perform its obligations under the
Agreement; 
B. The Agreement constitutes a legal, valid and binding obligation of Buyer;  
C. The Products purchased from Seller are not for resale purposes but are purchased for Buyer’s own use; and 
D. Seller’s acceptance and performance of the Agreement will not conflict with, or result in any violation or breach
of any provision of Buyer’s organizational documents, any material contract of Buyer, or any applicable Law. 

18. Notices; Communications 
All notices required or permitted under the Agreement will be made in writing and be effective only upon receipt. Notices



to Buyer will be provided at its address set forth in the Agreement. 
19. Interpretation; Language 
For purposes of the Agreement, whenever the word “including” (or any variation thereof) is used, it is deemed to be
followed by the words “without limitation.” A rule of construction will not apply to the disadvantage of Seller because of
Seller’s preparation of the Agreement or any part of it. If these Terms and Conditions or other purchasing documents
are made available in any language other than English, they are for information purposes only, and the English-
language version will control. 
20. Headings. 
The division of the Agreement into sections and paragraphs, and the insertion of headings, is for convenience of
reference only and will not affect the construction or interpretation of this Agreement. 
21. Waiver 
Seller’s failure at any time to require Buyer’s performance will in no way affect Seller’s right to require such
performance at any time thereafter, nor will Seller’s waiver of any breach constitute a waiver of any succeeding breach.
Any waiver of a right by Seller under the Agreement on any one occasion will not be construed as a bar to any right or
remedy that Seller would otherwise have had on a subsequent occasion. 
22. Severability 
Any provision of this Agreement that is prohibited or unenforceable in any jurisdiction will, as to that jurisdiction, be
ineffective to the extent of such prohibition or unenforceability and will be severed from the balance of this Agreement,
all without affecting the remaining provisions of this Agreement or affecting the validity or enforceability of such
provision in any other jurisdiction. 
23. Assignability 
This Agreement will inure to the benefit of, and be binding on, Buyer and its successors and permitted assigns and will
inure to the benefit of, and be binding on, Seller and its successors and assigns. Buyer may not assign this Agreement,
or any of its rights or obligations under this Agreement, without the prior written consent of Seller. 
24. Force Majeure 
Seller shall not be held responsible for any delays or failures in performance due to a Force Majeure. The term “Force
Majeure” means an occurrence that is beyond the reasonable control of Seller and occurs without its fault or
negligence, including but not limited to acts of God, riots, vandalism, governmental regulations, national emergencies,
terrorism, manufacturer/supplier shortages, fire, war, strikes, explosion, earthquake, flood, storm, lightning, pandemics
or other similar catastrophe. 
25. Entire Agreement 
Agreement, which constitutes the entire agreement between Seller and Buyer pertaining to the subject matter of the
Quotation and supersedes all purchase orders, and all other agreements, understandings, negotiations and
discussions, whether oral or written, regarding this subject matter There are no conditions, warranties, representations
or other agreements between the parties relating to the subject matter of the Quotation (whether oral or written, express
or implied, statutory or otherwise) except as specifically set out in the Agreement. Any amendment to the Agreement
shall only be binding and enforceable if in writing and signed by the Parties. 



STEP CG, LLC
50 E Rivercenter Blvd #900

Covington, KY 41011

QUOTE
Q-35317

Bill To
Boone County Schools
8330 US HWY 42 
Florence, KY 41042

Ship To
Boone County Schools
8330 US HWY 42
Florence, KY 41042

 Quote Total: $ 86,244.20

 

 

Purchasing Contract: No State Contract

Applicable Sales Tax will be calculated on final invoice.
Shipping and state/local sales tax may apply.

 

 
ACCEPTED INCLUDING TERMS AND CONDITIONS AS EXPRESSED BELOW:

__________________________________ _________________
(Signed)                                                    (Date)

Date Created
Quote Stage

Aug 14, 2025

Final

Valid Until Dec 31, 2025

Sales Executive Marc Joos

Contact Kyle Berberich

 
Line Item & Description Qty Unit List

Price
Discounted
Unit Price

Extended
Total

1 Ericsson BEA5-1855-5GC-GN
5-yr NetCloud Branch 5G Adapter Essentials Plan, Advanced Plan, and
W1855 outdoor adapter (5GC modem), NA

