STANDARD AGREEMENT

(version 2-20-2018)

This AGREEMENT (“Agreement”) is entered by and between Vertiv Services, Inc. (“Contractor”), located
at 610 Executive Campus Drive, Westerville, OH 43082 and City of League City (“City”), a municipal
corporation, located at 300 W. Walker, League City, Texas 77573 on the date set forth below.

Terms:

1. Scope of Services: Contractor will perform the designated services and/or provided the designated
products, as set forth in Exhibit A, which is attached and incorporated herein, and which can be generally
described as Vertiv UPS batteries. If there is a conflict between the terms of this Agreement and Exhibit
A, the terms of this Agreement will prevail.

2. Term and Termination: This Agreement shall begin on date of execution and shall terminate on
December 31, 2018. This City reserves the right to terminate this Agreement for convenience upon seven
(7) days-notice to the Contractor. Upon such termination, the City shall pay Contractor, at the rate set out
in Exhibit A, for services satisfactorily performed or products satisfactorily provided up through the date
of termination. Notwithstanding any provision in this Agreement to the contrary, the City will not be
required to pay or reimburse Contractor for any services performed or for expenses incurred by Contractor
after the date of the termination notice that could have been avoided or mitigated by Contractor. This
Agreement is eligible for NA renewal option(s) with a term of INA year.

3. Compensation: Contractor shall be paid for the services, as set forth in Exhibit A, attached and
incorporated for all purposes. In no event shall the total compensation exceed $78,957.70 during the term
of this Agreement. The City shall pay Contractor in accordance with the Texas Government Code 2251.
Contractor must submit invoices for all services, which invoices must include dates of service and details
of services provided. Payment for delivery of services rendered shall not be unreasonably withheld or
delayed. If the City disapproves any amount submitted for payment by Contractor, the City shall give
Contractor specific reasons for disapproval in writing. Upon resolution of any disputed charges,
Contractor shall submit an amended invoice covering any remaining charges to the City.

4. Insurance: The Contractor is required to maintain insurance through the term of this Agreement.

If required by the City, Contractor shall maintain Comprehensive General Liability insurance coverage of
$1,000,000 per occurrence or medical malpractice insurance (whichever applies) throughout the entire term
of the Agreement. If at any point during the Agreement, Contractor will enter City property, Contractor
shall also maintain the following insurance: (i) Worker’s Compensation coverage with statutory limits for
the State of Texas, including Employers Liability coverage of $500,000 per accident; (i) Commercial
Automobile Liability coverage of $1,000,000 Combined Single Limit; (iii) for engineers and architects only:
Professional Liability coverage of $5,000,000 per occurrence; and (iv) for builders only: Builder’s Risk
coverage in the amount of the construction cost, including protection against named windstorm and flood.
All policies must contain a waiver of subrogation against City. Comprehensive General Liability and
Commercial Automobile Liability policies must name the City as Additional Insured. Contractor shall pay
all insurance deductibles and deductibles must not exceed $10,000 unless approved in advance by City.
Contractor shall provide City Certificates of Insurance evidencing these insurance requirements prior to
the start of work.
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Independent Contractor: Contractor is an independent contractor and is not an employee, partner, joint
venture, or agent of the City. Contractor understands and agrees that he/she will not be entitled to any
benefits generally available to City of League City employees. Contractor shall be responsible for all
expenses necessary to carry out the services under this Agreement and shall not be reimbursed by the City
for such expenses except as otherwise provided in this Agreement.

Intellectual Property: This Agreement shall be an Agreement for services and the parties intend and
consider any work created as a result of this Agreement, including any and all documentation, images,
products or results, to be a work for hire under federal copyright law. Ownership of the work shall belong
to and remain the exclusive property of the City. The work may be edited at any time within the City’s
discretion. If the work would not be considered a work-for-hire under applicable law, Contractor hereby
assigns, transfers, and conveys any and all rights, title and interest to City of League City, including without
limitation all copyrights, patents, rights of reproduction, rights to ownership, and right to secure
registrations, renewals, reissues and extensions thereof. As the sole copyright holder of the work, the City
maintains and asserts the rights to use, reproduce, make detivative works from, and/or edit the Work in
any form of medium, expression or technology now known or hereafter developed, at any time within the
City’s discretion. Contractor shall not sell, disclose or obtain any other compensation for the services
provided herein. If the work is one to which the provisions of 17 U.S.C. § 106A apply, the Contractor
hereby waives and appoints the City to assert on the Contractot's behalf the Contractot's moral rights or
any equivalent rights regarding the form or extent of any alteration to the work (including, without
limitation, removal or destruction) or the making of any derivative works based on the Work, including,
without limitation, photographs, drawings or other visual reproductions of the work, in any medium, for
the City’s purposes.

Confidentiality: During the course of the work and/or services to be provided under this Agreement,
Contractor may come in contact with confidential information of the City. Contractor agrees to treat as
confidential the information or knowledge that becomes known to Contractor during performance of this
Agreement and not to use, copy, or disclose such information to any third party unless authorized in writing
by the City. This provision does not restrict the disclosure of any information that is required to be disclosed
under applicable law. Contractor shall promptly notify the City of any misuse or unauthorized disclosure
of its confidential information and upon expiration of this Agreement shall return to the City all confidential
information in Contractor’s possession or control. Contractor shall further comply with all information
security policies of the City that may apply and shall not make any press releases, public statements or
advertisement referring to the services provided under this Agreement or the engagement of Contractor
without the prior written approval of the City.

Warranties and Representations: Contractor warrants and agrees that Contractor shall perform the
Services and conduct all operations in conformity with all applicable federal, state, and local laws, rules,
regulations, and ordinances. For any Service performed on premises owned or controlled by the City,
Contractor warrants and agrees that Contractor will perform the Setrvices in compliance with all City Rules,
including but not limited to, prohibitions related to tobacco use, alcohol, and other drugs.

