
County of Santa Barbara
Purchasing Agent
260 N San Antonio Rd,
Santa Barbara, CA 93110

Order CN11153

Order date
4/14/2025

Delivery address
Santa Barbara County
SHERIFF
4432 CALLE REAL
SANTA BARBARA, CA
93110

805-681-4286

Vendor
269832
EATON CORPORATION

29085 NETWORK PL
CHICAGO
IL
606731290
LEAH GROSS

Bill To
Santa Barbara County
PO BOX 6427 SANTA BARBARA, CA 805-681-4298
BUSINESS OFFICE

Refer Inquiries to Buyer
Karen Leichtweis
kleichtweis@countyofsb.org

Terms of payment
30 days

Item/Comments Description Preferred
delivery date Quantity Unit Price Amount

000139- POWER
EQUIPMENT

For annual renewal for UPS Battery System.
Proactive service maintenance 2026-06-30 1.00 Lot 10,000.00 10,000.00

Order Total USD 10,000.00

GENERAL: For annual renewal of UPS Battery System and proactive service maintenance per attached SoW.

CONTRACT PERIOD: Start date 7/1/2025. Termination date, as directed and NO LATER THAN 6/30/2026.

LIMITATIONS: Total expenditure for the period shall not exceed $10,000.00 Any increase or decrease in this total
amount may be authorized only upon written notice from the County Chief Procurement Officer.

STANDARD TERMS AND CONDITIONS FOR INDEPENDENT CONTRACTORS (specific for Eaton Corporation)
attached.

THIS CONTRACT IS NOT VALID FOR AMOUNTS IN EXCESS OF TWO HUNDRED THOUSAND DOLLARS
($200,000)

In accordance with Section 2-96 of the County Code, if complaint is made that seller is engaging in discriminatory
employment practices made unlawful by applicable state and federal laws, rules or regulations, and the State Fair
Employment Practice Commission or the Federal Equal Employment Opportunities Commission determines that such
unlawful discrimination exists, then the County of Santa Barbara may forthwith terminate this order.

4/14/25, 1:41 PM PurchaseOrder
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The County has an Environmentally Preferred Purchasing Policy (EPPP) that encourages the use of products/services
that promote sustainable green practices. The general goals of this policy are to: conserve natural resources, materials,
energy, maximize recyclability and recycled content, and reduce toxicity. To view our complete EPPP, visit:
https://www.countyofsb.org/4370/Environmentally-Preferable-Purchasing-Po.

NOTE TO CONTRACTOR: No payment will be due or payable unless this contract is properly executed and returned to
the County Purchasing Office. Do not commence performance until you have executed this contract and returned it to
the County of Santa Barbara Purchasing Division, 260 N San Antonio Rd, Santa Barbara, CA 93110.

Accepted By: (X) _____________________________________________________________

Print Name/Title: ______________________________________Date:_________________

Applicable License # (Medical/Contractor/Etc.):_________________

Phung Loman
COUNTY OF SANTA BARBARA

4/14/25, 1:41 PM PurchaseOrder
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Eaton UPS Service Quote: znTuzt-zn Bath emlerrez. Service Sales ManagerQuote Date: 0311 1 [2025 Rammk(Effective until 04" 0/2025) 1332Valencia Avenue. unit MTuatln. ca 92750ans-21 0—1 :55Email: boutierngram.tek.com
Prepared For: For Covered Equipment at site:Billlng Contact usan Farley, Site Contact usan Farley.Billing Company Santa Barbara Sherlff Headquarters Site Corn pa ny Santa Baroara Sheriff Headquaners4434 Calls Real 4434 Calla RealSanta Barbara. Ca 931 1i: Santa Barbara‘ Ca 931 1a305 6926730. 805—692—5730iEm oi smasaastsnenn�oro Em a roaeaaiasosnerimorg
we are pieaaed to provide the following services proposal tor your powerquality equipmam. Please referto the Scopes cho rk(sovvi tor des crlpb’ons otservtce coverage and exclusions Eaton Corporation term s and conditions (Eaton Corps Service Pgrae rnant
T—D attachment)govern this pr osal. and any purchase ordersubrnlttad to Eaton pursuantthsreloi Additional or different term sproposed oy Buyer. whetherin purchase oroerorotherwise. shall not be binding upon Eaton corporation and are hereby rel actedunless emresslyagreeo to ln wri rig by Eaton corporation. Eaton corporation cannotbe held liab|e,and Buyer shall notoa omitted toany dam ages and/or indemnl�oauons. In case Eaton corporation is prevented, hindered oroelayed worn or in perio rm mg any of rtsobligations resulting from the impactofthe outbreakot COVID-1 e for reasons not attributable to Eaton Corporation.
Serial Number Newman wat Mod-l Deacrlmlon Battery Type, uuamny coverage TypeEK1 13KXX02 R 9355—20-30 VRLA sealed. 72 (plus 6 internal) Flexible
Quantity 1, Eaton 9355-20—30, VRLA Sealed, 72 (pIus 6 internal)
coverage start Date: 7/7r2025 coverage and Date: 7/6/2026 anm: 1 Year
Flax: 3 Hr Rap. 7x24 cvg. PredlctPul-o (FLB'INExx—ouzo)After Hours (7�d)wl Parts&t.abora HR Response ‘rirnePredlotPuiseRem ole Monitoring1x Seal Ban PM. Any “m8.1 PM per year (ouosusxxtnzn)1x UPS PM, After Hrs, 794,1 PM per year (0005NXXX-0030—1)- EOSL status ActiveSupporting Documents: T-o, x—1. R—2. R5. R-3a. R—Jz. R—1o

tI-ti

site Location Modal Serlal Number auamltySanta Barbara sneriw 9355-20-30 BK1 13Kxx02 1Headquarters subtotal: 1

Grand Total Price: 55.83638. Conn-act PaymentTern-is: Net so oays. BIHIng Cycle: Payment uotront- This service quote maybe sublectm Eeton's prepayment requlrement Prepaymentrnustoe made via credit card or ACH to Eatonpnorto nrdaraoaeptarlcei- lm portant‘rax Notice: Tax Is not Included in the above purchase prices All ordeis will be subjectto ell applitaaole sales taxunless acurrent tax exemption certi�cate is on �le covering the state shown in the shipsm address or service equipmentlccationr- Purchase orderintormation:

Did you know? Eaton has Predictpulse remote monitoring and a suite of professional assessment and testing seivces(Load Bank. iR Scam PO. Meier) that take lradllicnal preventive maintenance to the next level by proactively identifyingissues 'or Q aler peace of "wind Learn more a! Ealon Car‘nllJF‘Sservlces
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a To cum plate the purchase ofservices , please svgn and date this quoceee Remrn purchase ereerwnrh sn a�achmens (0 your sales Contact0 Purchaseorders should be made Durand paid to Eaton‘s remit address: Eaton Corporemon, 29055 Network Place.Chicago. IL 60673~1290

Accepted am Name Tine Dale Purchase OrderNurnberPrint Nam 6:

Did you know? Eaton has Predictpulee remote momtormg and a snug of professvona( assessmem and lestm SeNCES(Load Bank. IR Scan, FQ Meter) {hat lake lradmcnal y)re\.enlvve enufymgmamtenance lathe next level by proactively uwssues for greater peace of r‘nrnd Learn more at Eaton com/LAPSserMCLS

Docusign Envelope ID: C9981DCE-DD09-45A9-A346-1EDC80B06D8C
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Site Inventory Summary
Santa Barbara Sheriff Susan Farley. Santa Barbara. CaHeadquartersMod-I s-rlax Numb-r Dau- Contract Annual Cost9355.20.30 BK1 13Kxxoz 7/7/2025 - 7/6/2026 FL87NE)0(-0030 36.65633Sum-M. $6,386.93