PLEASE NOTE:  the proposed Cradlepoint W1855 with bundled
NetCloud Manager adhere to NFPA public safety standards

 32 $ 3,049.00 $ 1,981.85 $ 63,419.20

2 STEP CG Installation
Installation and Configuration for (32) Cradlepoint 1855 routers. Pricing
based upon: 
- Project management
- (32) CAT6 cable runs 
- (32) outdoor-mounted units
- Cradlepoint NCM configuration

**THESE CRADLEPOINT ROUTERS COME WITH STANDARD
OUTDOOR WALL AND POLE MOUNTS. IF IT IS DETERMINED THAT
ROOFTOP POLES ARE NEEDED AND NOT CURRENTLY AVAILABLE
ON THE BUILDING, A CHANGE ORDER MAY BE REQUIRED.**

 1 $ 22,825.00 $ 22,825.00 $ 22,825.00



__________________________________
(Print Name)



TERMS AND CONDITIONS OF THE SALE

1. Agreement 
 A. The “Quotation” is the document from STEP CG, LLC (“Seller”) indicating the features, specifications, options,
and prices applicable to the goods and related services offered for sale by it (“Products”). The Quotation, these
Terms and Conditions of Sale (“Terms and Conditions”), and any document(s) to which Seller has attached these
Terms and Conditions, is a contract (the “Agreement”)for the sale of Products by Seller to the buyer (“Buyer”)
(Buyer and Seller are the “Parties”). 
 B. Seller’s offer is expressly limited to the terms of the Agreement. Any terms or conditions proposed by Buyer
(including those in Buyer’s purchase order or proposed terms and conditions) that are different from or in addition
to these Terms and Conditions are hereby expressly rejected by Seller and are not part of the Agreement. 
 C. Unless the context requires otherwise, words importing the singular include the plural and vice versa. Any
reference to a section in these Terms and Conditions, or in the document(s) to which Seller has attached them,
means the relevant section of these Terms and Conditions or said attached document(s). 

2. Payment Terms 
    Unless otherwise agreed to in writing by Seller for Net payment terms, the terms of payment are Pre-Pay for this
order and are required up-front via ACH or Credit Card. Credit Card Payments will incur an additional 3% fee. Any other
payment terms are hereby expressly rejected. Payment is made when Buyer’s funds have been received in Seller’s
account. Late payment will automatically extend any delivery or service completion date agreed upon by the Parties by
an amount of time equivalent to the delay in payment and Seller’s obligations to Buyer will automatically be based on
such a revised schedule. Unless otherwise stated in the Quotation, amounts owed by Buyer remaining unpaid 30 days
following Buyer’s receipt of an invoice shall accrue interest at the lesser of the maximum rate permitted by law or 1.5%
per month from the due date. 
3. No Set-off Right 
    Buyer shall not have any right, in any way, to set-off any amounts owed by it to Seller under this Agreement.  
4. Start of Production 
    Seller will not ship, order shipment of, or install any Product until Buyer has made any advance payment as specified
in the Quotation. 
5. Taxes. 
    Unless expressly stated in the Quotation, prices quoted do not include any excise, sales, occupational, use, value-
added or similar taxes, levies, governmental charges, or surcharges applicable to the Products or the sale or use
thereof. Any and all such charges are the responsibility of Buyer. 
6. Currency of Payment 
    All payments due under this contract shall be made in the currency stated in the Quotation. If no currency is
specified, the currency shall be U.S. Dollars. 
7. Product Appearance 
    Buyer acknowledges and agrees that the Products may not be exactly as illustrated in any photographs, illustrations,
brochures, manuals, or advertising materials relating to the Products and are subject to variations in design. Any minor
deviation(s) shall not invalidate the sale of the Products or entitle Buyer to any price adjustment. 
8. Product Specifications 
    Buyer acknowledges and agrees that all weights, measurements, and power requirements given by Seller for the
Products are approximate and are subject to reasonable variation. Any reasonable variation(s) shall not invalidate the
sale of the Products or entitle Buyer to any price adjustment. 
9. Shipment and Acceptance  