Licenses/Certifications: Contractor represents and warrants that it will obtain and maintain in effect, and
pay the cost of all licenses, permits or certifications that may be necessary for Contractor’s performance of
this Agreement. If Contractor is a business entity, Contractor warrants, represents, covenants, and agrees
that it is duly organized, validly existing and in good standing under the laws of the state of its incorporation;
and is duly authorized and in good standing to conduct business in the State of Texas, that it has all
necessary power and has received all necessary approvals to execute and deliver the Agreement and is
authorized to execute this Agreement according to its terms on behalf of Contractor.

Performance/Qualifications: Contractor agrees and represents that Contractor has the personnel,
experience, and knowledge necessary to qualify Contractor for the particular duties to be performed under
this Agreement. Contractor warrants that all services performed under this Agreement shall be performed
consistent with generally prevailing professional or industry standards.
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Conflict of Interest: Contractor warrants, represents, and agrees that Contractor presently has no interest
and shall not acquire any interest, direct or indirect, that would conflict in any manner or degree with
Contractor’s performance of the Services hereunder. Contractor further warrants and affirms that no
relationship or affiliation exists between Contractor and the City that could be construed as a conflict of
interest with regard to this Agreement.

INDEMNIFICATION: CONTRACTOR SHALL DEFEND,
INDEMNIFY AND HOLD HARMLESS THE CITY ,AND EACH OF ITS
DIRECTORS, OFFICERS, AGENTS AND EMPLOYEES FROM AND
AGAINST ALL CLAIMS, ACTIONS, SUITS, DEMANDS,
PROCEEDINGS, COSTS, DAMAGES AND LIABILITIES, INCLUDING
WITHOUT LIMITATION ATTORNEYS’ FEES AND REASONABLE
LITIGATION COSTS, ARISING OUT OF, CONNECTED WITH, OR
RESULTING FROM ANY ACTS OR OMISSIONS OF CONTRACTOR
OR ANY AGENT, EMPLOYEE, SUBCONTRACTOR, OR SUPPLIER OF
CONTRACTOR IN THE EXECUTION OR PERFORMANCE OF THIS
CONTRACT, TO THE EXTENT THE CLAIM ARISES FROM
NEGLIGENCE, WILLFUL ACT, BREACH OF CONTRACT OR
VIOLATION OF LAW.

Force Majeure: Neither the City nor Contractor shall be liable for any delay in the performance of this
Agreement, nor for any other breach, nor for any loss or damage arising from uncontrollable forces such
as fire, theft, storm, war, or any other force majeure that could not have been reasonably avoided by exercise
of due diligence.

Notices: Any notice given under this contract by either party to the other may be affected either by
personal delivery in writing or by mail, registered or certified postage prepaid with return receipt requested.
Mailed notices shall be addressed to the addresses of the parties as they appear in the contract. Notices
delivered personally shall be deemed communicated at the time of actual receipt. Mailed notice shall be
deemed communicated three (3) days after mailing.

Texas Family Code Child Support Certification: Pursuant to Section 231.006, Texas Family Code,
Contractor certifies that it is not ineligible to receive the award of or payments under the Agreement and
acknowledges that the Agreement may be terminated, and payment may be withheld if this certification is
inaccurate.

State Auditor: Contractor understands that acceptance of funds under the Agreement constitutes
acceptance of the authority of the Texas State Auditor's Office, or any successor agency (collectively,
“Auditor”), to conduct an audit or investigation in connection with those funds. Contractor agrees to
cooperate with the Auditor in the conduct of the audit or investigation, including without limitation
providing all records requested. Contractor will include this provision in all contracts with permitted
subcontractors.

Jurisdiction: Any disputes under this Agreement shall be brought in a court of competent jurisdiction in
Galveston, Texas and governed by Texas law.

Alternative Dispute Resolution: To the extent that Chapter 2260, Texas Government Code, is applicable
to this Contract and is not preempted by other applicable law, the dispute resolution process provided for
in Chapter 2260 and the related rules adopted by the Texas Attorney General Pursuant to Chapter 2260,
shall be used by the City and the Contractor to attempt to resolve any claim for breach of contract made
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by Contractor that cannot be resolved in the ordinary course of business. The Director of Finance of the
City shall examine Contractor’s claim and any counterclaim and negotiate with Contractor in an effort to
resolve such claims. The parties hereto specifically agree that (i) neither the occurrence of an event giving
rise to a breach of contract claim nor the pendency of a claim constitute grounds for the suspension of
performance by Contractor, (i) neither the issuance of this Contract by the City nor any other conduct,
action or inaction of any representative of the City relating to this contract constitutes or is intended to
constitute a waiver of the City’s or the state’s sovereign immunity to suit; and (iii) the City has not waived
its right to seek redress in the courts.

Entire Agreement: This Agreement contains the entire Agreement between the parties and supersedes all
prior agreements, arrangements, and understanding, oral or written between the parties relating to this
Agreement. This Agreement may not be modified except by mutual written agreement of the parties
executed subsequent to this Agreement.

Eligibility to Receive Payment: Contractor certifies that, as a matter of State law, it is not ineligible to
receive the Agreement and payments pursuant to the Agreement and acknowledges that the Agreement
may be terminated, and payment withheld if this representation is inaccurate.

Payment of Debt/Delinquency to State: Contractor certifies that it is not indebted to the City of League
City and is current on all taxes owed to the City of League City. Contractor agrees that any payments owing
to Contractor under the Agreement may be applied directly toward any debt or delinquency that Contractor
owes the City of League City regardless of when it arises, until such debt or delinquency is paid in full.

