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PROPOSAL FOR SERVICE AGREEMENT
Between Laramie County and Vertiv Services, Inc.

This AGREEMENT is made and entered into by and between Laramie County, Wyoming,
309 West 20th Street, P.O. Box 608, Cheyenne Wyoming, 82003-0608, (COUNTY) and Vertiv
Services, Inc., 3990 South Lipan Street, Englewood, CO 80110-4422 (CONTRACTOR). The
parties agree as follows:

I. PURPOSE

The purpose of this Agreement is to provide for maintenance of power protection and related
equipment by CONTRACTOR pursuant to the Proposal for Service dated October 3, 2017 set
out in Exhibit A (11 pages), which is attached and incorporated here by reference.

II. TERM

This Agreement shall commence on the date last executed by the duly authorized
representatives of the parties hereto, and shall remain in full force until terminated pursuant to
the terms of this Agreement and all attachments.

III. PAYMENT

COUNTY shall pay CONTRACTOR upon receipt of the CONTRACTOR'’S invoice to
the COUNTY, or submission of other documentation certifying completion of the services, or
delivery of materials or other items, as indicated in the Price Schedules of the Proposal. No
payment shall be made before the last signature is affixed to this Agreement. Payments shall be
in accordance with Wyo. Stat. § 16-6-602 (as amended).

IV. RESPONSIBILITIES OF CONTRACTOR

A. CONTRACTOR shall provide the materials, services, and other items described in
the Proposal set out in Exhibit A, and related materials and services, as may be directed by
COUNTY. Performance under this Agreement shall be completed in a timely fashion, unless
otherwise agreed in writing by the parties.

B. CONTRACTOR agrees to retain all required records for three (3) years after the
County makes final payment and all other matters relating to the Agreement are concluded.
CONTRACTOR, upon prior written notification, agrees to permit access by the COUNTY or
any of its duly authorized representatives to any books, documents, papers and records of the
CONTRACTOR which are directly pertinent to this specific Agreement for purposes including
but not limited to audit, examination, excerpts, and transcriptions. [t is agreed that finished or
unfinished documents, data or reports, prepared by CONTRACTOR under this contract shall be
considered the property of the COUNTY and upon completion of the services to be performed,
or upon termination of this Agreement for cause, or for the convenience of the COUNTY, will be
turned over to the COUNTY.



V. ADDITIONAL PROVISIONS

1. Independent Contractor: The services to be performed by CONTRACTOR are those
of an independent contractor and not as an employee of COUNTY. CONTRACTOR is not
eligible for Laramie County Employee benefits and will be treated as an independent contractor for
federal tax filing purposes. CONTRACTOR assumes responsibility for its personnel who provide
services pursuant to this contract and will make all deductions required of employers by state, federal
and local laws and shall maintain liability insurance for each of them. CONTRACTOR is free to
perform the same or similar services for others.

2. Acceptance Not Waiver: COUNTY the work or materials furnished hereunder shall
not in any way relieve CONTRACTOR of compliance with the Agreement. COUNTY approval
or acceptance of, or payment for, any obligations hereunder shall not be construed to operate as a
waiver of any rights under this Agreement or of any cause of action arising out of the
performance of this Agreement.

3. Termination: This Agreement may be terminated as provided in the Agreement or (a)
by either party at any time for failure of the other party to comply with the terms and conditions
of this Agreement; (b) by either party, with thirty (30) days' prior written notice to the other
party; (c) upon mutual written agreement by both parties.

4, Entire Agreement: This Agreement (4 pages), Exhibit 1 (3 pages), and Exhibit A (11
pages) represent the entire and integrated agreement and understanding between the parties and
supersede all prior negotiations, statements, representations and agreements, written or oral.

5. Assignment: Neither this Agreement, nor any rights or obligations hereunder shall be
assigned or delegated by a party without the prior written consent of the other party.

6. Modification: This Agreement shall be modified only by a written agreement, duly
executed by all parties hereto.

7. Invalidity: If any provision of this Agreement is held invalid or unenforceable by
any court of competent jurisdiction, or if the COUNTY is advised of any such actual or potential
invalidity or unenforceability, such holding or advice shall not invalidate or render unenforceable
any other provision hereof. It is the express intent of the parties that the provisions of this
Agreement are fully severable.

8. Applicable Law and Venue: The parties mutually understand and agree this
Agreement shall be governed by and interpreted pursuant to the laws of the State of Wyoming.
If any dispute arises between the parties from or concerning this Agreement or the subject matter
hereof, any suit or proceeding at law or in equity shall be brought in the District Court of the
State of Wyoming, First Judicial District, in Cheyenne, Wyoming. The foregoing provisions of
this paragraph are agreed by the parties to be a material inducement to CONTRACTOR and to
COUNTY in executing this Agreement. This provision is not intended nor shall it be construed
to waive COUNTY’s governmental immunity as provided in this Agreement.



9. Contingencies: CONTRACTOR certifies and warrants no gratuities, kick-backs or
contingency fees were paid in connection with this Agreement, nor were any fees, commissions,
gifts or other considerations made contingent upon the award of this Agreement.

10.  Discrimination: All parties agree they will not discriminate against any person who
performs work under the terms and conditions of this Agreement because of race, color, gender,
creed, handicapping condition, or national origin.

11.  ADA Compliance: All parties agree they will not discriminate against a qualified
individual with disability, pursuant to a law as set forth in the Americans With Disabilities Act,
P.L. 101-336, 42 U.S.C. § 12101, et seq., and/or any properly promulgated rules and regulations
relating thereto.

12.  Governmental/Sovereign Immunity: COUNTY does not waive its Governmental/
Sovereign Immunity, as provided by any applicable law including W.S. § 1-39-101 et segq., by
entering into this Agreement. Further, COUNTY fully retains all immunities and defenses
provided by law with regard to any action, whether in tort, contract or any other theory of law,
based on this Agreement.