A. Unless otherwise specified in the Agreement, Products will be shipped by the manufacturer or manufacturer’s
distributor to the address listed as the principal place of business for Buyer on the first page of this Agreement.
Products will be shipped FOB manufacturer’s or distributor’s warehouse. Any shipping charges incurred by
Seller will be passed through to Buyer. For any Products shipped directly from Seller to Buyer, standard shipment
is by UPS Ground, FOB Seller’s warehouse. Shipping charges for products shipped directly from Seller to Buyer
will be prepay and add. Buyer may request expedited delivery for an additional charge. Title and risk of loss
passes to Buyer upon delivery of Products to the carrier. 
B. Buyer shall inspect Products upon delivery and notify Seller within 15 days of delivery of any damaged
Products received. It shall be Buyer’s responsibility to file any damage claim with the carrier. 
C. Buyer shall file claims for defective Products in accordance with the manufacturer’s policy. Seller will assist
Buyer if requested. 
D. Seller will accept return of new, unopened, unconfigured Product for 30 days following delivery, subject to a
20% restocking fee. Buyer is responsible for return shipping. Custom made products and special order items
cannot be returned. Software shall be deemed accepted by Buyer upon installation. 

10. Security Interest 
    Seller hereby reserves a security interest in all Products and Software provided to Buyer to secure payment of the
purchase price, license fees and any related charges. The security interest shall continue in effect until such amounts
are paid in full by Buyer. 
11. Installation 



    In cases where the Agreement includes installation of Products by Seller, the on-site period begins when Seller’s
representative has arrived at Buyer’s premises to begin installation. Seller will invoice Buyer for any delay on the part of
Buyer in meeting its obligations as set forth in the Agreement, if a delay results in an extension of the on-site period
beyond what is contemplated in the Agreement. 
12. Limited Warranty 

A. Seller warrants that all installation services provided by Seller to Buyer in connection with the Agreement will
be free of defects in workmanship for a period of 30 days (“Warranty Period”). 
B. Warranty Period begins from the last date on which Seller’s employee performed installation services. This
warranty covers only defects arising under normal use (“Covered Defect”) and does not include malfunctions or
failures resulting from usage not in accordance with product instructions, abuse, neglect, alteration, acts of
nature, or improper installation, alteration, modification, or repairs made by anyone other than Seller.
C. Buyer’s sole and exclusive remedy for breach of the warranty set forth in this section 12(A) will be
performance by of services necessary to rectify Covered Defects at no expense to Buyer. Buyer must notify
Seller in writing within 30 days after discovering a suspected Covered Defect.  

13. Warranty Limitations 
A. Except as expressly provided elsewhere in this Agreement, Seller disclaims all express, implied, and statutory
warranties regarding Products provided to Buyer. This disclaimer includes but is not limited to all warranties of
performance, non-infringement, merchantability or fitness for a particular purpose of any Product. 
B. The limited warranty described in section 12(A) of these Terms and Conditions does not cover services
required to repair damages, malfunctions or failures caused by any of the following: 

i. Buyer’s failure to follow Seller’s or the manufacturers’ written operation or maintenance instructions as
applicable and provided to Buyer or published on the manufacturer’s website;
ii. Reconstructed, repaired, or altered by Buyer or persons other than Seller or its authorized
representative; 
iii. Used with any product or hardware that has not been previously approved in writing by Seller.  

14. Limitation of Liability. 
A. Buyer agrees that the entire liability of Seller, its officers, employees and agents shall be limited in the
aggregate to the price paid to Seller for Products under this Agreement. 
B.Buyer agrees that Seller may be held liable only for direct compensatory damages proximately caused by
Seller’s negligence in providing the Products contemplated in the Quotation. Buyer releases Seller from any
liability caused by defective Products procured from, by, or through Seller. In addition, Buyer hereby releases
Seller from liability for any incidental, consequential, cover, or punitive damages suffered by Buyer or third parties
resulting from a loss caused by Seller’s Products. Such losses include without limitation: 

i. Damages arising out of the use of or the inability to use any Product;
ii. Any loss of data or inaccuracy of data produced by any Product;  
iii. Impairments to interoperability of Buyer’s technological systems;
iv. Buyer’s inability to access or interact with other providers or their services through the internet;  
v.  The cost of procurement of substitute goods, services, or technology.  