Did you know? Eaton has PrediclPuIse renlole n1orulor|rvg and a suite of professional assessment and testing services(Load Benk‘ 1R Scan. PC: Meier) ma: lake ly‘adltlcnak premsrmve mamtenance tolhe nexl level by pl‘oactlveby IdemwymgIssues for greener peace of rnlnd Learn more at Eatoncom/UPSsemces
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1- R ND CONDITI NS: These terms and conditions. the quotation and Scopets) ol Work (the "Agreemenl"). are the analexpression ol the contract ror the sale or ups services by Eaton corporation and its amllates and wholiy owned subsidiaries("Contractor”)i and supersede all prior terms. quotations. slatementsts) at work. purchase orders, conespondence orcommunicationswhether written or oral between Eaton Corporation and the customer ANY ADDITIONAL 0R DlFFERENTTERMS PROPOSEDav CUSTOMER (THE ’CUSTOMER"). ARE REJECTED UNLESS EXPRESSLYAGREED To IN WRITINGav CONTRACTOR.
1. QEEtNlIloNs: The terms listed below shall have the rollowing meaningsgallery" is the electric storage ponion 01 a UPS.‘Govered Equlpmem" is the equipment as listed on the quintet"CPM" is the contracted Penod ct Maintenance or Hours or Servtcet"Drop Ship items- are capacitors, tans. equlpmanl upgrades (modincetlohs).batteries. battery monitoring systems batterycontainment. battery materials. racks and cabinets."Emsrgelncy Service" ls all services provided on an as needed basis that is not scheduled in advancet"ch" is Pve»Cnntracl survey inspectionPower Module- s the alemronlc portion at a UPS or other power quanly device.cope of War s the sewices, procedures. methods. exclusions and coverage as purchased by the customer"Service" is the nsteilation, maintenance (including Preventive Maintenanceas de�ned in Scope of Wcrir Attachment W2),rapalrt inspection. adiuslment. and remote monitoring services (including the PredictF-ulse Service as delined in Scope orWork. Attachment R42. R736 or R737) perlormed on the covered Equipment by contraclor or otherwise provided byContractor in connec on with the Covered E ipment."UPS" is an uninterruclible Power Sup�ly which is comprised or the Power Module and Eallerles
2. EL Glslt. TY All covered Equipment that has a lapse in Service or warranty coverage greater than ninety (90) days is subjectlo a PCS prior to eligibility tor Service under this Agreement Customer wlll be charged at Conlvaclor's current flute and MaterielService Rate Schedule (Exhibit PFCS and Allachmeanc1). A list or the equipment requiring a PCS will be incorporated into thisAgreement
a. HogRS OF SERVICE: Contractor \Nlll provide scheduled and emergency services nunalelccponal a 00AM to 5 an FMMondayrFrlday("5x5 Service") excludlng all observed holidays The Customermay purchase extendea hours or scheduled andEmergencyService coverage t has Sevvice") including Emergency Service being provided on public holidays (5 u SS 6103)Scheduled services are not available on deserved holidays
4. D��j‘rg BESPQH§E 11:45 Upon service request the Conlraclor will arrive at the location or the covered Equlpmenl the nextbusiness day, it purchased by customerand the Covered Equipment is located wllhln one hundred (1 00) miles or a Contractorservice location. Contractor will arrive at location cl covered Equipmentwllhln eight (a). tour id) or Ma (2) CPM hours, Responsetime does not include battery replacementservice.
5‘ LASER �NQ MATERIAL R515; customer shall be billed at contractor's current Time and Material Rate Schedule(Attachmentx-u ldr Service purchased outside the Scopets) o1 Worir, This exch‘das any nabrete quoted by Contractorrepresentative
st 5353 ugggtus CuANQgS All engineering changes deemed necessary by Contractor will be installed dunno scheduledService visits during the CPM Any engineering changes deemed optional by Contractor w�l be onered to customer on an aa~available. per charge bastse7.c ’REP IIIA, communication and Schedu ng . customer shall contact contractor's customer Reliability center (1-500—343-9433) toschedule all Service and other requests. Preventive Maintenanceor Services ls deemed lultlllcd ll (1) the Customer raiis toschedule or (II) does not permit Service to be completed wit ' ninety (90: days or the scheduled service date.
B. Movement e it Covered Equipment is moved to another location within the United states. Service coveragewill continue atcontractors option it: (i) Customer notines Contractor in wr�lng at least thirty (30) days in advance at pnwarcdawn or CoveredEquipment and. (ii) contractor supervises the power-down. disconnection. rigging packing, movement. unpacking. relnelallationand restart or the covered Equipment and customer will be charged at current Time and Material Service Rate Schedule.
c. Escon _ During the provision oi Service. Customer wlll have a representativepresent at Service site at no cost to theContractor
D. Access r Customer shall grant unobstructed access to the Covered Equipment to be serv ced, as well as adequate workingspace in the immedlate vicinity as may be required for the Contractor to perform San/lease Prior to a site visit, the Customer and

Terms and conditions treatRev, 5110:2022Page ‘I of :t
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Contractor must agree on site access requirement costs. These costs will be invoiced try the Contractor toliawing completion ofServices,
a.W. The initial term of this Agreement shall be the service period deitried on the aopticable ouoteFoiiowing the expira ion ot the initial term. th s Agreement shall automaticallyre cw for successive twelve (12) month periods.Contractorwrit provide notice at updated pricing prior to the expiratlon ot the initial term or any subsequent renewal term.customer or Contractor may terminate this Agreement at any time upon thiny ten) days written notice to the other. suoiect toSection to,
it.W. Prlcea slaled in a quote do no riciuoe installation. rreigni and handling chargesunless these items are listed and priced in the quote, Prices stated in a quote are POE lactDry (unless otherwise stated) and titleand risk of less In each article Sula by Conlramar lo Customer shall pass (a Customer upon �envery at (he F7075 point.
Shipment estimates are alter receipt of Customer's purchase order it approval at drawings are required. then shipment estimatesare atter receipt ot written approval. it the Customer cannot accept delivery at batteries. Customer will arrange tor storage.Contractor is not be liable or responsible tor any damages or loss tor delay or detault in delivery due to torce mateure. Customermay not cancel its purchase order because at such delays,
Customer may cancel its purchase order with prior written notice to contractor suplect to cancellation charges tor capacitors. tans,eo mant upgrades tmodi�cations). batteries and Drop ship items as Vollcwvs. (i) petween n-so days prior to shipment, 100% ofthe total invoice. and iii) greater than :40 days prior to shipment. SD°/n oi the total invoice. Changes made to an order may hesuoiect to increase or decrease in purchase order amount. change order charges. and changes in scheduie date. Customer isresponsiaie tor return treight charges related to cancellation
to.Wit: Contractor may designate a Power Module as "End or Service Life" which means limitedparts are available and Service will be provided on a best etiorts basis. This designationwill be indicated on the qunle tar Servicerenewal and will serve as Contractor‘s no ice at imltcd service suppon and its recommendationto replace or decommisslon thePower Modulet it Contractor cannot pet—torn- or complete a covered repair. Contractor may terminate coverage supject to Section8 customer may request a predated retund tor the terminated portion at this Agreement. subject to Section 16.
1 1. W: Duilng the term of this Agreement. Contractor, at Its own cost and expense, shall maintain in run force andOften the following insurance with sound and reputable insurers: () womers compensation insurance in accordancewith thestatutory requirements at the state where the Service is to tie oerrormed; tilt automo to liability insurance on all motor vehicleslicensed tor highway use. both owned and ncnsuwned; and (Iii) commercial general ilaaillty insurancetor oodtiy injury and propertydamage.
12. WABMNIl: contractorshall pertarrn all Service in a protessional and workman�ke manner. Contractor warrants repairing orreplacing deteiaive parts or materials and correcting detective workmanship reported to Contractor and/or diagnosed tryContractor-s personnel during the term at this Agreement. Contractor warrants its corrective maintenance per the scope at workand replacement parts to be tree rrorn detects in material and wontmanship tor the term or this Agreement or tor a period ot ninety(90) days trom the compietlon date or the repair or replacement or pans or materials. whichever is longer. in the event the pans ormaterials rail to meet published speci�cations due to a detect In parts or materials or workmanahlpcovered oy this Warranty.Contractor. at s discretion. will repair or replace the warranted pans or materials at no cost to Customer This Warranty shall notapply to any Power Module and/or Battery that has been: (I) subtect to damage caused by accident. tire, tlood. lightning.vandalism, acts or God. Customers neglect. misuse. misappiicatlon. incorrect connection or external damag il) subtect to repairor alteration by Customer (or a lh d party) not authorized by Contractor in writing; or (III) moved wrthout thirty (30; days' notice toContractor contractor reserves the right to supervise the move. THIS WARRANTY is ExCLUSIVE ExCEPT FOR WARRANTYOF TITLE. CONTRACTOR DISCLAIMSALL OTHER WARRANTIES. INCLUDINGANY iMPLIED WARRANTY OFMERCHANYAB|LITYOR FITNESS FOR A PARTICULAR PURPOSE. CORRECTIONOF NONsCONFORMITIESIN THEMANNERAND FOR THE PERIODOF TiME PROVIDEDABOVE Si-iALL CONSTITUTE CONTRACTOR-SSOLE LiAleiw ANDCUSTOMER'S EXCLUSIVE REMEDY FOR FAILURE OF CONTRACTORTO MEET ITS WARRANWOBLIGATIONS.VVHEYHERCLAlMS OF CUSTOMER ARE BASED iN CONTRACT. IN TORT (INCLUDING NEGLtGENCEANC STRICT LIABIUTY) OROTHERWiSE, Parts or materials supplied. but not manutactured by contractor. are warranted solely by the manutacturer.Contractors oaligation under this warranty is conditioned upon tecelal at all payments due irorh Customer.
1 3. W Neither party shall assign this Agreement or any or its rights and interests without the prior written consent otthe other party. Upon written not do to the other party. either party may assign this Agreement or any o s rights and interests to:(i) any parent, supsidlary, amtlated or successor corporation; or the purchaserof any or these entities; (ii) any corporation to whichthe party has sold an or substantially all otits assets (including the purchaserof any or the party‘s subsidiaries . or (iii) anycorporation or legal entity with which the pany may merge or consolidate.
14. mam Contractor shall defend. lndemmfy and hold harmless Customer. its of�cers. employees and agents(Indemni�ed Pa a), horn and against any and all claims. causes of action or suits brought against the indemnitied Parties to theextent they result directly irorn t1) bodily iniury to or death at any person or damage to or deatruct on or any property caused by thenegligent acts or wllirui misconduct oi Contractor. its agents or employees. and (2) any vtoisilon ot tederal or state law,
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lIs empluyess a! agenrs. wnlleregularlon. order. rule or bl any arner governmenlal auInonIy naylng JunsdIclIon by ConIraerer. manner Io provlde Informatlon andComraclbr rs berrorrnlng work on slre The lndemnlnsd Parry snall cooperare in a reasonableaccess rb bersenneI related Io Ihe delense or any Indemnmed clarm.
15 W The remedles of lhe cuslemer sol lorln In lnis Agreemenl are ercluslue and are lls sale remedles for any Iallure DlContractor Io comply wIIl-l Ila obIIgaIlons hereunder. IN NO EVENT SHALL CONTRACTOROR CUSTOMER.OR THEIRRESPECTIVEOFFICERS, DIRECTORS. EMPLOYEESOR AGENTS BE LIABLE To THE OTHER FOR ANY AND ALL CLAIMSARISING OUT OF (A) DAMAGE To PROPERTYOR EQUIPMENT,OTHER THAN DIRECT DAMAGES TO EQUIPMENT SOLDOR SERVICED HEREUNDER.OR (3) ANY INCIDENTAL, INDIRECT, SPECIAL. PUNITIVE. OR CONSEQUENTIALDAMAGESSUCH AS. BUT NOT LIMITED TO. DELAv DAMAGES, LOST PROFI‘I’S OR REVENUE, LOSS OF DATA. LOSS OF USE ORLOST OPPORTUNIWTHATRESULT FROM OR IN CONNECTIONWITH ANY CLAIM(S) OR CAUSE(S) OF ACTION.WHETHER BROUGHT IN CONTRACTOR IN TORT. EVEN IF CONTRACTOROR CUSTOMERKNEW OR SHOULD HAVEKNOWN OF THE POSSIBILITY OF SUCH DAMAGES WITH THE EXCEPTION0F THIRD PARTY CLAIMS FOR BODILYINJURY, PROPERWDAMAGE DEATH. GROSS NEGLIGENCE OR VVILLFUL MISCONDUCT.THE TOTAL CUMULATIVELIABILITYOF CONTRACTOR ARISING FROM OR RELATED TO THIS AGREEMENT WHETHER THE CLAIMS ARE BASED INCONTRACT. IN TORT (INCLUDINGNEGLIGENCEOR STRICT LIAEILITV)OR OTHERWISE. SHALL NOT EXCEED THE PRICEOF THE PRODUCT OR SERVICES ON WHICH SUCH LIABILIW Is BASED.
15. W All paymenls are due ner Inlny (:50) days In lull Irom Ihe daIe of nyoloe. unless ornerwlse mqually agreed uponin wrong. Cusrornershall be lnvoloed Ior. and shall pay ler. all Servloe not expressly arovldeb Ior by me Ierms, suen as slle oaIIsInvolvlng no-Vaull louno lnsgecI-ona where no correcllye malnIenanoe was required, Comraclor reserves lne ngnl lo reluse Ioproyroe any lurlher Seryloe LIanI all due payments have been reoelyed. In Ine evenI ov an eany lerrnrnallon I) Cualemer rs llablevar any Seryloe benarmea prlar lo the errecllye dare ollermlnallon: and (II) Conlraelor. al Its alacrellon. wlll prayloe a crew: againslany aayance paymenls recelyed as fDlIova' a) lbr �xed—Tale Agleernems, a pIDvraled amounl based on lne Iermlnaleo bombn ol Ihe�xed—price lee aue Conlraelor; or b) rar any new work oulslde or me Services proylded In Inls Agreemenl. an ameunl based on medmerence belween lne amour“ pain by Cusromer p r lb Ine effecllve dale or early Ierrnlnallen and me aelual cbsl oI Senrlcecomplslea (lneludrng emergency rebalr calls) by Conrrasrar pnbr lD rne ellecllve dale or early lermlnarion. or c) Ior preepald mulll»year obnlraels II Cuslomer rermlnares Ine AgreemenI parlwsy lhrougn Ina Agreemenl Ierm. CusIm-ner wlII be enllllea lo a relunu orme unusee pDrlIon oIIne CDnlracl MINUS me aprlea olseounl ror lne prerpaymenl,