13. Third Parties: The parties do not intend to create in any other individual or entity the
status of third party beneficiary, and this Agreement shall not be construed so as to create such
status. The rights, duties and obligations contained in this Agreement shall operate only between
the parties to the Agreement, and shall inure solely to the benefit of the parties to this
Agreement.

14. Conflict of Interest: COUNTY and CONTRACTOR affirm, to their knowledge, no
CONTRACTOR employee has any personal beneficial interest whatsoever in the agreement
described herein. No staff member of CONTRACTOR, compensated either partially or wholly
with funds from this Agreement, shall engage in any conduct or activity which would constitute
a conflict of interest relative to this Agreement.

15.  Notices: All notices required and permitted under this Agreement shall be deemed to
have been given, if and when deposited in the U.S. Mail, properly stamped and addressed to the
party for whom intended at such parties' address listed herein, or when personally delivered
personally to such party. A party may change its address for notice hereunder by giving written
notice to the other party.

16. Compliance with Law: CONTRACTOR shall comply with all applicable laws,
regulations and ordinances, whether Federal, State or Local.

17.  Indemnification: Each party to this Agreement shall be responsible for any liability
arising from its own conduct. Neither party agrees to insure, defend or indemnify the other.

18.  Insurance: The Contractor shall obtain insurance, and provide certificates and
policies, to the County’s satisfaction and subject to the requirements of Exhibit 1--Insurance
Requirements for Most Contracts, which is attached and incorporated by reference.



19.  Agreement Controls: Where a conflict exists or arises between any provisions or
conditions of this Agreement and Exhibit A, the provisions and conditions set forth in this
Agreement shall control.

LARAMIE COUNTY, WYOMING

By: Date
Troy Thompson, Chairman, Laramie County Commissioners

ATTEST:

By: Date

Debra Lee, Laramie County Clerk

CONTRACTOR: Vertiv Services, Inc.

S

—~ 7 /

By: &H/Z ﬁf/z{/jﬂ\ Date | 2/ u/17
Name (printed): Derek Bricker r 7
Title: Contract Administrator

This Agreement is effective the date of the last signature affixed to this page.

REVIEWED&ND*A‘PPROVED AS TO FORM ONLY

By: /ﬁiﬁ—’— Date \7\_,(%- \‘?"

Gladys Ayokosok, Deputy County Attorney ‘




Exhibit 1
Insurance Requirements for Most Contracts

Contractor shall procure and maintain for the duration of the contract insurance against claims
for injuries to persons or damages to property which may arise from or in connection with the
performance of the work hereunder and the results of that work by the Contractor, his agents,
representatives, employees or subcontractors.

MINIMUM SCOPE AND LIMIT OF INSURANCE
Coverage shall be at least as broad as:

1. Commercial General Liability (CGL): Insurance Services Office Form CG 00 01
covering CGL on an “occurrence” basis, including products and completed operations, property
damage, bodily injury and personal and advertising injury with limits no less than $2,000,000 per
occurrence. If a general aggregate limit applies, either the general aggregate limit shall apply
separately to this project/location or the general aggregate limit shall be twice the required
occurrence limit.

2. Automobile Liability: ISO Form Number CA 00 01 covering any auto (Code 1), or
if Contractor has no owned autos, hired, (Code 8) and non-owned autos (Code 9), with limit no
less than $1,000,000 per accident for bodily injury and property damage.

3. Workers’ Compensation: as required by the State of Wyoming with Statutory
Limits, and Employer’s Liability Insurance with limit of no less than $1,000,000 per accident for
bodily injury or disease.

4. Professional Liability (Errors and Omissions): Omitted.

If the contractor maintains higher limits than the minimums shown above, the Entity requires and
shall be entitled to coverage for the higher limits maintained by the contractor. Any available
insurance proceeds in excess of the specified minimum limits of insurance and coverage shall be
available to the Entity.

Other Insurance Provisions
The insurance policies are to contain, or be endorsed to contain, the following provisions:
Additional Insured Status

The Entity, its officers, officials, employees and volunteers are to be covered as additional
insured’s on the CGL policy with respect to liability arising out of work or operations performed
by or on behalf of the Contractor including materials, parts, or equipment furnished in
connection with such work or operations. General liability coverage can be provided in the form
of an endorsement to the Contractor’s insurance (at least as broad as ISO Form CG 20 10 11 85
or if not available, through the addition of both CG 20 10 and CG 20 37 if a later edition is used).



Primary Coverage

For any claims related to this contract, the Contractor’s insurance coverage shall be primary
insurance as respects the Entity, its officers, officials, employees, and volunteers. Any insurance
of self-insurance maintained by the Entity, its officers, officials, employees, or volunteers shall
be excess of the Contractor’s insurance and shall not contribute with it.

Notice of Cancellation

Each insurance policy required above shall provide that coverage shall not be cancelled, except
with notice of Entity.

Waiver of Subrogation

Contractor hereby grants to Entity a waiver of any right to subrogation which any insurer of said
Contractor may acquire against the Entity by virtue of the payment of any loss under such
insurance. Contractor agrees to obtain any endorsement that may be necessary to affect this
waiver of subrogation, but this provision applies regardless of whether or not the Entity has
received a waiver of subrogation endorsement from the insurer.

Deductibles and Self-Insured Retentions

Any deductibles or self-insured retentions must be declared to and approved by the Entity. The
Entity may require the Contractor to purchase coverage with a lower deductible or retention or
provide proof of ability to pay losses and related investigations, claims administration, and
defense expenses within the retention.

Acceptability of Insurers

Insurance is to be placed with insurers with a current A.M. Best’s rating of no less than A:VII,
unless otherwise acceptable to the Entity.