15. Indemnity 
Buyer hereby agrees to indemnify, defend and hold harmless Seller, its officers, employees and agents from and
against all claims, damages, liability and costs (including reasonable attorney’s fees) resulting from: 

A. Buyer’s use of the Products for other than their intended purpose, as described in the Quotation;
B. Buyer’s failure to follow the instructions for installation, maintenance and use of the goods and equipment;
C. Buyer’s unauthorized modification or alteration of the goods and equipment; or
D. Buyer’s failure to properly train its employees and agents concerning the proper installation, maintenance,
and use of the goods and equipment. 

16. Choice of Law and Venue 
The rights and obligations of the parties under this Agreement shall not be governed by the provisions of the 1980 U.N.
Convention on Contracts for the International Sale of Goods; rather these rights and obligations shall be governed
exclusively by the laws of the State of Ohio, USA, without regard to its conflicts of law principles. Buyer agrees that any
claim or dispute arising against Seller under this Agreement must be resolved by the United States District Court for the
Southern District of Ohio or a court of competent jurisdiction located in Hamilton County, Ohio. Buyer agrees to submit
to the personal jurisdiction of the courts located within Hamilton County, Ohio for the purpose of litigating all such claims
or disputes. 
17. Authority; No Conflicts Buyer warrants that  

A. Buyer has full organizational power and authority to enter into and perform its obligations under the
Agreement; 
B. The Agreement constitutes a legal, valid and binding obligation of Buyer;  
C. The Products purchased from Seller are not for resale purposes but are purchased for Buyer’s own use; and 
D. Seller’s acceptance and performance of the Agreement will not conflict with, or result in any violation or breach
of any provision of Buyer’s organizational documents, any material contract of Buyer, or any applicable Law. 

18. Notices; Communications 
All notices required or permitted under the Agreement will be made in writing and be effective only upon receipt. Notices



to Buyer will be provided at its address set forth in the Agreement. 
19. Interpretation; Language 
For purposes of the Agreement, whenever the word “including” (or any variation thereof) is used, it is deemed to be
followed by the words “without limitation.” A rule of construction will not apply to the disadvantage of Seller because of
Seller’s preparation of the Agreement or any part of it. If these Terms and Conditions or other purchasing documents
are made available in any language other than English, they are for information purposes only, and the English-
language version will control. 
20. Headings. 
The division of the Agreement into sections and paragraphs, and the insertion of headings, is for convenience of
reference only and will not affect the construction or interpretation of this Agreement. 
21. Waiver 
Seller’s failure at any time to require Buyer’s performance will in no way affect Seller’s right to require such
performance at any time thereafter, nor will Seller’s waiver of any breach constitute a waiver of any succeeding breach.
Any waiver of a right by Seller under the Agreement on any one occasion will not be construed as a bar to any right or
remedy that Seller would otherwise have had on a subsequent occasion. 
22. Severability 
Any provision of this Agreement that is prohibited or unenforceable in any jurisdiction will, as to that jurisdiction, be
ineffective to the extent of such prohibition or unenforceability and will be severed from the balance of this Agreement,
all without affecting the remaining provisions of this Agreement or affecting the validity or enforceability of such
provision in any other jurisdiction. 
23. Assignability 
This Agreement will inure to the benefit of, and be binding on, Buyer and its successors and permitted assigns and will
inure to the benefit of, and be binding on, Seller and its successors and assigns. Buyer may not assign this Agreement,
or any of its rights or obligations under this Agreement, without the prior written consent of Seller. 
24. Force Majeure 
Seller shall not be held responsible for any delays or failures in performance due to a Force Majeure. The term “Force
Majeure” means an occurrence that is beyond the reasonable control of Seller and occurs without its fault or
negligence, including but not limited to acts of God, riots, vandalism, governmental regulations, national emergencies,
terrorism, manufacturer/supplier shortages, fire, war, strikes, explosion, earthquake, flood, storm, lightning, pandemics
or other similar catastrophe. 
25. Entire Agreement 
Agreement, which constitutes the entire agreement between Seller and Buyer pertaining to the subject matter of the
Quotation and supersedes all purchase orders, and all other agreements, understandings, negotiations and
discussions, whether oral or written, regarding this subject matter There are no conditions, warranties, representations
or other agreements between the parties relating to the subject matter of the Quotation (whether oral or written, express
or implied, statutory or otherwise) except as specifically set out in the Agreement. Any amendment to the Agreement
shall only be binding and enforceable if in writing and signed by the Parties. 