Conlraclers brlce ls exclusive or any applIcablE lax. A)! orders wIH be subleol Io appllcable sales lax unless a eurrenl17. TA
Agreemenl ls locatedlax exempllon Izerllflcate Is on Me wrlh Conlraslor coyenng lne slale wnere Covered Equlpmenl under I

1s, FARI§: Unless olherwlse agreed Is by Ina banles .n wnllng. all pans remoyed Ior replaoemenlshall be Conlraclor‘sDroperly Pans used Irem Cuslnmersowned spare pans kll shall be replaced by Conlraolor at no coal ReplacemenI bans shall benew or of me same qualny as new
19. FORCE MégEQEE. Seller shall not be llable Ior Iallure lo benonn or delay In benormance due Ia nre. llood. sink: or olnarlabor dlnreully. acl av Goa. act or any goyernrnanlal aurnorlly or at Ihe cualomer. rlm. embargo. ruel or energy snonage. carshonage. wrecks or eelaya in lransbbnallon, or due In any Other cause beyond Contractcr' reasonable conlrol. In lhe even: ofdelay In parlormance due to any Such cause. Ine dale of dellyery or Ilme tor oompleuon wIll be ex(ended by a perlod 0' umereasonably necessary lo uvercnrne Ine enecl bI such delay,an CHOICE QF LAw: Tnls Agreemenl shall be conslrued In accordanee wIln and governed by Ihe laws of Ihe SlaIe av omo. orIn Inelurls on where lrre Servlce has been performed
21. MQDlr-‘Icg‘rlou 95 �AlVER: The lerms ana oonelllona at lhls Agreementcannol be modl�ed Dr walyed excebl by a wrlIIngsrgned by IhE panles and walyer by Contractar Dr Cuslomer of any proylslon In any one lnslanea snall nol sanallIuIe a walver as Inany olner Instance. II a prnvlslon of bus Agreemanl ls Inyalldalea Ior any reason. lnls Agreemanl remalns blnolng excepl for sucnlnvallo proylslon,
22.w: Conlraclar rs not respenslble rbr a hreach or aals or eledrunic syslem seourlly Caused by any lnlra vanysoulsmenl or moalllcallon made lo a Producl orner man by Conlraclor. rnoluolng. buI not limited Io, a syslem Inlmsion Drrnrerrerence. ylrus or n-rallclous code snack. loss 01 dala. Gala Ihen. mlsuse, unaulnorlzad access xo connaemlal. personal, anasensulva lnlarmalion ano/or nonpublic personal lnlormallon. hacking rnelaenl or any aels al oaIa ransom. Caused by any Inlro-panyeouIbmenr. moalllsallorr made Io a Producl olner man by Conlradarl or I ura by cusIomer Io Comply W. n Ealon Assembllescyberseeurlry Hardening Guleellnes at wwwsaloneam/assamb EsseCur�y (Ine "Cybersecurlly Gui�e�nes“) Contraclor mayrevlse me Cybersecur�y CquelInes ar any Ilme wllnbuI brlor nolree Coslomer Is responsible Ior oblainlng (a! Cuslorner‘s expense)assurances lram rnlrd-pany suppllers wlln respecl lo cybersecurlly ror Inlra party equipmenl. As a common bl use ano/or resale,Cuslomer snall dlrocl all users or me Praaucls purchased Io access lhe appllaable asoompanylng Ealon Ena User LlcenseAgreemenr (EUIA) and me Cyberseounly Culdellnes El wwwsalanebmlassemblles.securIIy. all ov much are subleol to change InIerms and pracllces. aI conlraoler-s dIsoreIion. al any Ilme
Eaton Is a lraoemark ol Ealon Corporalron,
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Time and Mater'al Service Rate Schedule E_‘[ol\lAttachment X-1 Mullen/Ln Hum/lass WalIerle

The following rate schedule applies to all services rendered on non»conxrac�ed and non-warranty equipment and to all services periormed oncontracted equipment where the service performed is outside the scope of the contracted coverage. Labor rates are based on the actual time ofdelivery Speci�c contract customers may be eligible for discounts on time and material charges.
Portal to Portal Labor per Hour (on—site and naval Time)

Mon 7 Fri,. ess Hours (8AM e 5PM) $370Mon, A Fr .Afler Bu ess Hours (5PM a SAM) $475Weekends and Holidays (Saturday 12:01AM _ sunday Midnight) 3595
Minimum Labor Billing‘Ml‘nlmum value range equal to above rates x hourly minimum

ment below 200kVA. Five day or less response (4-hour min.) 51.480 to $2.330i-nent ZOOkVA and above or Muiti Module. Five day or less response (6-hour mln.) $2.220 to 53,570Equipment 200kvA and above or Muiil Module. Two day or less response (B»hour mm.) $2,950 to $4,760
Travel 3. L g Expenses

Transportation Mileage included inlabor ratesAll others (all’ (are. car rental. tolls. etc.) ActualLodging ls Meals Actual
Calcula ion of Labor and Mileage charges: Portal to Portal (travel labor and mileage)
Materials l Spare Parts:

Material 1 Spare parts Current List PriceMinimum billing $200 Domestic9470 international
Pans Expedite Fees

Mon a Fr . Business Hours (5AM — 5PM) 5200Mari e Fr . A�er Business Hours (5PM — 8AM) $450Weekends and Holidays 3700
Freight Expense

Freight — FOB Factorysame Day Delivery
Depot Repair Labor:

Depot Repair LaborMinimum BillingExpadlllng Fee
Ngto

$135 minimum$340 plus freight

szua perhourszooszan

1. Seller shall not be responsible for any failure to perform. or delay in perfonnance or its obligations resulting from the COVID—19 pandemic orany future epidemic. and Buyer shall not be entitled to any damages resulting thereoln
2 Customers shouid be advised that onshore and marine T�iM requests may incur a minimum 1 s-nour daily labor charge when technicians areunable to return due to customer restrictions (Le. remote offshore locations With no commercial trave onboard a ship that has left port. etc.)
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Electronics Preventive Maintenance (UPS Power Module, PDU.Flywheel, LCM)Scope of WorkAttachment R-2
This scope of work Is shared by the fo||owing power quality equipment types: Eaton UPS.PDUIPDRIRPPISTS, Vycon Flywheel Ilium Communicator Module (LCM) and Non-Ea(orlequipment (MVS). Note the applicable features vary by type at equipment being contracted andadctitional scopes at work may be required,
The following is an outline of general checks pertormed during an Eatoanreventive Maintenance of theEaton uPs Power Module normally performed by Eaton field service personnel All checks are designedto be performed during o�line operation, in the bypass mode All checks or processes may not beappllcable to all equipment types or models.