Claims Made Policies (note — should be applicable only to professional liability, see below)
If any of the required policies provide claims-made coverage:

1. The Retroactive Date must be shown, and must be before the date of the contract or
the beginning of contract work.

2. Insurance must be maintained and evidence of insurance must be provided for at least
five (5) years after completion of the contract work.

3. If coverage is cancelled or non-renewed, and not replaced with another claims-made
policy form with a Retroactive Date prior to the contract effective date, the contractor must
purchase “extended reporting” coverage for a minimum of five (5) years after completion of
work.



Verification of Coverage

Contractor shall furnish the Entity with original certificates and amendatory endorsements or
copies of the applicable policy language effecting coverage required by this clause. All
certificates and endorsements are to be received and approved the Entity before work
commences. However, failure to obtain the required documents prior to the work beginning
shall not waive the Contractor’s obligation to provide them. The Entity reserves the right to
require complete, certified copies of all required insurance policies, including endorsements
required by these specifications, at any time.

Special Risks or Circumstances

Entity reserves the right to modify these requirements, including limits, based on the nature of
the risk, prior experience, insurer, coverage, or other special circumstances.



EXHIBIT 1

gy IS DATE(MM/DD/YYYY)
ACCRD CERTIFICATE OF LIABILITY INSURANCE 111022017
THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PROBUCER, AND THE CERTIFICATE HOLDER.
IMPORTANT: If the certificate holder is an ADBITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed. If ;‘.;
SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on this =
certificate does not confer rights to the certificate holder in lieu of such endorsement(s). g
PRODUCER SoNTACT k-]
Aon Risk Insurance Services west, Inc. "PHONE = TR = -
Los Angeles cA o{'ﬁ‘ ce, {AIC. No. Exy: (866) 283-7122 | (A% oy (800) 363-0105 5
wilshire Boulevar E-MAIL °
Suite 26?0 ADDRESS: E S
Los Angeles CA 90017-0460 UsA INSURER(S) AFFORDING COVERAGE NAIC #
INSURED INSURER A: XL Insurance America Inc 24554
vertiv Intermediate Holding II INSURER B: XL Specialty Insurance Co 37885
gﬁézgﬁtgﬁﬁswi ary Companies INSURER C: Greenwich Insurance Company 22322
Dearborn_Avenue :  HDI Global I 4134
Columbus OH 43085 USA INSURER D: obal Insurance Company 343
INSURER E:
INSURER F:
COVERAGES CERTIFICATE NUMBER: 570069145549 _REVISION NUMBER:
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. Limits shown are as requested|
LTR TYPE OF INSURANCE w POLICY NUMBER %_Rﬂ%, LMITS
D T'x | cOMMERCIAL GENERAL LIABILITY GLCD14404C0 /20171 eacH OCCURRENCE $2,000,000
[ DAMAGE TO RENTED
CLAIMS-MADE |_7_| OCCUR DREMISES e crerence) $1,000,000
SIR Appfies Per Policy MED EXP (Any one person) Excluded|
X | Terms & Conditions PERSONAL & ADV INJURY $2,000,000 %
| GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $2,000,000] ¥
poLicy D:‘gcr Loc PRODUCTS - COMP/OP AGG $2,000,000| 3
OTHER: §
c Y |RADS5000483 11/30/2016{11/30/2017| COMBINED SINGLE LIMIT 0
AUTOMOBILE LIABILITY / /30/2017] CoNBeD, $2,000,000(
X | ANY AUTO BODILY INJURY ( Per person) §
[ owWNED sAcUrT«ZZULED BODILY INJURY (Per accident) @
AUTOS ONLY <
| NON-OWNED PROPERTY DAMAGE g
|| 2‘,’},5" AuTos AUTQS ONLY | (Per accident) %
]
UMBRELLA LIAB OCCUR EACH OCCURRENCE o
[ | excessua [ | cLamMs-MADE AGGREGATE
DED| |ReTENTION
A | WORKERS COMPENSATION AND RWD3001212 1173072016|1173072017] [eeR | T+
EMPLOYERS' LIABILITY vin €A0S) STATUTE
B | ANYPROPRIETOR ! PARTNER | EXECUTIVE NIA RWR3001213 11/30/2016{11/30/2017| &L EACH ACCIDENT $1,000,000
(Mandatory in NH) (AK, WI) E.L. DISEASE-EA EMPLOYEE $1,000,000|
B %%nﬁ’_?p‘%‘i’c‘,‘ﬁ &' gpggmons below E.L. DISEASE-POLICY LIMIT $1,000,000|—
E
DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Schadule, may be attached  more spaca s requirad) =
RE: Business Unit: Vertiv Services, Inc., a Vertiv Company, is a Named Insured. Laramie County is included as Additional t
Insured in accordance with the policy provisions of the General Liability policy. A waiver of Subrogation is granted in favor |E=%
of Certificate Holder in accordance with the policy provisions of the General Liability, Automobile Liability and workers' —
Compensation policies. =]
]
CERTIFICATE HOLDER CANCELLATION Ej

Laramie County

309 w. 20th Street
PO Box 60

Cheyenne Wy 82003 USA

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE
EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN ACCORDANCE WITH THE
POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

Mo Kk Srsnanes Sorvins Woot S

ACORD 25 (2016/03)

©1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



AGENCY CUSTOMER ID: 570000070082
LOC #:

P IS
ACCRE ADDITIONAL REMARKS SCHEDULE page _ of _
AGENCY NAMED INSURED
Aon Risk Insurance Services West, Inc. vertiv Intermediate Holding II
POLICY NUMBER
See Certificate Number: 570069145549
CARRIER NAIC CODE
See Certificate Number: 570069145549 EFFECTIVE DATE:
ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,
FORM NUMBER: ACORD 25 FORM TITLE: Certificate of Liability Insurance