Products and Materials Produced in Texas: If Contractor will provide services under the Agreement,
Contractor covenants and agrees that in performing its duties and obligations under the Agreement, it will
purchase products and materials produced in Texas when such products and materials are available at a
price and delivery time comparable to products and materials produced outside of Texas.

Risk of Loss: If applicable, all work performed by Contractor pursuant to the Agreement will be at
Contractor’s exclusive risk until final and complete acceptance of the work by City. In the case of any loss
or damage to the work prior to City’s acceptance, such loss or damage will be Contractor’s responsibility.

Publicity: Contractor shall not use City’s name, logo or likeness in any press release, marketing materials
or other public announcement without receiving City’s prior written approval.

Legal Construction/Severability: In the event that any one or more of the provisions contained in this
contract shall for any reason be held to be invalid, illegal or unenforceable in any respect, such invalidity,
illegality or unenforceability shall not affect any other provision, and this contract shall be construed as if
such invalid, illegal or unenforceable provisions had never been contained in it. To this end, the provisions
of this contract are declared to be severable. The Parties may mutually agree to renegotiate the contract to
cure such illegality/invalidity or unconstitutionality if such may be reasonably accomplished.

Limitations: The Parties are aware that there are constitutional and statutory limitations on the authority
of City to enter into certain terms and conditions of the Agreement, including, but not limited to, those
terms and conditions relating to liens on City’s property; disclaimers and limitations of warranties;
disclaimers and limitations of liability for damages; waivers, disclaimers and limitations of legal rights,
remedies, requirements and processes; limitations of periods to bring legal action; granting control of
litigation or settlement to another party; liability for acts or omissions of third parties; payment of attorneys’
fees; dispute resolution; indemnities; and confidentiality (collectively, the “Limitations”), and terms and
conditions related to the Limitations will not be binding on City except to the extent authorized by the laws
and Constitution of the State of Texas.

Sovereign Immunity: Except as otherwise provided by Texas law, neither the execution of the Agreement

by City nor any other conduct, action or inaction of any City representative relating to the Agreement is a
waiver of sovereign immunity by City.
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29.

30.

31.

Authority: Contractor warrants and represents that Contractor has full power and authority to enter into
and perform this Agreement and to make the grant of rights contained herein. The person signing on
behalf of the City represents that he/she has authority to sign this Agreement on behalf of City.

Non-Waiver: No covenant or condition of this Agreement may be waived except by written consent of
the waiving party. Forbearance or indulgence by one party in any regard whatsoever shall not constitute a
waiver of the covenant or condition to be performed by the other party.

Prohibition on Boycotting Israel: Pursuant to Section 2270.002, Texas Government Code, by executing
this Agreement Contractor verifies that Contractor: (1) does not boycott Israel; and (2) will not boycott
Israel during the term of this Agreement.

Prohibition Against Business with Iran, Sudan or Foreign Terrorists Organizations: Contractor
warrants, covenants, and represents that Contractor is not engaged in business with Iran, Sudan, or any
company identified on the list referenced in Section 2252.152, Texas Government Code.

Executed on this day of , . (date to be filled in by City Secretary)

VERTIV SEVICES, INC. - “Contractor”

Carly Halik, Service Sales & Battery Replacements

CITY OF LEAGUE CITY - “City”

John Baumgartner, City Manager

Attest:

Diana Stapp, City Secretary

Approved as to Form:

Office of the City Attorney
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Exhibit A

Scope of Services/Description of Products
(14 number of pages, including this page)

See Vertiv’s Proposal on next page
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Proposal for Service

Vertiv Services, Inc.

Jun 7, 2018

League City Public Safety
555 West Walker Street
League City, TX 77573



Jun 7, 2018

League City Public Safety
555 West Walker Street
League City, TX 77573

&% VERTIV.

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

As the rate of change and complexity in your critical infrastructure 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 (713) 664-5462. | look forward to
your response and the opportunity to work together to improve your critical
infrastructure investment.

Sincerely,

CARLY HALIK

P.O. Box 218

5010 Terminal, 77401

Bellaire, TX 77402

PHONE: (713) 664-5462

FAX: (713) 664-5158

EMAIL: carlyhalik@bgasales.com

Proposal Q02811436
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We are pleased to submit the following proposal for replacement of your batteries for your consideration. Please refer to the
Scope of Work for specific coverage information. Below is a summary of the services included in this quote.

Site ID: 154696, League City Public Safety, 555 West Walker Street, League City, TX 77573

Line ltem Line Iltem Pricing
Tag # 1684233 30 x 16HX925F-FR | $26,851.50
Tag # 1684234 30 x 16HX925F-FR | $26,851.50
'Lead Credit | ($3,920.00)
|- New Battery Verification Service — 2 Strings | $804.70
|60 Environmental Tax | $180.00
Freight | $2,216.00
| |

'Subtotal | $52,983.70
Select One Option: Installation
____Normal Hours (M-F 8am to 5pm) $25,974.00
____After Hours (M-F 5pm to 8am, and/or all day Saturday) $38,961.00
___Sunday/Holiday $51,948.00

(NOT including tax: any tax required must be included in customer purchase order amount)
Payment Terms: Net 30 Days
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SCOPE OF WORK

SEALED VRLA BATTERIES (10 YEAR DESIGN LIFE)
BATTERY VERIFICATION SERVICE

SERVICE SUMMARY

Feature Detail

On-Site Service Includes 2 site visits on new installations or prior to a load bank test. Scheduled by the customer
at the customers convenience (excluding national holidays).

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

IEEE Ensures battery installation meets manufacturer and IEEE requirements.

Freshening Charge For new installations Vertiv Services will perform the initial freshening charge on the batteries.
Water additions for VLA (if applicable), will be addressed as needed after the
equalize/freshening charge has been completed.