1. Visual inspectiona. Inspect all printed circuit board connections for clean ’ness. swab contacts if necessary.h. inspect all power connections for signs of overheat' gc. inspect all subassemblies for signs of component detects or stressd. lnspect all DC capacitors tor signs of leakagees lnspect all AC capacitors for signs of leakagef. inspect and inventory all customenowned spare parts9. Inspect for, and perform as required, any open engineering changesh. If work is completed under a PowerTrustw ultra contract, inspect battery monitoringsystem
2. internal Operating ParametersDc Ground Detection ottset (if applicable)inverter leg current average balance (it app cable)Output �lter current average phase balance (if applicable)Rectifier bridge current average leg balance (if applicable)AC Protection settings are checkedDC Protection settings are checkedinput and Output Frequency and Voltage Bandwidth settings are checkedVerify AC and Dc tiller capacitanceVerify AC tank and trap �ller capacitance (it applicable)Verify Power Supply voltagesUpdate UPS �rmware as necessary with customer approval (parts if required areincluded at no charge under service agreements with full parts coverage, otherwiseaole)I. Evaluate Field Service Bulle�r‘ls (FSBS) for potential updates (parts if required areIncluded at no charge under service agreements with full parts coverage, otherwisebillable)

Scope at Work Attachment R72Revlslcn 06/23Page ‘l or a
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3. External Operating ParametersSystem input and Output Voltages (all phases)System Input and Output Currents (all phases)Dc Charging Voltages (�oat and equalize). record settings. adjust to nominalRecti�er phase on and walk upinverter phase on and walk upAdjust all panel meters to measured valuesSystem Bypass Voltages (all phases)Manual and uv Transfer Testing, verily uninterrupted transfer waveform (if applicable)Outage simulation and battery capabllity testing, and verify charger current limitGenerator operation and interface veri�cation (if applicable)
4. Envi ronmenlal ParametersUPS area ambient temperature and condition of ventilating equipmentGeneral Cleanliness of UPS Power ModuleGeneral Cleanliness of ups areaReplace air �lters as applicable and necessary (parts if required are included at nocharge under service agreements with full parts coverage, otherwise billable)Clean outside of ups including control/display panelFlywheel only: Drain all and change oil and �lters (NOTE: One (1) oil and filter changeper year)
5. Battery Cabinet ChecksGeneral appearance of Battery System (all types)General cleanliness of Battery System area (all types)inspect cells for physical abnormalitiesInspect all Dc connections for abnormalitiesBattery System area ambient temperature and condition of ventilating equipmentFor internal batteries only measure and record:Overall battery float voltageCharger output current and voltageNegative terminal temperature of one cell/battery per battery cabinet shelf or racktieriv. Momentary load testing ot cells < 100 watts (eg. 9E, 9x55 not 9330)
S. thhinm Communicator Module (LCM). if under Flex contract coverage

I).
inspect and verify LCM data logging. functional test and integration to lithium batterycabinet(s)Download LCM data for storage in Eaton cloud applicatlon for customer reporting
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7. Monitorlng System Parametersa. Alarm archive review and printingb. Alarm lamp test-local and remote (if applicable)c. Replace all open monl or bulbsd. If work is completed under a PowerTrusl ultra conlract. inspect battery mee. Review Battery Test in history (if applicable)in Update connectivity card �rmware as necessary
oring system

B. Generala. Customer Consultationh. Verbal Recommendationsc. General Observa‘ions
Following the Preventive Maintenance inspection a written report will be provided detailing the results oithe inspection, and making specific recommendations toward future remedial action‘ upgrades. orsparing.
Ealcln aria PowevTrusl are lrade names, trademarks, and/or semee marks or Eaton Comorallon outs subslalaries ana amliales
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Eaton Valve Regulated (Sealed) Battery SystemPreventive Maintenance Scope of WorkAttachment R-5
Battery Maintenance of Battery Equipment includes. and is expressly limited to. those tasks set forthbelow based on IEEE 1185. Due to the size and type of battery. testing and work procedures varybetween battery jars above and below 100 watts per battery; work procedures may vary by UPs andbattery type and may be lim'ted by safety requirements. All additional work will be billable at theapplicable rates per Attachment x—1.
Performed During Each Preventive Maintenance Visit': 13%?” 1oow+/_larA. Measure and Record the following:1. individual cell/battery lioat voltages and overall float voltage Yes Yes2. Charger output current and voltage Yes Yes3. AC ripple current and voltage imposed on the battery Yes Yes4. internal ohmic values of each cell/battery or perform a continuity No Yestest of each cell/battery5. Connection Resistance of ’1 00% of the inter cell/battery connectlon No Yes6. Ambient temperature and ventilation status Yes Yes7. Negative terminal temperature of all cells/batteries No Yes
a. Visually inspect conditions and appearance of the following:1, Connection terminals inter cell/battery connectors, cables and Yes Yesassociated hardware2. Cell/battery covers. containers, and post seals Yes Yes3. Battery racks or cabinets and associated components and Yes Yeshardware for structural integrity4. inspect cleanliness / corrosion of batteries, cabinet, rack and area Yes Yes5. Battery monitoring equipment (if present) Yes Yes5. Cell/battery jar or cover. noting any excessive distortion Yes Yes
:2. Perform cleaning of an accessible surfaces as required Yes Yes
D. Performed Once Per Calendar Year-The yearly maintenance procedure should include all of the above with theaddition of the following:

1 Measure and record the connection resistance of 100% of the inter No Yescell/battery connections.2. Refurbish and re—torque any connection where the resistance is above No Yes20% of the average.
E. Reporting Each Preventive Maintenance Visit:1. The techn‘cian(s) will issue the customer a verbal report summarizingthe condition of the battery and identifying any critical issues before Yes Yesleaving the customer's site2. A detailed report containing all readings and observations will be sent No Yesto the Customer within five business days.Ealun IS a trademark oi Eaton Corporation
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Eaton UPS Flex Onsite Service Parts and Labor CoverageScope of WorkAttachment R-30
This scope of work is shared by the power quality equipment types listed n the below table. Note theapplicable leatures vary by type of equipment being contracted and additional scopes or wont may berequirecL All checks or processes may not be applicable to all equipment types or models.

Electronics Corrective Battery Corrective TechEqu'pmem Typ" Maintenance Coverage Maintenance Coverage SupportEaton 3 Phase uPs Yes No Yes
Eaton 1 Phase uPs Yes Yes Yes
PDUIPDRIRPPISTS Yes No Yes
Flywheel YES NO Yes
Non-Eaton equipment (MVS) YES NO YesLithium CommunicatorModule (LCM) yes N“ Yes
ll optionally purchased by Customer withln the first lhree (3) years of a Eaton“ 3 Phase UPS installationdate (first startup) OR.
If optionally purchased by Customer in conjunction WIU’I one or more annual onssl‘e UPS Power ModulePreventive Maintenance SOW R~2 of the same duration. Contracior will provide:
Electronics Corrective Maintenance Coverage Inspection and repair or the electronic portion of theups (or other equipment type). or “Power Module" shall be penorrned as needed during the contractedperiod or maintenance at no extra charge to Purchaser. Remedial maintenance provlded by Contractorshall include. and be expressly limited to. maintenance to the Power Module. travel expenses, allnecessary parts replacement, adjustments and repairs It the Purchaser maintains Eaton spare pans atthe maintenance site. Contractor may. at its option, use those spare parts in the performance ofCorrective Maintenance and shall replace the spare parts. which it so uses. at no cost to the Purchaser.Excluslons. Certain Wear parts are excluded from electronics corrective coverage including batteries andfull capacitor replacement, All Corrective Maintenance to Battery System. if any. will be in accordancewith battery manufacturers" warranty or separate agreement. if any, For Flywheel coverage; any failuredue to lack of recommended bearlng replacement. vacuum pump replacement (or “major maintenance”per manufacturer recommendation) will not be included under corrective maintenance coverage and Wlllbe billable at current time and material rates. Eaton 9390 and 9395 UPS models have a special policy oncapacitor replacements: no link capacitors are eligible for inspection and repair at no extra Charge(excludes Ac and Battery capacitors). in the 9390 and 9395 models. only the AC input/output and Batterycapacitors will be recommended lor replacement cycles (rated life of �ve (5) years).
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1. Battery Corrective Maintenance Coverage (Limited to 1 Phase ups Models, 9155 ups andBladeUPS): inspection and repair or the internal battery portion of the ups (or other equipmenttype). or "Internal Battery" shall be performed as needed during the contracted period ofmaintenance at no extra charge to Purchaser. Remedial maintenance provided by Contractorshall include, and be expressly limited [0, mslhtenance lo the lntemal Battery. travel expenses, allnecessary parts replacement, adjustments and repairs. External battery coverage, if applicable.must be purchased separately l'f external batteries or battery cabinets exist.
2. 1x24 Technical Support: technical support via telephone or email to Contractor shall beavailable to answer product or support questions.