Named Insured and Business Units

Named Insured

PE vertiv Holdings, LLC

Vertiv 1V Holdings, LLC

vertiv Holdings, LLC

vertiv Holding Corporation

vertiv Intermediate Holding Corporation
vertiv Intermediate Holding II Corporation
vertiv Group Corporation

Business units

Alber Corp., a vertiv Company, is a named insured

Avocent Corporation, a vertiv Company, is a named insured

Avocent Fremont, LLC, a vertiv Company, is a named insured

Avocent Huntsville, LLC, a Vertiv Company, is a named insured

Avocent Redmond Corp., a vertiv Company, is a named insured

Avocent Texas Corp., a Vertiv Company, 1s a named insured

Electrical Reliability Services, Inc., a Vertiv Company, is a named insured

Emerson Network Power Solutions, Inc., a Vertiv Company, is a named insured

Emerson Network Power, Energy Systems, North America, Inc., a vertiv Company, is a named insured
Emerson Network Power, Liebert Services, Inc., a vertiv Company, is a named insured
High voltage Maintenance Corporation, a Vertiv Company, is a named insured

Liebert Corporation, a vertiv Company, is a named insured

Liebert Field Services, Inc., a vertiv Company, is a named insured

Liebert North America, Inc., a vertiv Company, is a named insured

U P Systems, Incorporated, a Vertiv Company, 1s a named insured

vertiv Solutions, Inc., a Vertiv Comapny is a named insured

vertiv Energy Systems, Inc., a Vertiv Company is a named insured

vertiv Co. Holding, LLC, a Vertiv Company is a named insured

vertiv Services, inc., a vertiv Company 1s a named insured

ACORD 101 (2008/01) © 2008 ACORD CORPORATION. All rights reserved,
The ACORD name and logo are registered marks of ACOCRD



EXHIBIT A

Proposal for Service

Vertiv Services, Inc.

Oct 3, 2017

_ Rick Fortney

Laramie County

3861 Archer Parkway
Cheyenne, WY, 82009



Dear Mr. Fortney,

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 data center increases, Vertiv is the
dedicated partner that you need to help you achieve your goals.

Please complete all required fields on the signature page and attach your Purchase
Order to assist timely order processing. Should you have any questions regarding
the proposal, feel free to contact me directly at (303) 953-3144. | look forward to

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

Sincerely,

Mark Zuffoletto

3990 South Lipan Street
Englewood, CO 80110-4422
PHONE (303) 953-3144
FAX (720) 382-1112

EMAIL mazuffoletto@acsystems.com

Order Q02712548




Liebert UPS |/ Power / Battery Services:

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

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

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

Solutions Services:

s A long-term service plan that includes preventive maintenance, monitoring and assessments results in optimization
of the entire infrastructure.

Standard Maintenance Contracts :
Site #: 138057, Laramie County

— Coverage Type
Tag # Description Model # Annual PM Qty. (Coverage Dates) Coverage Amount

ESSENTIAL

1573110 NX 40-80 38SA060A0A00 2 (12/4/2017) - (12/3/2018) $4,608.00
ESSENTIAL

1573111 SEALED BATTERY 38BP0O80XPX1BNS 2 (12/4/2017) - (12/3/2018) $2,616.00
ESSENTIAL

1573112 NX BDC 75 FNAO7ANNNN3 1 (12/4/2017) - (12/3/2018) $998.00

1573800 BDS40BASE  BDS-40 BASE 1 ESENTIAL $1,114.00

(12/4/2017) - (12/3/2018)

Total price not including tax: $9.336.00

any tax required must be incleded i customer purchase arder

Payment Terms: Net 30 Days




SCOPE OF WORK

BATTERY MONITORING SERVICES
BDS - 40 BATTERY DIAGNOSTIC SYSTEM
ESSENTIAL SERVICE -1PM

SERVICE SUMMARY

Feature Detail

On-Site Service Includes 1 Preventive Maintenance Service, scheduled by the customer between 8am-5pm, Monday-
Friday (excluding national holidays).

Response Time Guaranteed next day response, 7 days/week, 24 hours/day, within 150 miles of a Vertiv Services’
Service City.

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

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

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

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

Commissioning Service Includes commissioning service scheduled by the customer at the customers convenience

(excluding national holidays). Commissioning includes adjustments to the system after single jar
battery replacements and system commissioning after full string replacements (does not include
batteries, tab washer installation or installation labor).

SERVICE PERFORMED

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

components.
2. Check all nuts, bolts, screws, and connectors for tightness and heat discoloration.
3. Inspect for broken, brittle, damaged, or heat stressed components and cables.
4. Clean any foreign material and dust from internal compartments.
5.  Calibrate Data Control Module (DCM).
6. Calibrate Load Module.
7. Clear memory in Controller.
8. Perform any necessary software / firmware upgrades to monitoring system, if applicable.
9. Maintain and archive battery diagnostic system database.
10.  Synchronize database with system hardware.
1. Generate battery health inspection report.



ASSUMPTIONS AND CLARIFICATIONS

Commissioning does not include batteries, tab washer installation or installation labor

CUSTOMER RESPONSIBILITIES

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

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

s 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.

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.




SCOPE OF WORK

POWER DISTRIBUTION SYSTEMS
ALL MODELS
ESSENTIAL SERVICE - 1PM

SERVICE SUMMARY

Feature Detail

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

Friday (excluding national holidays).

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

Vertiv Services' Service City.

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

Services Network Online Internet portal.

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

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

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

provider for Liebert products.

SERVICE PERFORMED

Full Preventive Maintenance Service

1.
2.

N o oo pow

©

10.

1.

12
13
14.

Perform a complete visual inspection of the interior and exterior of equipment for any damaged or broken components.