SERVICE PERFORMED

Battery Verification Service

First trip:

1. Inspect the appearance and cleanliness of the battery and the battery room area. Record any findings
2. Visually inspect the jars and covers for cracks and leakage. Record any findings

3. Visually inspect the racks or cabinets for any deficiencies. Record any findings.

4. Confirm that ventilation is provided.
5

Visually inspect for evidence of corrosion at terminals and connectors ensuring that the connections meet manufacturer’s
requirements.

6. Tighten all battery connections to the battery manufacturer's specifications and record the value utilized.
7. Ensure connections are properly prepped per the manufacturers IOM.
8. Measure and record the total string voltage.

9. Measure and record the float voltage of all cells.

10. Measure and record the ambient temperature.

11. Measure and record the jar temperature.

12. Place battery online.

13. Verify and record the battery float voltage.

14. Measure and record the AC ripple voltage.

15. Measure and record the AC ripple current.

16. Follow Note 2, below.

Second Trip:

1. Measure and record the ambient temperature.
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2. Measure and record cell temperatures.

w

Measure and record the total battery float voltage and charging current. Verify proper float voltage is applied per the
manufacturer.

Measure and record the float voltage of each jar/cell.
Measure and record the AC ripple voltage.
Measure and record the AC ripple current.

Measure and record the internal ohmic value of each jar.

© N o v &

Provide a detailed written report noting any deficiencies and corrective action taken and/or required.

ASSUMPTIONS AND CLARIFICATIONS

Does not include parts or return corrective visits.

CUSTOMER RESPONSIBILITIES

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

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

e 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.

e 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.

e 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.

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

e 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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SCOPE OF WORK

FLOODED CELLS & 20-YEAR SEALED CELL BATTERIES
FULL STRING REPLACEMENT

SERVICE SUMMARY

Feature Detail

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

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.

Alber Commissioning Includes commissioning of Alber battery monitoring hardware, if battery monitoring is present.

SERVICE PERFORMED

Ensure the battery system is disconnected from UPS and battery system is safe to be worked on.
Verify the integrity of the battery rack.

Inspect the room appearance for cleanliness.

Verify the battery rooms eyewash and/or shower are properly working

Verify the battery room has adequate ventilation per the manufacturers’ and local code requirements
Remove all flame arrestors and replace with shipping plugs.

Remove all the old cells/units and prepare for recycling and transportation.

Inspect all the new cells/units for any leaks, cracks, or any deficiencies.

L Nk W N

Measure and record all open circuit voltages for all the new cells to ensure they can be placed in the string(s) and online.

=
°©

Measure and record the specific gravity of each cell.

.
=

Inspect all electrolyte levels to ensure they are not above the mid level line.

N
N

Clean and neutralize the racks from any possible leaking batteries.

-
w

Replace with new units in the exact same orientation as the old units.

N
B

Replace cables/ hardware if supplied with the new batteries. If not supplied, inspect, clean and neutralize the existing
cables/hardware.

15.  Add a thin coat of anti-corrosion inhibitor to the face of the connector and to the contact surface of the battery terminal
or as directed by the battery manufacturer.

16. Install tab washers for battery monitoring senses leads.

17. Torque all connections to the specific “inch pound” requirement specified by the manufacturer of the battery.
18. Measure and record all intercell, inter-tier, inter-aisle connection resistances.

19.  Ensure all battery monitoring wires are connected properly, if battery monitoring is present.

20.  Verify that no ground faults exist prior to energizing the battery.

21. Return the battery system to normal float per the manufacturer’s guidelines.

22.  Measure and record the total battery float voltage (at the battery).
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23.  Measure and record charging current.

24.  Measure and record the overall AC ripple voltage.

25.  Measure and record the overall AC ripple current.

26. Measure and record the ambient temperature.

27. Measure and record 100% of the jar temperatures.

28. Measure and record the float voltage of all cells.

29. Commission the Alber monitor (if present) following the standard commissioning procedures.
30. Provide the battery the proper Freshening/initial charge per the manufacturer’s guidelines.
31. Clean the site of any foreign materials left behind.

32. Provide a detailed written report.

Site specific Requirements for Full String Replacement for VLA Batteries

1. Standard dock delivery that accommodates a standard size semi-truck with an onsite forklift or pallet jack(at least 4,000 Ib
capacity)

Inside staging area must be able to accommodate the size and weight of the batteries being installed and removed.
Inside, staging area must be within 50' of the dock area.

Battery room/cabinets must be within 200' of the staging area.

Doorways at least 34" in width.

Elevators within easy access and be rated for at least 4,000 Ibs.

N o v bk~ w DN

In the event that the customer needs a service or has a site requirement that falls outside of the Basic Installation Services
or Basic Site Requirements, Vertiv Services will provide the customer with an additional quote for said Special Installation
Services or in response to said Special Site Requirements, and if agreed to by the customer, the customer shall be
separately invoiced the additional amounts set forth in the quote. Please notify your salesperson if you require Special
Installation Services or have any other Special Site Requirements for which there will be an additional charge.

8. Special Installation Services and Special Site Requirements for which there will be additional costs and charges include, but
are not limited to:

1 Inside delivery

2 Ground Delivery

3 Floor Protection

4. Floor Loading Limitations

5 Delivery Path Includes Stairways, Ramps or Other Obstructions
6 Use of Cranes

7. Exclusive labor requirements installations

9. If Alber battery monitoring is present, access to the Central computer must be provided at the time of the battery
installation for commissioning and developing of the new database. If access is not provided at the time of installation and
a return trip is required to commission the Alber Monitor, there will be additional charges applied.