The Purchaser snail. from the commencement date oftne Service Agreement. maintain the ups PowerModule in accordance with ‘hs published operating speci�cations for (he Power Module 3! the ime ofpurchase. The Purchaser shall. unless otherwise speci�ed in the Service Agreement, maintain the BatterySystem in strict accordance with the Battery System manufacturer‘s recommended maintenanceguidelines.
Eaton is a trade name. trademark and/or service mark or Eaten Cnrpnra�cn or its subsidiaries and af�llales
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Eaton PredictPulse'" Remote Monitoring ServiceScope of Work (SOW)Attachment R-32
The terms and conditions in this sow are in addition to and are incorporated by reference into the TaoServlce Agreement — Terms and Conditions ("Service Agreement"). Terms that are capitalized in thissow shall have the same meaning ascribed to them in the Service Agreement. unless stated otherwisein this sow. In case of any conflict between this sow and the Service Agreement. the terms andconditions of this sow shall control.
DEFINITIONS, The following terms shall have the following meanings whenever used In this SOW‘
“PredlctPulse Service" means Contractor's PredictPulse""I remote monltoring service. which includes theCollection of status. alarm. and performance information and data from network£onnected CoveredEquipment, and the analysis and monitoring of such information and data to Drovlde alarm notificationsand reports to Customer and/or its Users
"Equipment Data" means all Covered Equipment status, alarm. and panorrriance information and datathat is collected. analyzed. generated, displayed. and reported in connection with the PredICtPuIseService and al formation and data about Customer's and/or its Users' use or, and interaction Wlth. thePredictPulse Service For avoidance of doubt. Equipment Data does not include any Personal Data orany information or data relating to the identity of Customer. which would specifically link or associateCustomer with such Covered Equipment status. alarm. and performance data or such use and interactiondata.
"Customer Equipment Data“ means Equipment Data combined with any information or data that isinputted into the PredictPulse Service by a User relating to the identity of Customer. which speci�callyks or associates Customer with the Equipment Data.
“Personal Data" means all personally ident‘ iable information and data relating to employees or agents ofCustomer. Users. or other indivlduals, including WIthout limitation. the name. tltle. employer, address(es)(residential and/or business). emall address(es) (personal and/or business), and phone number(s)(personal and/ctr business) of such employees. Users. and other individuals, which is inputted into thePredictpulse Service by Userst
"User“ means any individual who uses or accesses the PredictPulse Service on Customer's behalf orthrough Customer's account or passwords. whether authorized or not
’1 Fred CtPulse Serv e Descr DJ on gnd Customer E gg remants1.1 Contractor will proVide the PredlctPulse Service on subscribed Covered Equipment, ThePredictPulse Service shall include alarm notifications via a dashboard. mobile application. and monthlyreport summarizing alarms and Equipment Data.a, Access to the PredictPulse Service shall be from Contractor‘s web portal and includeCovered Equipment status. alarms. reports and service history.b. Contractor's obligation shall be to enable enrollment in the Predictpulse Service byCustomer. validation of the PredictF-ulse Service. and to notify Customer contact when acritical alarm occurs.c Contractor will remotely analyze component data for probability of failure and notity CustomerContact to schedule a maintenance site visit to inspect. repair and/or replace any Coveredcomponent in advance of the component failure,
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d. Contractor will remotely diagnose critical alarms and if appropriate. resolve emergencyevents as if Customer has requested Covered Equipment Service. enabling Contractor toarrive at the location of the Gov-red Equipment per the contracted CPM hours. if subscribedCovered Equipment has no contracted Covered Equipment Service coverage other than thePrediClPulsa Service. Contractor's obligation will solely be to notify Customer contact when aat alarm occurs.play and availability Equipment Data will vary and depend on the Covered Equipment,connectivity equipment and access to Customer provided network.
1.2 The Predictpulse Service will only be available f Customer provides and supports a CAT5LAN/Ethernet cable connected to either a Contractor supplied Wireless modem or Customer's SMTPemail server or equivalent network (along with necessary network configuration information (including IPaddresses) to facilitate Connectivity).
1,3 Covered Equipment will continue to transmit Customer Equipment Data to Contractor untilCustomer disconnects or disables the network connection Upon termination ot the PredictPulse Service.Customer is responsible for disconnecting or disabling any Covered Equipment from Customer's networkconnection. Contractor will not be responsible for notifying or reminding Customer that it must disconnector disable any Covered Equipment from Customer's network connection after termination of thePredictPulse Service. Contractor will continue to own the Equipment Data and not incur any liability as aresult of Customer's failure to disconnect or disable any Covered Equipment from the networkConnection.
1.4 Customer shall register at www.gredicggulseaggjgatorLCOE with a valid email address. self—maintain a complex password. and contact information in order to access the Predictpulse Service.
1.5 Connectivity Equipment Excluded — Customer shall be responsible for purchasing and/orupgrading compatible connectivity equipment required to support the PrediCtPulse Service,
1.5 Parts and labor coverage for all Covered Equipment is separate from the PredictPulse Service.
1.7 The customer shall maintain the Connectivity Equipment (ups network oommu icati n) cards percontractor recommendations (refer to the individuat UPS network communication card information). Thismaintenance shall include restricting access to unautnonzed personn I regularly (at least monthly) patchand apply updates/firmware updates to address vulnerablmies and verify device configurations. Thecustomer should register for cybersecurity noti�cations and updates at www.eatoncom/cyoersecurity.
2. Data21, Unless it receives Customer's prior written consent, Contractor: (a) shall not disclose to thirdparties or publish Customer Equipment Data and (b) shall not intentionally grant any third—party access toCustomer Equipment Data, Notwithstanding the foregoing, Contractor may disclose Customer EquipmentData as required by applicable law or by proper legal or governmental authority. Contractor shall giveCustomer prompt notice of any such legal or governmental demand and reasonably cooperate withCustomer in any effort to seek a protective order or otherwise to contest such required disclosure, atCustomer's expense.
2.2. Contractor shall own all Equipment Data and all results from processing such data, includingwi hout limitation. corn ilations and derivative works of such data. Contractor may use such EquipmentData for any purpose. including without limitation, for data mining, analysis and trending purposes. and
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may disclose Equipment Data to third parties without Customer‘s consent for any purpose. includingwithout limitation, for comparison and reliability reporting.
2.3. Contractor collects Personal Data from Users of the PredictPulse Service for the purpose ofallowing Eaton to provide the PredictPulse Service to Customer. Contractor does not sell Personal Datadisclosed to it through the PredictPulse Service. but it may transrer such Personal Data outside of theUnited States and share the intormation with third parties that Contractor retains to provide services on itsbehalf and to Contractor's sales representatives. which include third parties, in addition. contractor maydisclose Personal Data it collects as required by law. an aroitral body. a court of competent jurisdiction. alaw enforcement agency. or any other government agency. and may disclose personal iniormation itcollects when it believes it is appropriate to prevent physical or financial loss or in connection with aninvestigation of suspected or actual illegal activity. If a User desires to withdraw its consent to Contractor'suse of his/her Personal Data in connection with the PredictPulse Service. such User can subn’ut a requestto Contractor to remove his/her Personal Data from the PredictPulse Service at the lollowing emailaddress; iaeratgnim or auto link gai o a _@eaton co . specifying removal or your Personal Datafrom the PredictPulse ervice. Following rec pt of such request. Contractor will remove all or suchUser's Personal Data from the PredictPuIse Service. If a User withdraws his/her consent to Contractor'suse of Customer‘s Personal Data as described in this Agreement. Contractor may terminate such User'sCustomer's access to the PredictPulse Service. To the extent that a User inputs or otherwise provides inthe PredictPulse Service the Personal Data of another individual. whether or not an employee ofCustomer or whether or not such individual is another User or the System ("Other Individual"). Customerrepresents that it has obtained such Other Individual's prior written consent to 1) allow such User to inputsuch Other lndividual's Personal information into the PredictPulse Service and 2) the foregoing PersonalData privacy terms. Customer shall have sole responsibility for any violation of privacy laws as a result orits failure to obtain the Other Individual's prior written consent as described in the preceding sentence
274. Contractor makes no warranty regarding. and has no obligaklon with respect to the accuracy.completeness. or omissions of any Customer Equipment Data or any report. alarm. no i ication. orrecommendation generated or not generated py the PrediCtPulse Service based on the CustomerEquipment Data. Customer must use reasonabiejudgment in interpreting this data and information andcontact his or her local Eaton sales representative or Contractor Technical Support with any questions
2.5, Customer recognizes and agrees that hosting data online involves risks of unauthorizeddisclosure or exposure and tha(. in accessing and using the Predictpulse Service. Customer assumessuch risks To the exten‘ perrnitted by law, Contractor offers no represenla�on, warranty. or guaranteelhal Customer Equipment Data and/or Personal Data will not be exposed or disclosed through errors orkhe actions of third parties
2,6 Customer recognizes and agrees that the Cuslorrler Equlprnent Data collected from the CuslomerEquipment sent to PredictPulse is unencrypted and contains poieniially (nonspersonal) critlcal data (9.9model number. serial number. mac address. and event information). Contractor assumes the customerwill restrict unauthorized phys al and logical access lo the �eid equipment. network equipment. emailsewers. and other access to the data.
a. Customer Restric ns3.1. Customer shall not. (a) use the PrediclPulse Service tor any purpose other than tor its intendedpurpose or otherwise misuse the PredictPulse Semice; to) provide PredictPulse Service passwords orother log»in inlormation to any third part c) share non-public PreoictPulse Service features or contentwith any third party; (d) access the Fred ctPulse Service in order to build a competitive product or service.to build a product using similar ideas. reatures. functions or graphics of the PredictPulse Service. or to
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copy any ideas, features. functions or graphics of the PredictF-uise Service; (e) attempt to penetrate ordisable any security system. or intentionally distribute a computer virus, launch a denial of service attack.or n any other way attempt to interfere with the functioning or the PredictPuIse Saw a. includlng withoutlimitation any computer. communications system or website associated therewith; or (r) attempt to accessor otherwise interfere with the accounts of other users of the PredictPulse Service, In the event that itsuspects any breach of the requirements of this Section 31‘ inclu ing without limitation by Users,Contractor may suspend Customer‘s use of the PredictPulse Service without advanced notice, in additionto such other remedies as Contractor may have. This Agreement does not require Contractor to take anyaction against Customer or any User or other third party for violating this Section 3.1 or this Agreement,but Contractor is tree to take any such action it sees fit.
PrealctF-ulsc anu Eaton are traaemarks or Ealon Cnmoratlonr
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Eaton Anc lary Device Parts and Labor CoverageScope of WorkAttachment R-10
If Customer has purchased Corrective Maintenance Coverage for the UPS “Power Module" and ancillarydevices are directly connected to the covered equipment, parts and labor coverage may extend to theancillary device based on the device type. "Directly connected" is de�ned as electronically controlled orinterfaced to a Power Module. Ancillary devices may be eligible for optionally purchased pans and laborcoverage
Regardless of ancillary device parts and labor coverage, preventive maintenance of these ancillarydevices is limited to inspection and testing via an optionally purchased UPS Power Module (or otherdev-cc) preventive maintenance scope of work. There shall be no separate field activity report beyondthe relevant comments from the UPS preventive maintenance report (FAR).
Covered ancillag device types (if connected to covered equipment, these devices assume parts andlabor coverage of covered equipment)_ SBM (System Bypass Module). which includes UL 1778 "Uninterruptihle Power Systems" version— Ancillary coverage includes static switch but only if parts and labor coverage is purchased on allassociated UPS modules- SSBM (Switchboard System Bypass Module). which includes UL 891 "Switchboards" version orUL1558 ‘Metal-Enclosed LowAVollage Power Circuit Breaker Switchgear" version — Ancillarycoverage includes static switch but only it parts and labor coverage is purchased on allassociated UPS modulesMBP — Maintenance Bypass PanellAC — Integrated Accessories CabinetRemote monitor panelHot TieParallel cabinetBattery cabinet and battery breakers (excludes battery jars. cells or battery parts)lttlol