Verify equipment is properly grounded and that the phase, neutral and ground wiring is in accordance with the Installation
manual.

Check for proper clearance around the unit.

Clean interior of equipment for dirt and debris.

Inspect all circuit breaker(s), terminal blocks, and ground/neutral bus bar connections for tightness.
Inspect junction box terminals for tightness (if applicable).

Conduct a thermal scan of interior components, assemblies, and connectors for evidence of overheating and/or burnt
components.

Inspect all option assemblies, associated cabling/wiring, and connectors for tightness (if applicable).
Verify all installed options are operating properly (if applicable).

Verify continuity of all fuses (if applicable).

Measure voltage and current at each panelboard main input breaker (phases, neutral and ground).
Verify all monitoring options (if applicable) are displaying values within preset parameters.

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

Configuration of the LDM/LDMF (For Newly installed branch circuit breakers).

1 Verify firmware and update as required.



Verify the location, alarm set points, number of poles, and address of every newly installed breaker.
Verify the CT ratio for every newly installed breaker.
Demonstrate use of software tools. (if applicable)

(Excludes interoperability with SiteScan and Building Management Systems)

o oo W

Save the configuration file to a laptop as a backup for customer. (If applicable)

ASSUMPTIONS AND CLARIFICATIONS

Parts coverage excludes branch circuit breakers.

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.

¢  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 persennel 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.




SCOPE OF WORK

STATIONARY BATTERY SYSTEMS
VRLA (SEALED) BATTERY
ESSENTIAL SERVICE - 2 PM

SERVICE SUMMARY

Feature Detail o

On-Site Service Includes 1 Annual and 1 Semi-Annual Preventive Maintenance Services, scheduled by the customer
between 8am-5pm, Monday-Friday (excluding national holidays).

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

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

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

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

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

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

SERVICE PERFORMED

**During the initial PM visit, an Annual Service PM must be performed.**
Semi-Annual Service

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

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

4. Measure and record the overzall AC ripple current.

5. Visually inspect the jars and covers for cracks and leakage.

8. Visually inspect for evidence of corrosion.

7. Measure and record the ambient temperature.

8.  Verify the integrity of the battery rack/cabinet.

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

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

1. Measure and record all internal ohmic readings.

12.  Provide a detailed written report noting any deficiencies and corrective action needed, taken and/or planned.



13.  Verify approval for Battery Life program.
Annual Service (includes the above, plus)

1. Re-tighten all battery connections to the battery manufacturer's specifications, if required. Refer to the manufacturer's literature
to determine if re-tightening is required.

2. Measure and record all battery connection resistances in micro-ohms, when applicable.
Corrective Maintenance Performed as Required

1. Refurbish cell connections as deemed necessary by the detailed inspection report.
Conditions for Single Jar Replacement Service for Lead Acid Batteries

1. The Customer is covered by an Essential or Preferred Contract.

2. The battery string is in overall good health as determined by Vertiv Services; the battery string is not beyond expected service
years or has had excessive single jar replacements that would make the string unstable.

3. Upto10% of defective battery jars may be replaced within a 12-month period as exclusively determined by Vertiv Services.

4. Contracts have no cash value for future years or full string battery replacements. Single jar replacement is limited to batteries in
the original string.

ASSUMPTIONS AND CLARIFICATIONS

Does not include battery or full-string replacement labor or parts coverage.

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.

s 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.

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.




SCOPE OF WORK

UNINTERRUPTIBLE POWER SYSTEMS
ALL 3-PHASE MODELS
ESSENTIAL SERVICE - 2 PM

SERVICE SUMMARY

Feature Detail

On-Site Service Includes 1 Annual and 1 Semi-Annual Preventive Maintenance Services, scheduled by the customer
between 8am-5pm, Monday-Friday (excluding national holidays).

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

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

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

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

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

provider for Liebert products.

SERVICE PERFORMED

UPS Full Preventive Maintenance Service
Semi-Annual Service
1. Perform temperature check on all breakers, connections, and associated controls. Repair and/or report all high temperature areas.

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

3. Check air filters for cleanliness. (if applicable)

4, Check rectifier and inverter snubber boards for discoloration.

5. Record all voltage and current meter readings on the module control cabinet or the system control cabinet.
Annual Service (includes the above, plus)

1. Check for DC capacitor vent caps that have extruded more than 1/8" (if applicable). fff

Measure and record harmonic trap filter currents (if applicable).

Check the inverter and rectifier snubbers for burned or broken wires.

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

Check fuses on the DC capacitor deck for continuity (if applicable).

With customer approval, perform operational test of the system, including unit transfer and battery discharge.

Calibrate and record all electronics to system specifications.

© N o o 0N

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



9.  Measure and record all low-voltage power supply levels.

10.  Record phase-to-phase input voltage and currents.

1. Review system performance with customer to address any questions and to schedule any repairs.
Battery Inspection Service - Performed During the UPS Annual PM Service

1. Check integrity of battery cabinet (if applicable).

2. Visual inspection of the battery cabinet and/or room to include:

° Check for NO-OX grease or oil on all connections (if applicable).
° Check battery jars for proper liquid level (if flooded cells).

° Check for corrosion on all the terminals and cables.

° Examine the physical cleanliness of the battery room and jars.

3. Measure and record DC bus ripple voltage (if applicable).

4. Measure and record total battery float voltage.

ASSUMPTIONS AND CLARIFICATIONS

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

The Battery Inspection Service listed above is only a visual inspection and is not intended to replace a full preventive maintenance
program for the battery system.

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.

s 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.

s 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

Subiject 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.




Order Number: Q02712548

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 80673

FID# 43-1758453

PO should be e-mailed or faxed with signed proposal to:
A C Systems, Inc.