ASSUMPTIONS AND CLARIFICATIONS

If the Alber monitor is not commissioned at the time of the battery installation there could be nuisance alarms generated, until
the system is properly commissioned. The data from an un-commissioned Alber Monitor cannot be used for warranty purposes.
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CUSTOMER RESPONSIBILITIES
In order to provide timely, accurate and thorough execution of the services described herein, Vertiv requests the following:

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

e 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.

e 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.

e 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.

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

e 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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SCOPE OF WORK

STATIONARY BATTERY SYSTEMS
VRLA (SEALED) BATTERY
FULL STRING REPLACEMENT

SERVICE SUMMARY

Feature Detail

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

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.

Alber Commissioning Includes commissioning of Alber battery monitoring hardware, if battery monitoring is present.

SERVICE PERFORMED
Ensure the battery system is disconnected from UPS and battery system is safe to be worked with.
Verify the integrity of the battery rack/cabinet.
Remove all modules.

1.
2
3
4. Measure and record all open circuit voltages for all units to ensure they can be placed in the string(s) and online.
5 Replace with new units in the exact same orientation as the old units.

6

Replace hardware if supplied with the new batteries. If not supplied, inspect, clean and neutralize the existing cables and
clean the racks/trays from any possible leaking batteries.

~

Clean any corrosion from cables if re-using existing cables and clean the racks/trays from any possible leaking batteries.

8. Add a thin coat of anti-corrosion inhibitor to the face of the connector and to the contact surface of the battery terminal or
as directed by the battery manufacturer.

9. Install tab washers for battery monitoring senses leads.
10. Torque all connections to the specific “inch pound” requirement specified by the manufacturer of the battery.
11. Ensure all battery monitoring wires are connected properly, if battery monitoring is present.
12.  Verify that no ground faults exist prior to energizing the battery.
13.  Return the battery system to normal float per the manufacturer’s guidelines.
14. Measure and record the total battery float voltage (at the battery).
15. Measure and record charging current.
16. Measure and record the overall AC ripple voltage.
17. Measure and record the overall AC ripple current.
18. Measure and record the ambient temperature.
19. Measure and record 100% of the jar temperatures.

20. Measure and record the float voltage of all jars.
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21. Commission the Alber monitor (if present) following the standard commissioning procedures.
22. Provide the battery the proper Freshening charge per the manufacturer’s guidelines.
23. Clean the site of any foreign materials left behind.

24. Prepare batteries for recycling and transportation (wrap the batteries with plastic wrap to secure them to the pallets)
Site specific Requirements for Full String Replacement for VRLA Batteries

1. Standard dock delivery that accommodates a standard size semi-truck with an onsite forklift or pallet jack(at least 4,000 Ib
capacity)

Inside staging area large enough for the batteries being installed and removed.
Inside, staging area must be within 50' of the dock area.

Battery room/cabinets must be within 200' of the staging area.

Doorways at least 34" in width.

Elevators within easy access and be rated for at least 4,000 Ibs.
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In the event that the customer needs a service or has a site requirement that falls outside of the Basic Installation Services
or Basic Site Requirements, Vertiv Services will provide the customer with an additional quote for said Special Installation
Services or in response to said Special Site Requirements, and if agreed to by the customer, the customer shall be
separately invoiced the additional amounts set forth in the quote. Please notify your salesperson if you require Special
Installation Services or have any other Special Site Requirements for which there will be an additional charge.

8. Special Installation Services and Special Site Requirements for which there will be additional costs and charges include, but
are not limited to:

Inside delivery

Ground Delivery

Floor Protection

Floor Loading Limitations

Delivery Path Includes Stairways, Ramps or Other Obstructions

Use of Cranes
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Exclusive labor requirements installations

9. If Alber battery monitoring is present, access to the Central computer must be provided at the time of the battery
installation for commissioning and developing of the new database. If access is not provided at the time of installation and
a return trip is required to commission the Alber Monitor, there will be additional charges applied.

ASSUMPTIONS AND CLARIFICATIONS

If the Alber monitor is not commissioned at the time of the battery installation there could be nuisance alarms generated, until
the system is properly commissioned. The data from an un-commissioned Alber Monitor cannot be used for warranty purposes.

CUSTOMER RESPONSIBILITIES

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

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

e 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.

e 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.




% VERTIV.

e 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.

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

e 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.




Proposal Number: Q02811436

Purchase order must be assigned to: Payment remittance address:
Vertiv Services, Inc. Vertiv Services, Inc.

610 Executive Campus Dr PO Box 70474

Westerville OH 43082 Chicago, IL 60673

FID# 43-1798453

PO should be e-mailed or faxed with signed proposal to:
Vertiv Services, Inc. c/o CARLY HALIK

Attn: CARLY HALIK

Email: carlyhalik@bgasales.com

Fax: (713) 664-5158

Please complete the following information (All fields are required):

Purchase Order Number: Purchase Order attached: 0O Yes [ONo

If PO NOT attached, please specify reason:

Invoice Delivery Method: O Web Billing (Attach Instructions) O Mail O Other

O Accounts Payable Email @
Billing Contact Person: Phone:
Email: Fax #:
Bill-To Company Name: Bill-To Address:
Federal Tax ID # Bill-To City, ST Zip:
Tax Exempt: O Yes (Attach tax exempt certificate) O No
Site Services/IT Contact Person: Phone:

** 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 specifications are the responsibility of the Buyer and billable 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 Proposal is modified in any way. This Proposal is valid for 45 days from the
date of this Proposal unless otherwise noted. INFORMATION TO BUYER: This order between the Buyer and Seller is limited to Seller's Terms and Conditions
located at termsconditions.vertivco.com unless a formal agreement governing this Purchase Order/transaction has been executed by the parties, in which case
the Terms and Conditions of the signed agreement shall govern. Seller 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 to utilize the provided purchase
order number. If a purchase order number is not used, then the Buyer authorizes and guarantees Seller the payment of such
invoices by authority of the signature below.