Covered components within covered gncillag devices shall include the electronic control portiondesigned and built by Eaton (Powerware series) for metering. monitoring. and controls (or transferringot loads. items covered include logic boards. power supplies. relays. and control circuitry. SSBMdisplays, Hot—Tie Display and programmable logic controllers (PLC).
Excluded components within covered gncillam devices shall be. circuit breakers, power qualitymetering. transient voltage surge suppressors (TVSS), metering and swuches. noneUPS operationrelated control circuitry, non-UPS operation related programmable logic controllers (PLC).

Excluded anc Hag device types (parts and labor coverage may be optionally purchased):. Batteries (EBM. EBC)Battery Monitoring SystemsLithium Communicator Module (LCM)ch — Integrated Distribution CabinetSwitchgear (coverage not available for purchase)Standalone STS 7 Static Transfer Switch device (eg, Cyberex Switch)
Scope or want Allanhmenl Re1DRevlslon 7121Page 1 pt 2
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PDU — Power Distribution UnitPDR — Power Distribution RackRPP — Remote power PanelEMSAUGKBattery Disconnect Circuit BreakerFlywheelATS/MTS — Automatic or Manual Transfer SwitchTvss — Transient Vomage Surge SuppressorPFC — Power Factor CorrectionePDURacks and cabinetsSoftware (e.g., Foreseer)SCADA SystemIR Camerapout-voltaslll

Eaten is a trade name, traaemark ana/nr service mark of Eaton Corporahun urns subslularles and af�llalesr
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STANDARD TERMS 8- CONDITIONS
FOR INDEPENDENT CONTRACTORS

THESE TERMS & CONDITIONS apply to the Contract established between the County ofSanta Barbara, a political subdivision of the State ofCalifornia (“COUNTY") byits Purchasing
Division

(“Purchasing"),
and the individual or entity identi�ed on the Contract form to which this document is attached (“CONTRACTOR"), including CONTRACTORS agents, employees or

sub-contractors. C NTRACTDR's signature on the Contractform means CONTRACTOR has read and acceptedthese terms and conditions.

1. SCOPE OF SERVICES / COMPENSATION. CONTRACTOR agrees to provide services to COUNTY, and COUNTY agrees to pay CONTRACTOR. according to the attached
Statement of Work. (The term "StatementofWork" refers to all attached language describing the services to be performed and the compensation to be paid, whether found in a Proposal,
Estimate, Quote, correspondence, and/or any other attached document, and includes the narrative text appearing on the Contract form, plus any subsequent amendment.) All work is to
be performed under the direction of the "Designee" (that is, the person designated by the department identi�ed in the Ship-To box on the Contract form). Payment will be subject to
satisfactory performance as determined by the Designee. CONTRACTOR will be entitled to reimbursement for only those expenses speci�cally identi�ed in the Statement ofWork.

2. STATUS AS INDEPENDENT CONTRACTOR. CONTRACTOR will perform all of CONTRACTORS services under this Contract as an independent contractor and not as COUNTY's
employee. CONTRACTOR understands and acknowledges that CONTRACTOR will not be entitled to any ofthe benefits ofa COUNTY employee, including but not limited to vacation,
sick leave, administrative leave, health insurance, disability insurance, retirement, unemployment insurance, workers‘ compensation and protection of tenure. CONTRACTOR warrants
that CONTRACTOR is authorized by law to perform all work contemplated in this Contract, and CONTRACTOR agrees to submit, upon request, veri�cation of licensure or registration, or
other applicable evidence of of�cial sanction.

3. BILLING & PAYMENT. CONTRACTOR must submit CONTRACTOR invoice(s), which must include the contract numberCOUNTY assigns (see Contract form), to the Bill-To
address on the Contract form, following completion of the increments identi�ed in the Statement of Work. Unless othenrvisespeci�ed in the Contract, COUNTY will pay CONTRACTOR
within thirty (30) days from presentation of invoice.

4. TAXES. COUNTY will not be responsible for paying any taxes on CONTRACTORS behalf, and should COUNTY be required to do so by state, federal, or local taxing agencies,
CONTRACTOR agrees to promptly reimburse COUNTY for the full value of such taxes paid plus interest and penalty assessed, if any. These taxes include, but are not limited to, the
following: FICA (Social Security), unemployment insurance contributions, income tax, disability insurance, and workers' compensation insurance. Notwithstanding the foregoing, if
CONTRACTOR IS using a non-Califomia address or a California PO. Box address for conducting its business with COUNTY, CONTRACTOR will be subject to required nonresident
withholding for services that CONTRACTOR provides in California for COUNTY, unless CONTRACTOR is a government entity or unless CONTRACTOR provides COUNTY with a
California withholding form that shows CONTRACTOR is exempt from withholding.

5. CONFLICT OF INTEREST. CONTRACTOR covenants that CONTRACTOR presently has no employment or interest and will not acquire any employment or interest, direct or
indirect, which would con�ict in any manner or degree with the performance of services required to be performed under this Contract. CONTRACTOR further covenants that in the
performance of this Contract, CONTRACTOR will employ no person having any such interest. CONTRACTOR must promptly disclose to COUNTY, in writing, any potential con�ict of
interest.

6. OWNERSHIP OF DOCUMENTS AND INTELLECTUAL PROPERTY. COUNTY will be the ownerof the following items incidental to this Contract, upon production and whether or
not completed: all data collected, all documents ofany type whatsoever (paperorelectronic), and any material necessary for the practical use of the data and/ordocuments from the time
ofcollectionand/or production, whether or not performance under this Contract is completed orterminated prior to completion. CONTRACTOR will not release any materials under this
paragraph except after COUNTY's priorwritten approval.

A. No data produced in whole or in part under this Contract will be subject to copyright or other intellectual property rights in the United States or in any other country except
as determined at COUNTY’s sole discretion.

B. COUNTY will have the unrestricted authority to copy, adapt, perform, display, publish, disclose, distribute, create derivative works from, and otherwise use in whole or in

part, any reports, data, or documents prepared under this Contract. CONTRACTOR agrees to take such actions and execute and deliver such documents as may
be needed to validate, protect and con�rm the rights provided hereunder. CONTRACTOR warrants that any items provided under this Contract will not infringe upon
any intellectual property or proprietary rights of any third party. CONTRACTOR at its own expense shall defend, indemnify, and hold harmless COUNTY against any
claim that any items provided by CONTRACTOR hereunder infringe upon intellectual or other proprietary rights of a third party, and CONTRACTOR shall pay any
damages, costs, settlementamounts, and fees (including attomeys' fees) thatmay �nally awarded against COUNTY in connection with any such claims.