Attn: Mark Zuffoletto

Email: mazuffoletto@acsystems.com

Fax: (720) 382-1112

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

Purchase Order Number: Purchase Order attached: 0O Yes

If PO NOT attached, please specify reason:

O No

Invoice Delivery Method: 0O 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 cbjects 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.

Propose Accepted By:

Mark Zuffoletto

ture Required Date

Printed Name




SERVICES TERMS AND CONDITIONS

Vertiv Services, Inc. is herain reforred to a3 the "Seller” and the customer of person of ontily purchasing servicos (*Servicos®) and
pasts requirad for Services (*Parts’) from Seller is referred to as the “Buyer.” These Services Terms and Condtions, any price list
or schedulo, quotatien, acknowledgment, Seer's scope of work, of tnveico from Selor retevant to the provision of Services and
all documents incorporated by speciic referonce horein of therein, consttito the complete and exclusivo stotement of the temms
of this agreement ("Agreement’) goveming the sale of Services and Parts by Seller to Buyer. Any discrepancies between the
terms of the above referenced documents shal be resoived by Selfer. Seler's accoptance of Buyar's puschase ofdes is expressly
condtonal on Buyers zssent to all of the terms of this Agreement, including terms and condtions that are different from or
addidonal to the tesms 2nd condtions of Buyer's purchase ordor. Buyor's acceptance of the Services 2nd Parts will manifest
Buyer's assent to the terms of this Agreemont.  Sefler reserves the night in its sole dscration to refuse orders.

1. PRICES: Unless cthorwisa spocifiad in wiiting by Seiler, the prico quated or specified by Seiter for the Services shall temain
tn effect for thirty (30) days after the dato of Seilor's quotation, Seller's scope of work or acknowlodgment of Buyar's order for the
Services, whichever occurs first, provided en uncondtional authorization from Buyer for the performance of the Services is
racaved and acceptad by Saller within such ime period I authorization is not received by Seller within such thitty (30) day
period, Seller sha have the right to change the price for the Services. Mpﬂmm&dmawmmeﬂuomuwmw
Buyet. Untess otherwise specifiod by Saiter, Parts will be at Sellar's then

2. JAXES: Any cusrent of futuro tax of gavesnmental charge (of increaso in samoe) affecting Setler’s costs of Services or costs of
production, sale, deiivery of shipment of Parts, or which Sefler is otherwise required to pay of colfect in connecton with the
provizion of Services and Parts, shad be for Buyer's account and shal be addod 1o the price or biked to Buyor soparazdy, at
Seller's eloction.

3. JERMS OF PAYMENT: Unless otherwase spocfied by Seller, tems of payment are net 30 days from date of Scller's invoica.
Seller shall have the right, among other remedies, either to terminate this Agreement of to suspend fuither peformance under
this and/or other agr with Buyer in the event Buyor feils to make any payment when due, which othor
agreements Buyer and Seller hereby smend accordngy. All pwichases paid by credit cerd shall bo charged a 2.0% uzage
surcharge of the invoice total, for feos paid by Saller to accept crodit card tansactons.

4. SHIPMENT AND DELIVERY: Whie Saler will use all reasonsble commercal efforts to mantain the performance dates
acknowledged or quoted by Seler, &1 dates are and not Saller, at its opdon, shad not be
bound to tender defivery of any Parts for which Buyer has not provided shipping instructons and other required informasion. If the
pmmd&umuwmdmmumamwwmmwvmmwammsum
for any and | storage costs oty expenses Unless i y Sailer, for salos of
9minmmmmmnum9¢mnmammmms&n audlmmmﬁmmmmmwm
to Buyar immediately after the Parts have passed beyond the territorial Emits of the United States. For afl othor shipments, risk of
loss end legal tile shal pass from Seller to Buyer upon delivery to and receipt by camior at Seller's shipping point
Notwithstanding the above, risk of 1033 and legal titta to Parts shad transfer to Buyer (i) when deliverad by the individual providng
the Services, of (ii) at the time Perts aro plsced in storage due to Buyer's delay of postponement Any claims for shortages or
damages suffered in transit 2re the rospontibility of Buyer and shall be submitted by Buyer droctly to the carrer. Shortages or
damages must be identifiod and signed for at the tme of delivery.

5. UIMITED WARRANTY: Subject to the limtations of Secon 6, Sollor warrants that it wil pesform the Services as descnbed in
s Agroement znd wal exexciss all fessonebie sk, care and due diligence in the performance of the Services and shal perform
the Servicos in accordance with professional practica. Selier warrants that all Services performed shad be fioe from fauty
wotlenanship for a period of thirty (30) days from completion of Services. To tho extent assignable. Sefler as%igns to Buyer any
warrarties that are made by manufacturers and suppliers of Parts. EXCEPT AS SPECIFIED ABOVE, PARTS FURNISHED
HEREUNDER ARE FURNISHED AS-1S, WHERE-S, 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 IMPUED,
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 (N SPECIRCATIONS, DRAMINGS OR OTHERWISE.

This warranty does not extend to 8ny losses of damzgos due to mituse, scadent abuse, neglact nocmal wear and tear,
nogiigenca (cther than Safter's), unsuthorized modfication o aiteration, use beyond rated capaatly, unsutablo power Sources or
i improper i tepair, handing, ma o of gny cther causo not the faut of
Sdller. To the extent that Buyer or its agents have supptied of o
other data to Seller that is used in (i) the selection of the Services and/or Perts and (fi) the of Scller's i i
u:opudwwk.mdm:mavmﬂmmalopuaﬁnamdﬁnmuaummdﬂummummmwmu any
or othor prowi that are affectod by such condtions shall be null andvoid.

Buyer 2ssumes all other responsiblity for any loss, damage, of injury to persons or properly 2rising out of, connected with, or
resuttng from the use of Services or Parts, either alone or in combination with cthes parts.