Thank you for your business.

Proposed By: Accepted By:
Cawly Halik 6/7/18
CARLY HALIK Date Buyer Signature Required Date

Printed Name Title Phone




SERVICES TERMS AND CONDITIONS

Vertiv Services, Inc. is herein referred to as the "Seller" and the customer or person or entity purchasing services (“Services”) and parts required
for Services (*Parts”) from Seller is referred to as the "Buyer.” These Services Terms and Conditions, any price list or schedule, quotation,
acknowledgment, Seller's scope of work, or invoice from Seller relevant to the provision of Services and all documents incorporated by specific
reference herein o therein, constitute the complete and exclusive statement of the terms of this agreement (“Agreement’) governing the sale of
Services and Parts by Seller to Buyer. Any discrepancies between the terms of the above referenced documents shall be resolved by Seller.
Seller's acceptance of Buyer's purchase order is expressly conditional on Buyer's assent to all of the terms of this Agreement, including terms
and conditions that are different from or additional to the terms and conditions of Buyer's purchase order. Buyer's acceptance of the Services and
Parts will manifest Buyer's assent to the terms of this Agreement. Seller reserves the right in its sole discretion to refuse orders.

1. PRICES: Unless otherwise specified in writing by Seller, the price quoted or specified by Seller for the Services shall remain in effect for thirty
(30) days after the date of Seller's quotation, Seller's scope of work or acknowledgment of Buyer's order for the Services, whichever occurs first,
provided an unconditional authorization from Buyer for the performance of the Services is received and accepted by Seller within such time
period. If authorization is not received by Seller within such thirty (30) day period, Seller shall have the right to change the price for the Services.
All prices are exclusive of taxes, which are to be borne by Buyer. Unless otherwise specified by Seller, Parts will be furished at Seller's then
prevailing prices.

2. TAXES: Any current or future tax or governmental charge (or increase in same) affecting Seller's costs of Services o costs of production,
sale, delivery or shipment of Parts, or which Seller is otherwise required to pay or collect in connection with the provision of Services and Parts,
shall be for Buyer's account and shall be added to the price or billed to Buyer separately, at Seller's election.

3. TERMS OF PAYMENT: Unless otherwise specified by Seller, terms of payment are net 30 days from date of Seller's invoice. Seller shall
have the right, among other remedies, either to terminate this Agreement or to suspend further performance under this Agreement and/or other
agreements with Buyer in the event Buyer fails to make any payment when due, which other agreements Buyer and Seller hereby amend
accordingly. Buyer shall be liable for all expenses, including attorneys' fees, relating to the collection of past due amounts.  If any payment owed
to Seller is not paid when due, it shall bear interest, at a rate to be determined by Seller, which shall not exceed the maximum rate permitted by
law, from the date on which it is due until it is paid. Seller may preserve its interests in payment by enforcing any applicable mechanic's,
construction or similar lien rights. Should Buyer's financial responsibility become unsatisfactory to Seller, cash payments or security satisfactory
to Seller may be required by Seller for future performance of Services or provision of Parts. If such cash payment or security is not provided, in
addition to Seller's other rights and remedies, Seller may discontinue performance of Services and provision of Parts. All purchases paid by
credit card shall be charged a 2.0% usage surcharge of the invoice 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 performance dates acknowledged or
quoted by Seller, all p dates are imate and not Seller, at its option, shall not be bound to tender delivery of any
Parts for which Buyer has not provided shipping instructions and other required information. If the provision of Services or shipment of the Parts
is postponed or delayed by Buyer for any reason, Buyer agrees to reimburse Seller for any and all storage costs and other additional expenses
resulting therefrom.  Unless otherwise specified by Seller, for sales of Parts in which the end destination of the Parts is outside of the United
States, risk of loss and legal title to the Parts shall transfer to Buyer immediately after the Parts have passed beyond the territorial limits of the
United States. For all other shipments, risk of loss and legal title shall pass from Seller to Buyer upon delivery to and receipt by carrier at Seller's
shipping point.  Notwithstanding the above, risk of loss and legal title to Parts shall transfer to Buyer (i) when delivered by the individual
providing the Services, or (ii) at the time Parts are placed in storage due to Buyer's delay or postponement. Any claims for shortages or damages
suffered in transit are the responsibility of Buyer and shall be submitted by Buyer directly to the carrier. Shortages or damages must be identified
and signed for at the time of delivery.

5. LIMITED WARRANTY: Subject to the limitations of Section 6, Seller warrants that it will perform the Services as described in this Agreement
and will exercise all reasonable skill, care and due diligence in the performance of the Services and shall perform the Services in accordance with
professional practice. Seller warrants that all Services performed shall be free from faulty workmanship for a period of thirty (30) days from
completion of Services. To the extent assignable, Seller assigns to Buyer any warranties that are made by manufacturers and suppliers of Parts.
EXCEPT AS SPECIFIED ABOVE, PARTS FURNISHED HEREUNDER ARE FURNISHED AS-IS, WHERE-IS, WITH NO WARRANTY
WHATSOEVER. THE WARRANTIES SET FORTH IN THIS SECTION 5 ARE THE SOLE AND EXCLUSIVE WARRANTIES GIVEN BY SELLER
WITH RESPECT TO THE SERVICES AND PARTS 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 FITNESS
FOR A PARTICULAR PURPOSE WHETHER OR NOT THE PURPOSE OR USE HAS BEEN DISCLOSED TO SELLER IN SPECIFICATIONS,
DRAWINGS OR OTHERWISE.