C. These Ownership ofDocuments and Intellectual Property and Copyright and Intellectual Property provisions (Section 6, including subdivisions A—C) shall survive any
termination of this Contract.

7. COUNTY PROPERTY. COUNTY’s property, documents, and information provided for CONTRACTOR’s use in connection with the services shall remain COUNTY's property, and

CONTRACTOR shall return any such items whenever requested by COUNTY and/or required by this Agreement. CONTRACTOR may use such items only in connection with providing
the services. CONTRACTOR shall not disseminate any COUNTY property, documents, or information without COUNTY's prior written consent.

8. RECORDS AUDIT, AND REVIEW. CONTRACTOR must keep such business records pursuant to this Contract as would be kept by a reasonably prudent practitioner of
CONTRACTORS profession, and will maintain those records for at least four (4) years following the termination of this Contract. All accounting records must be kept in accordance with
generally accepted accounting practices. COUNTY will have the right to audit and review all such documents and records at any time during CONTRACTORS regular business hours or
upon reasonable notice. In addition, if this Contract exceeds ten thousand dollars ($10,000.00), CONTRACTOR shall be subject to the examination and audit of the California State
Auditor, at the request of the COUNTY or as part of any audit of the COUNTY, for a period of three (3) years after �nal payment under the Contract (Cal. Govt. Code Section 8546.7).
CONTRACTOR shall participate in any audits and reviews, whether by COUNTY or the State, at no charge to COUNTY. if federal, state or COUNTY audit exceptions are made relating to

overpayments made under this CONTRACT, CONTRACTOR shall reimburse the amount of audit exceptions directly to COUNTY as speci�ed by COUNTY in the noti�cation.

9. INSURANCE AND INDEMNIFICATION. CONTRACTOR agrees to the indemni�cation and insurance provisions as set forth in Exhibit X attached hereto and incorporated herein by
reference.

10. NONDISCRIMINATION. The County's Unlawful Discrimination Ordinance (Article Xlll of Chapter 2 of the Santa Barbara County Code) applies to this Contract and is incorporated
into the Contract by this reference with the same force and effect as if the ordinance were speci�cally set out herein, and CONTRACTOR agrees to comply with that ordinance.

11. NONEXCLUSIVE AGREEMENT. CONTRACTOR understands that this is not an exclusive Contract and that COUNTY has the right to negotiate with and enter into contracts with
others providing the same or similar services as those CONTRACTOR provides.

12. NON-ASSIGNMENT. CONTRACTOR will not assign any of CONTRACTORS rights nor transferanyofCONTRACTORsobligations under this Contract without COUNTY‘s prior
written consent, and any attempt to so assign or so transfer without such consent shall be void and without legal effect and shall constitute grounds for termination.

13. TERMINATION.
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A. By COUNTY. COUNTY may, by written notice to CONTRACTOR. terminate this Contract in whole or in part at any time. whether for COUNTY’s convenience, for

nonappropriation of funds, or because of the failure of CONTRACTOR to ful�ll the obligations herein.

1. For Convenience. COUNTY may terminate this Contract in whole or in part upon thirty (30) days written notice. During the thirty (30) day period,
CONTRACTOR shall. as directed by COUNTY, wind down and cease its services as quickly and ef�ciently as reasonably possible, without performing
unnecessary services or activities and by minimizing negative effects on COUNTY from such winding down and cessation of services.

2. For Nonappropriation of Funds. Notwithstanding any other provision of this Contract, in the event that no funds or insuf�cient funds are appropriated or

budgeted by federal, state or COUNTY governments, orfunds are not otherwise available for payments in the �scal year(s) covered by the term of this Contract,
then COUNTY will notify CONTRACTOR of such occurrence and COUNTY may terminate or suspend this Contract in whole or in part, with or without a prior
notice period. Subsequentto termination of this Contract under this provision, COUNTY shall have no obligation to make payments with regard to the remainder
ofthe term.

3. For Cause. Should CONTRACTOR default in the performance of this Contract or materially breach any of its provisions, COUNTY may. at COUNTY's sole

option, terminate or suspend this Contract in whole or in part by written notice. Upon receipt of notice, CONTRACTOR shall immediately discontinue all services
affected (unless the notice directs otherwise) and notify COUNTY as to the status of its performance. The date of termination shall be the date the notice is

received by CONTRACTOR, unless the notice directs otherwise.

8. By CONTRACTOR. Should COUNTY fail to pay CONTRACTOR all or any part of the payment set forth in EXHIBIT B. CONTRACTOR may. at CONTRACTOR‘s
option terminate this Contract if such failure is not remedied by COUNTY within thirty (30) days of written notice to COUNTY ofsuch late payment.

C. Upon termination, CONTRACTOR shall deliver to COUNTY all data, estimates, graphs, summaries, reports, and all other property, records, documents or papers as

may have been accumulated or produced by CONTRACTOR in performing this Contract, whether completed or in process, except such items as COUNTY may, by
written permission, permit CONTRACTOR to retain, Notwithstanding any other payment provision of this Contract, COUNTY shall pay CONTRACTOR for satisfactory
services performed to the date of termination to include a prorated amount of compensation due hereunder less payments, if any, previously made. In the event of an

early laminationCONTRACTOR, at its discretion, will provide a credit against any advance payments received as follows: a) for �xed-rate Agreements, a pro-rated
amount based on the terminated portion of the �xed-price fee due CONTRACTOR; or b) for any new work outside of the Services provided in this Agreement, an
amount based on the difference between the amount paid by COUNTY prior to the effective date of early termination and the actual cost of Service completed
(including emergency repair calls) by CONTRACTOR prior to the effective date of early termination, or c) for pre-paid multi- year contracts if COUNTY terminates
the Agreement partway through the Agreement term, COUNTY will be entitled to a refund of the unused portion of the contract MINUS the applied discount for the

pre-payment. In no event shall CONTRACTOR be paid an amount in excess of the full price under this Contract norfor pro�t on unperformed portions of service.
CONTRACTOR shall furnish to COUNTY such �nancial information as in the judgmentofCOUNTY is necessary to determine the reasonable value of the services
rendered by CONTRACTOR.

14. NOTICE. From CONTRACTOR: CONTRACTOR must send ordeliver any required notice to both the Designee and to Purchasing at the addresses appearing on the Contract form.
From COUNTY: Either Designee or Purchasing must send or deliver any required notice to CONTRACTOR at the address last known to the sender. Effective Date: Notices mailed by US
Postal Service �rst—class, receipt of which is unacknowledged, are effective three days from date of mailing. Other notices are effective upon delivery by hand, proof of delivery by common
carrier, oracknowledgementofreceipt, whichever is earlier.

15. ENTIRE AGREEMENT AND AMENDMENT. In conjunction with the matters considered herein, this Contract, including its attachments, contains the entire understanding and
agreement of the parties and there have been no promises. representations, agreements, warranties or undertakings by any of the parties, either oral orwritten, of any character or nature
hereafter binding exceptas set forth herein. This Contract may be altered, amended ormodi�ed only by an instrument in writing (executed by Purchasing and CONTRACTOR) and by no
other means. Each party waives their future right to claim, contest or assert that this Contract was modi�ed, canceled, superseded, or changed by any oral agreements, course of conduct,
waiver or estoppel.

16. COMPLIANCE WITH LAW. CONTRACTOR shall, at its sole cost and expense, comply with all County, State and Federal ordinances and statutes now in force or which may
hereafter be in force with regard to this Agreement. The judgment of any court of competent jurisdiction, or the admission of CONTRACTOR in any action or proceeding

againstCONTRACTOR, whether COUNTY is a party thereto or not, that CONTRACTOR has violated any such ordinance or statute, shall be conclusive of that fact as between CONTRA TOR
and COUNTY.

17. CALIFORNIA LAW. This Contract is governed by the laws of the State of California. Any litigation regarding this Contract or its contents must be �led in the County of Santa
Barbara, if in state court, or in the federal district court nearest to Santa Barbara County, if in federal court.

18. PRECEDENCE. in the event of conflict between the provisions contained in these numbered paragraphs and the provisions contained in the Statement ofWork, the provisions of
Unis document shall prevail unless 1) othenvise speci�ed on the Contract form to which this document is attached, or2) waived by amendment hereon with dated initials of Purchasing staff.

19. DEBARMENT AND SUSPENSION. CONTRACTOR certi�es to COUNTY that it and its employees and principals are not debarred, suspended, or otherwise excluded from or
ineligible for, participation in federal. state, or county government contracts. CONTRACTOR certi�es that it shall not contract with a subcontractor that is so debarred or suspended.

20. NO PUBLICITY 0R ENDORSEMENT. CONTRACTOR shall not use COUNTY's name or logo or any variation of such name or logo in any publicity, advertising or promotional
materials. CONTRACTOR shall not use COUNTY’s name or to o in any manner thatwould give the appearance that COUNTY is endorsing CONTRACTOR. CONTRACTOR shall not in

any way contract on behalf of or in the name of COUNTY. CONTRACTOR shall not release any informational pamphlets, notices, press releases, research reports, or similar public
notices concerning COUNTY or its projects, without obtaining the prior written approval of COUNTY.