6. LIMTATION OF REMEDY AND LIABIUTY: THE SOLE AND EXCLUSIVE REMEDY FOR BREACH OF ANY WARRANTY
HEREUNDER SHALL BE UMITED TO, AT SELLER'S SOLE OPTION, EITHER CORRECT PERFORMANCE FOR THAT
PCRTION OF THE SERVICES FOUND BY SELLER TO BE DEFECTIVE OR REFUND OF THE PRICE PAID FOR SERVICES.

SELLER SHALL NOT BE UABLE FOR DAMAGES CAUSED BY DELAY IN PERFORMANCE AND THE REMEDES 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, NEGUGENCE, STRICT UABILITY,
OTHER TORT OR OTHERWISE), SHALL SELLER'S UABIITY TO BUYER ANDJORITS CUSTOMERS EXCEED THE PRICE
PAID BY BUYER FOR THE SPECIFIC SERVICES OR PARTS PROVIDED 8Y SELLER GIVING RISE TO THE CLAIM OR
CAUSE OF ACTION.

BUYER AGREES THAT SELLER'S UABIUTY TO BUYER ANDIOR ITS CUSTOMERS SHALL NOT EXTEND TO INCLUDE
INCIDENTAL, CONSEQUENTIAL OR The tem damoges” shal indude, but not be
limited to, loss of antidpted profits, business interruption, loss of use, revenua, reputaton and data, costs incurred, inctudng
without limétation, for capetal, fol, powor and 0SS o damage to property or oquipmont.

It is expressly undergtood that any technical advics furmished by Seller with rospect to the use of the Pasts and/or Services is
given without chasge, and Seller assumaos no obligation or abikty for tho advico given, of resuits obtninod, il such advice being
givon and accopted at Buyor's risk.

7. INSURANCE: Scller shall maintoin the folowing insurance of seiinsurance coverage: Worksr's Compensation in
accordance with the atatutory requirements of the state in which the work is performed Employer’s Liabillty with a limit of
lmdnwmwmmmwwmmummwwmmmmm
{CGL) for bodly ifjury and property damage with & Emst of $2,000,000 per and

immwmmdﬂmmwwvﬁimwmnmwamumenﬂcmw
occurrenca of $2,000,000, ilo Liabaity indudes C: Uabikty, ixt no special endorsaments. Provisions
or the primary nature of Seller's insurance shall bo limited to the extent

of Sefor's nogfigent acts or omissions.

Buyavtxwms!ya:hwulmmdwmMw«mmmwmmmwlmwwmlnmm
of Tabilty, which allocate the
mmw«mmmwmuﬂsdmwnmmmmm.

8. EXCUSE OF PERFORMANCE: Sefor shal not bo fabie for deloys in parformanca of for nan-pacformanco due 1o acts of
Mwwm:mmmmmmmmmmmnsmumpvmm
-~ orders or acfons; unavaizbiity of or delays in transportation; default of supphiers; of

meﬂ ions of Buyer, induding, without kmxtagon, those specified in Secdon 19; or any events
of causos beyond Seiler's reasonzblo control.  Performance of Services and deliveries of Pasts may be suspended for an
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approgxiate petiod of $mo or cancolod by Saller upon notice to Buyer in the event of any of the foregoing, but the balance of this
sh reman as a result of the foregoing. If Safler determines that its abiity to supply the total
demand for the Services or Parts o to obtain material usod drecty or indroctly in the manufacturo of the Patts is hindered,
limited or made impracticable duo to causes set forth in the precoding parograph, Sailer may dalay porformance of Services or
allocate its avziztie supply of the Ports among its purchasers on such basis 23 Seller determines to ba aquitabie without liability
for any fature of wiich may
9. CANCELLATION: Buyer may cancel orders only upon rezsonable advance written notice and upon payment to Sefler of
Sallers cancelstion charges which indude, mmwumww-mmhmmm
mado by the Seler, and a reasonsbie profit thereon. Sellers i o chasges shad bo

10. CHANGES: Buyor may request changes of addtions to the Services. In the event such changes or addtions ara accepted
by Seflor, Soller may toviso tho price end performance dates. Seiler reserves the right to change designs and specifications for
the Parts without prior notice to Buyer, except with respect to Parts being mado-to-crder for Buyer. Setlor shall have no obligation
toinstoll 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 WATH ANY
NUCLEAR, MEINCAL, UFE-SUPPORT AND RELATED APPUCATIONS. Buyer accepts Servicos and Parts with the foregoing
agees to the same in wrting to any subseQuont PUIChasers of users.

12 ASSIGNMENT: Buyer shai not sasign its rights or delegato its cuties hereunder of any interest herein without the prior
wartten consant of Seiler, and any such gssignment or delogztion, without such consent, shal be void.

13. INSPECTION: Buyor shal have ton (10) days from tho date of complation of each portion of the Services to inspect the
Services, and in tha avent of any mn-cmformny, Buyor must gvo written notice to Seller within said period stating why the
Services ara not conforming. Fesluro by Buyer h notice of the Services.

14, DILLABLE SERVICES: Addtional charges wil be bited to Buyer at Sdller's then prevaiing labor rates for any of the
folowing a)awSawum;Mndedleﬂqm Sellor's order acknowledgement, Sefer’s scopo of work, or other

%in in; b) any Servicos 2t timos other then Seller's normal seivice hours; ¢) if tmay
wrmuemmwmmmmms&ummmamadﬂuw due 1o local
drcumstances, to use union labor or Kia an outside contractor, Scllor Servico personnel will prowdo supervision only and the
o3t of such urion or contract (abor wil be charged to Buyer, () 4 Senvice of repair is necessary to roturn equipment to propes

mmmaamdmms&um r: cepait, of without Emitation, changes in
of or other featuros), (i) misuse or noglect, (including, without tlinststion, failure to
mantain faulms and ogquipment in a reszonable mannes), (ii) faturo to oporate ecu] in with

spocifications, and (iv) catastropho, sciidont, of other causes extesnal to equipment; {f) Seller's performance is made more
burdensome of costly as a resut of Buyer's failwe to comply with its chligations herein, or {g) any addtional obiigations o
requirements, includng but not limited to thase related to insurance requiremonts, service defivory, buikdng entry or technical
trairing.