This warranty does not extend to any losses or damages due to misuse, accident, abuse, neglect, normal wear and tear, negligence (other than
Seller's), unauthorized modification or alteration, use beyond rated capacity, unsuitable power sources or environmental conditions, improper
installation, repair, handling, maintenance or application or any other cause not the fault of Seller. To the extent that Buyer or its agents have
supplied information, of operating conditions or other data to Seller that is used in (i) the selection of the Services
and/or Parts and (ii) the preparation of Seller's quotation and/or scope of work, and in the event that actual operating conditions or other
conditions differ from those represented by Buyer, any warranties or other provisions contained herein 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 arising out of, connected with, or resulting from the
use of Services or Parts, either alone or in combination with other parts.

6. LIMITATION OF REMEDY AND LIABILITY: THE SOLE AND EXCLUSIVE REMEDY FOR BREACH OF ANY WARRANTY HEREUNDER
SHALL BE LIMITED TO, AT SELLER’S SOLE OPTION, EITHER CORRECT PERFORMANCE FOR THAT PORTION OF THE SERVICES
FOUND BY SELLER TO BE DEFECTIVE OR REFUND OF THE PRICE PAID FOR SERVICES.

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 PRICE PAID BY BUYER FOR THE SPECIFIC SERVICES OR
PARTS 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 INCIDENTAL,
CONSEQUENTIAL OR PUNITIVE DAMAGES. The term “consequential damages" shall include, but not be limited to, loss of anticipated profits,
business interruption, loss of use, revenue, reputation and data, costs incurred, including without limitation, for capital, fuel, power and loss or
damage to property or equipment.

It is expressly understood that any technical advice furnished by Seller with respect to the use of the Parts and/or Services is given without
charge, and Seller assumes no obligation or liability for the advice given, or results obtained, all such advice being given and accepted at Buyer's
tisk.

7. INSURANCE: Seller shall maintain the following insurance or self-insurance coverage: Worker’s Compensation in accordance with the
statutory requirements of the state in which the work is performed. Employer’s Liability with a limit of liability of $2,000,000 per occurrence for
bodily injury by accident or bodily injury by disease. Commercial General Liability (CGL) for bodily injury and property damage with a limit of
$2,000,000 per occurrence and aggregate. Automobile Liability insurance that covers usage of all owned, non-owned and leased vehicles and
which is subject to a combined single limit per occurrence of $2,000,000. Automobile Liability insurance includes Contractual Liability, but no
special endorsements.

Buyer expressly acknowledges and agrees that Seller has set its prices and entered into this Agreement in reliance upon the
limitations of liability, insurance coverage, and other terms and conditions specified herein, which allocate the risk between Seller and
Buyer and form a basis of this bargain between the parties.

8. EXCUSE OF PERFORMANCE: Seller shall not be liable for delays in performance or for non-performance due to acts of God; war; epidemic;
fire; flood; weather; sabotage: strikes or labor disputes; civil di or riots; governmental requests, i laws,
regulations, orders or actions; ity of or delays in default of suppliers; or unforeseen circumstances; acts or omissions of
Buyer, including, without limitation, those specified in Section 19; or any events o causes beyond Seller's reasonable control. Performance of
Services and deliveries of Parts may be suspended for an appropriate period of time or canceled by Seller upon notice 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 determines that its
ability to supply the total demand for the Services or Parts or to obtain material used directly or indirectly in the manufacture of the Parts is

hindered, limited or made impracticable due to causes set forth in the preceding paragraph, Seller may delay performance of Services or allocate
its available supply of the Parts among its purchasers on such basis as Seller determines to be equitable without liability for any failure of
performance which may result therefrom.

9. CANCELLATION: Buyer may cancel orders only upon reasonable advance written notice and upon payment to Seller of Seller's cancellation
charges which include, among other things, all costs and expenses incurred and to cover commitments made by the Seller, and a reasonable
profit thereon. Seller's determination of such cancellation charges shall be conclusive.

10. CHANGES: Buyer may request changes or additions to the Services. In the event such changes or additions are accepted by Seller, Seller
may revise the price and performance dates. Seller reserves the right to change designs and specifications for the Parts without prior notice to
Buyer, except with respect to Parts being made-to-order for Buyer. Seller shall have no obligation to install or make such change in any Parts
manufactured prior to the date of such change.

11. NUCLEAR/MEDICAL: SERVICES AND PARTS SOLD HEREUNDER ARE NOT FOR USE IN CONNECTION WITH ANY NUCLEAR,
MEDICAL, LIFE-SUPPORT AND RELATED APPLICATIONS. Buyer accepts Services and Parts with the foregoing understanding, agrees to
communicate the same in writing to any subsequent purchasers or users and to defend, indemnify and hold harmless Seller from any claims,
losses, suits, judgments and damages, including incidental and consequential damages, arising from such use, whether the cause of action be
based in tort, contract or otherwise, including allegations that the Seller’s liability is based on negligence or strict liabiliy.

12. ASSIGNMENT: Buyer shall not assign its rights or delegate its duties hereunder or any interest herein without the prior written consent of
Seller, and any such assignment or delegation, without such consent, shall be void.

13. INSPECTION: Buyer shall have ten (10) days from the date of completion of each portion of the Services to inspect the Services, and in the
event of any non-conformity, Buyer must give written notice to Seller within said period stating why the Services are not conforming. Failure by
Buyer to give such notice constitutes unqualified acceptance of the Services.