15. DRAWINGS: Sdler's documentation, pants, and drawings ("Documents’) (including wihout Smitsdon, the underlying
tachnalogy) furnished by Saller to Buyer in connecion with this Agroemont aro the property of Saller and Seller rexains a1 rights,
induding without Emitation. exclusive rights of use, Ecensing and sale.  Notwithstandng the foragaing, Buyer may use the
Documents in connecton with the Services and Parts.

16. EXPORTAMPORT: Buyer ogrocs that a8 appiicable import and export control 1aws, ocders and

indudng without limitation thoza of the United States, and the jurisdictions in which tha Seller and Buyer ere ¢stabishod of from
which Services and Parts may bowpdied,wﬂl apuytnmrroummduu tn no event shall Buyor uso, transfer, release,
import, or export Parts of such ocders of

17. NON-SOLICITATION: Buyer shail not salict, drecty o indrectly, or employ any employee of Seller duting the period any
Services 2re being provided to Buyer and for a pesiod of ona (1) year after the lagt provision of Senvicas.

18, GENERAL PROVISIONS: Theso Services Terms and C 2l other b iions and
prior el or wertten statemonts rogardng the subject matter of these Services Terms and C No change.

rescission, discharge, abandoament, of waiver of these Services Terms and Condtions shall be bindng upon the Seller unless
thmamwmmmmmwammm'wmadMu No condtions, usago of trade, course of
desling or ing to modty, vary, explain, or supplement this Agreement shall be
ummuumrmmm:nwmmmmwmmmmumm and no modfication o addtional terms shall be
eppiceble to this Agreement by Seler's receipt, acknowlodgment, or acceptanca of purchase orders, shipping instruction forms,
o other documentzfon containing terma at variance with of in addton to those set forth herain.  Any such modfications or
addtional terms are specifically rejocted and doemed a material aterzdon hereof. |f this document sha) be deemed an
‘accoptance of a prior offer by Buyer, Such acceptance is exprossly condtional upon Buyer's assent to any addittonal 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 defautt or of any fight of remedy, and no course of dealing. hadl be deemed to constitite a continuing waives of any
mueomovoefamwawmnwuvmm,wmmmumwmvmngmugmwmm»u
bound. All typographical or derical orrors made by Selar in any quotati e subject to

correcton.

The vakdty, and all other o and effoct of thi bo governed by the law of

tha stats of Wyoming without rogard to fs condlct of laws prindiptes. No action, regardiess of form, arising out of transactons rdating to

mmmhwwummmmmmmmmmdaﬁmmm Tho U.N. Convention on
Saos of h 'mm X

19. AQOTIONAL SERVICE CONDITIONS: The Buyer shx furrish to Seler, at no €ost, sutablo working 853ce, $9r0g8 39808,
adoquate heat, light, and outiets for tosting purposos.  The foctiSes shal be within
a reasonable distance from whero the Sorvices are to be providod.  Scller and its representatives shall have full and froe access
to the equipment in ordor to provido tho nocessary Services. Buyer suthorizes Seller to send a sonvico tochnician or an
suthorizad agent to access any tito requestod by Buyer to perform Sorvicos, induding senvices on dfferent scopes of work and
oquipment as requestad by Buyer. Buyer shall provide the means to shut-off and secuse eleciric power to the eqipment and
provide safe working condtions. Scller is under no obiigation to remove of dspose of Parts or equipment unless spocificaly
egroed upon in Sciler's scope of work. Buyer shall immediately inform Sellor, In writing, ot the time of order placement and
thereafter, of any unsafe or hazardous substance o condtion at the sito, includng, but not limitod to, the prasonce f asbestos of
ssbostos-containing materials, end shall provide Seller with any appticatie Matecial Data Safely Shoots regardng the same. Any
lozses, costs, damages, daims &nd expenses incurted by Seller o3 a result of Buyer's faure to so adviso Seler sha! be bome by
Buyor. Saller, in its sale dscretion and without cost of panalty, reservos the right to cancel its performance under this Agreement
o any order immediately upon wiiton notico to Buyer following Sefor dscovery of unsafe of hazardous &te substance of
condtion or zny other circumstance altering Seller performance of Services. Buyer shall sppaint a representative famdiar with the
site and the natute of the Soivicos to bo performed by Seller to bo sccessibio at ol times that Seiler personnel e at the site.
Seller shal not be liatte for any expensos incurred by Buyer in removing, fopiacing or refurtishing any Suyor oquipment of any
past of Buyers buldng structire that rostricts Seller access. Buyer personnel shal cooperate with and provide all necessary
zasistance to Seller. Seller shall nat be lable or ible for any work Buyer.

20. INDEMMITY: As to Seiler provided Services, Sciler agrees to protoct, defand (using counsel sdloctod end compensated by
Saller), hold harmiess and indomnify Buyer from and against thisd party daims for body injury, including death, o property
damage to the extent caused by the negligent acts or omé: of Selter agents, or in

Services.

Such indemnfication shall axtend to caims intiated within wa (2) years from the dzte Servicos wero performed causing such
<am to arise, shal be reduced to the extent any inury o proporty damage is caused by othars, and is condifoned upon: (8)
Buyor provision of tmely notiication of 8 claim and 23 3 and (b) Seller of the dlaim defonse to
include the right to oppose or seitio the samo at its reasonatio discrotion.
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