14. BILLABLE SERVICES: Additional charges will be billed to Buyer at Seller's then prevailing labor rates for any of the following: a) any
Services not specified in Seller's quotation, Seller's order acknowledgement, Seller's scope of work, or other documents referenced herein and
therein; b) any Services performed at times other than Seller's normal service hours; c) if timely and reasonable site and/or equipment access is
denied the Seller service repi ive; d) if itis y, due to local to use union labor or hire an outside contractor, Seller
Service personnel will provide supervision only and the cost of such union or contract labor will be charged to Buyer; (€) if Service or repair is
necessary to retum equipment to proper operating condition as a result of other than Seller () maintenance, repair, or modication (including,
without limitation, changes in or of or other features), (ii) misuse or neglect, (including, without limitation,
failure to maintain facilities and equipment in a reasonable manner), (ii) failure to operate equipment in accordance with applicable specifications,
and (iv) catastrophe, accident, or other causes external to equi () Seller's p is made more or costly as a result of
Buyer's failure to comply with its obligations herein, or (g) any additional obligations or requirements, including but not limited to those related to
insurance requirements, service delivery, building entry or technical training.

15. DRAWINGS: Seller's documentation, prints, and drawings (‘Documents”) (including without limitation, the underlying technology) furnished
by Seller to Buyer in connection with this Agreement are the property of Seller and Seller retains all rights, including without limitation, exclusive
rights of use, licensing and sale. Notwithstanding the foregoing, Buyer may use the Documents in connection with the Services and Parts.

16. EXPORT/IMPORT: Buyer agrees that all applicable import and export control laws, regulations, orders and requirements, including without
limitation those of the United States, and the jurisdictions in which the Seller and Buyer are established or from which Services and Parts may be
supplied, will apply to their receipt and use. In no event shall Buyer use, transfer, release, import, or export Parts in violation of such applicable
laws, regulations, orders or requirements.

17. NON-SOLICITATION: Buyer shall not solicit, directly or indirectly, or employ any employee of Seller during the period any Services are
being provided to Buyer and for a period of one (1) year after the last provision of Services.

18. GENERAL PROVISIONS: These Services Terms and Conditions all other and prior oral or written
statements regarding the subject matter of these Services Terms and Conditions. No change, modification, rescission, discharge, abandonment,
or waiver of these Services Terms and Conditions shall be binding upon the Seller unless made in writing and signed on its behalf by a duly
authorized representative of Seller. No conditions, usage of trade, course of dealing or or purporting to
modify, vary, explain, or supplement this Agreement shall be binding unless hereafter made in writing and signed by the party to be bound, and
no modification or additional terms shall be applicable to this Agreement by Seller's receipt, acknowledgment, or acceptance of purchase orders,
shipping instruction forms, or other documentation containing terms at variance with or in addition to those set forth herein. Any such
modifications or additional terms are specifically rejected and deemed a material alteration hereof. If this document shall be deemed an
acceptance of a prior offer by Buyer, such acceptance is expressly conditional upon Buyer's assent to any additional or different terms set forth
herein. Seller reserves the right to subcontract Services to others. No waiver by either party with respect to any breach or default or of any right
or remedy, and no course of dealing, shall be deemed to constitute a continuing waiver of any other breach or default or of any other right or
remedy, unless such waiver be expressed in writing and signed by the party to be bound. Al typographical or clerical errors made by Seller in
any quotation, acknowledgment or publication are subject to correction.

The validity, performance, and all other matters relating to the interpretation and effect of this Agreement shall be governed 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
the county of Frankiin, state of Ohio, and the parties agree to submit to such jurisdiction. No action, regardiess of form, arising out of transactions refating to
this contract, may be brought by either party more than two (2) years after the cause of action has accrued. The U.N. Convention on Contracts for the
International Sales of Goods shall not apply to this Agreement.

19. ADDITIONAL SERVICE CONDITIONS: The Buyer shall furish to Seller, at no cost, suitable working space, storage space, adequate heat,
telephone, light, ventilation, regulated electric power and outlets for testing purposes. The facilities shall be within a reasonable distance from
where the Services are to be provided. Seller and its representatives shall have full and free access to the equipment in order to provide the
necessary Services. Buyer authorizes Seller to send a service technician o an authorized agent to access any site 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 electric power to the equipment and provide safe working conditions. Seller is under no obligation to remove or dispose of Parts or
equipment unless specifically agreed upon in Seller's scope of work. Buyer shall immediately inform Seller, in writing, at the time of order
placement and thereafter, of any unsafe or hazardous substance or condition at the site, including, but not limited to, the presence of asbestos or
asbestos-containing materials, and shall provide Seller with any applicable Material Data Safety Sheets regarding the same. Any losses, costs,
damages, claims and expenses incurred by Seller as a result of Buyer's failure to so advise Seller shall be bore by Buyer. Seller, in its sole
discretion and without cost or penalty, reserves the right to cancel its under this or any order upon written
notice to Buyer following Seller discovery of unsafe or hazardous site substance or condition o any other circumstance altering Seller
performance of Services. Buyer shall appoint a representative familiar with the site and the nature of the Services to be performed by Seller to be
accessible at all times that Seller personnel are at the site. Seller shall not be liable for any expenses incurred by Buyer in removing, replacing or
refurbishing any Buyer equipment or any part of Buyer's building structure that restricts Seller access. Buyer personnel shall cooperate with and
provide all necessary assistance to Seller. Seller shall not be liable or responsible for any work performed by Buyer.

20. INDEMNITY: Each party shall indemnify and hold the other party harmless from loss, damage, liability o expense resulting from damage to
personal praperty of a thid pary or nuries, including death, o thrd pares 1o the extent caused by a neglgent act o omission of the party
providing i or a party's agents or during of Services Such i shall
be reduced to the extent damage or injuries are attributable to others. The indemnifying party shall defend the other party in accordance with and
to the extent of the above indemnification, provided that the indemnifying party is: i) promptly notified by the other party, in writing, of any claims,
demands or suits for such damages or injuries; ii) given all reasonable information and assistance by the other party; i) given full control over any
resulting negotiation, arbitration o ltigation, including the right to choose counsel and settle claims, or the indemnifying party’s obligations herein
shall be deemed waived.
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