21. SEVERABILITY. If any one or more of the provisions contained herein shall for any reason beheld to be invalid, illegal or unenforceable in any respect, then such provision or
provisions shall be deemed severabie from the remaining provisions hereof, and such invalidity, illegality or unenforceabitity shall not affect any other provision hereof, and this Contract
shall be construed as if such invalid, illegal or unenforceable provision had never been contained herein.

22. REMEDIES NOT EXCLUSIVE. In the event the remedies provided hereunder tail of their essential purpose, COUNTY shall have all rights and remedies at law and equity.
Otherwise, remedies contained under this Agreement shall be sole and exclusive.

23. SURVIVAL. All provisions of this Contract which by their nature are intended to survive the termination or expiration of this Contract shall survive such termination or expiration.

24. NO WAIVER. No delay or omission of COUNTY to exercise any right or power arising upon the occurrence of any event ofdefaultshall impair any such right or poweror shall be

construed to be a waiver of any such default or an acquiescence therein; and every power and remedy given by this Agreement to COUNTY shall be exercised from time to time and as

often as may be deemed expedient in the sole discretion ofCOUNTY.

25. SUCCESSORS AND ASSIGNS. All representations, covenants and warranties set forth in this Agreement, by or on behalf of, or forthe bene�t of any or all of �le parties hereto,
shall be binding upon and inure to the bene�t ofsuch party, its successors and assigns.

26. EXECUTION lN COUNTERPARTS' AUTHORITY. This Agreement may be executed in counterparts and each shall be deemed an original, and all shall constitute the same

instrument. All signatoriesand parties to this Agreementwarrant and representthat they have the powerand authority to enter into this Agreementin the names, titles and

capacities herein stated and on behalfof any entities, persons, or �rms represented or purported to be represented by such entity(ies), person(s), or �rmls) and all formal

requirements necessary to enter into this Agreementhave been fully compliedwith. Furthermore, by entering into this Agreement, CONTRACTOR hereby warrants that it
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shall not have breached the terms or conditionsof any othercontractor agreement to which CONTRACTOR is obligated, which breach would have a materialeffecthereon.

27. WARRANTY. CONTRACTOR shall perform all Service in a professional and workmanlike manner. CONTRACTOR warrants repairing or replacing defective parts or materials
and correcting defective workmanship reported to CONTRACTOR and/or diagnosed by CONTRACTOR's personnel during the term of this Agreement. CONTRACTOR warrants Its

corrective maintenance per the scope of work and replacement parts to be free from defects in material and workmanship for the term of the Service coverage period de�ned in the
CONTRACTOR'S quote or fora period oininety (90) days from the completion date of the repair or replacement ofparts or materials. whichever is longer. In the event the parts or
materials fail to meet published speci�cations due to a defect in parts or materials or workmanship covered by this Warranty. CONTRACTOR, at its discretion, will repair or replace
the warranted parts or materials at no cost to COUNTY. This Warranty shall not apply to any Power Module and/or Battery that has been: (i) subject to damage caused by accident,
fire, �ood, lightning, vandalism, acts of God, COUNTY’S neglect, misuse, misapplication, incorrect connection or external damage; (ii) subject to repair or alteration by COUNTY (or
a third party) not authorized by CONTRACTOR in writing; or (iii) moved without thirty (30) days’ notice to CONTRACTOR. CONTRACTOR reserves the right to supervise the move,
THIS WARRANTY IS EXCLUSIVE EXCEPT FOR WARRANTY OF TITLE. CONTRACTOR DISCLAIMS ALL OTHER WARRANTIES, INCLUDING ANY IMPLIED WARRANTY OF

MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. CORRECTION OF NON-CONFORMITIES IN THE MANNER AND FOR THE PERIOD OF TIME PROVIDED
ABOVE SHALL CONSTITUTE CONTRACTOR'S SOLE LIABILITY AND COUNTY‘S EXCLUSIVE REMEDY FOR FAILURE OF CONTRACTOR TO MEET ITS WARRANTY

OBLIGATIONS, WHETHER CLAIMS OF COUNTY ARE BASED IN CONTRACT, IN TORT (INCLUDING NEGLIGENCE AND STRICT LIABILITY) OR OTHERWISE. Parts or

materials supplied, but not manufactured by CONTRACTOR, are warranted solely by the manufacturer. CONTRACTOR’s obligation under this Warranty is conditioned upon receipt
of all payments due from COUNTY.

28. FORCE MAJEURE. Neither party shall be liable to the other for any failure to perform its obligations under this Agreement, to the extent causes beyond its reasonable control
make performance impossible or impractical, including but not limited to acts of God, pandemic or epidemic, riots, war, accidents, �res, floods, explosions, terrorism, vandalism,
strikes or labor disputes, government and competent authorities orders, embargoes and trade limitations, changes in law or regulation, or any other force majeure event or

circumstance, whether or not foreseeable. In the event of delay in performance due to any such cause, the date of delivery or time for completion will be extended by a period of
time reasonably necessary to overcome the effect of such delay.

29. LIABILITY. IN NO EVENT SHALL CONTRACTOR OR COUNTY. OR THEIR RESPECTIVE OFFICERS, DIRECTORS, EMPLOYEES OR AGENTS BE LIABLE TO THE
OTHER FOR ANY AND ALL CLAIMS ARISING OUT OF (A) DAMAGE TO PROPERTY OR EQUIPMENT, OTHER THAN DIRECT DAMAGES TO EQUIPMENT SOLD OR

SERVICED HEREUNDER, OR (B) ANY INCIDENTAL, INDIRECT, SPECIAL, PUNITIVE, OR CONSEQUENTIAL DAMAGES, SUCH AS, BUT NOT LIMITED TO, DELAY

DAMAGES. LOST PROFITS OR REVENUE, LOSS OF DATA, LOSS OF USE OR LOST OPPORTUNITY THAT RESULT FROM OR IN CONNECTION WITH ANY CLAIM(S) OR

CAUSE(S) OF ACTION, WHETHER BROUGHT IN CONTRACT OR IN TORT. EVEN IF CONTRACTOR OR COUNTY KNEW OR SHOULD HAVE KNOWN OF THE POSSIBILITY
OF SUCH DAMAGES. THE TOTAL CUMULATIVE LIABILITY OF CONTRACTOR OR COUNTY ARISING FROM OR RELATED TO THIS AGREEMENT WHETHER THE CLAIMS
ARE BASED IN CONTRACT, IN TORT (INCLUDING NEGLIGENCE OR STRICT LIABILITY) OR OTHERWISE, SHALL NOT EXCEED THE PRICE OF THE PRODUCT OR

SERVICES ON WHICH SUCH LIABILITY IS BASED. The foregoing limitation upon the types of damages and amounts of liability shall not apply to: (i) indemni�cation

obligations of CONTRACTOR; (ii) losses arising out of the willful misconduct, fraud, or gross negligence of CONTRACTOR; (iii) losses arising from any breach of
obligation to comply with laws.
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1. DEFINITIONS:The terms listed below shall have the following meanings:

“Battery" is the electricstorage portion of a UPS.
“Covered Equipment" is the equipmentas listed on the quote.
“CPM" is the ContractedPeriod of Maintenanceor Hours of Service.
“Customer"shall mean the purchaserof this Agreement.
“Drop Ship Items" are capacitors, fans, equipmentupgrades (modifications),batteries, battery monitoring systems, battery

containment,battery materials, racks and cabinets.
“EmergencyService" is all services provided on an as needed basis that is not scheduled in advance.
“PCS" is Pre-ContractSurvey inspection.
“PowerModule" is the electronic portion of a UPS or other power qualitydevice.
“ScopeofWork" is the services, procedures, methods, exclusionsand coverageas purchased by the Customer
"Service" is the installation, maintenance(including Preventive Maintenanceas defined in Scope of Work Attachment R-2),

repair, inspection, adjustment, and remote monitoringservices (including the PredictPulse Service as de�ned in Scope of
Work, Attachment R-32, R-36 or R-37) performedon the Covered Equipmentby Contractoror otherwise provided by
Contractor in connection with the Covered Equipment.

“UPS" is an UninterruptiblePower Supplywhich is comprised of the Power Module and Batteries.

2. ELIGIBILITY: All Covered Equipmentthat has a lapse in Serviceor warrantycoverage greater than ninety (90) days is subject
to a PCS prior to eligibility for Service under this Agreement.Customer will be charged at Contractor'scurrent Time and Material
Service Rate Schedule (Exhibit 1—PCS and AttachmentX—1). A list of the equipment requiring a PCS will be incorporated into this
Agreement.

3. HOURS OF SERVICE: Contractor will provide scheduled and emergency services portal-to-portal 8:00AM to 5:00 PM
Monday-Friday("5X8 Service") excluding all observed holidays. The Customermay purchase extended hours of scheduledand
EmergencyService coverage (“7x24 Service") including EmergencyService being provided on public holidays (5 U.S.C. 6103).
Scheduled servicesare not available on observed holidays.

4. ON-SITE RESPONSETIME: Upon Service request the Contractorwill arrive at the location of the Covered Equipment the next
business day. If purchased by Customer and the Covered Equipment is located within one hundred (100) miles of a Contractor
service location, Contractorwill arrive at location of Covered Equipmentwithin eight (8), four (4) or two (2) CPM hours. Response
time does not include battery replacementservice.

5. LABOR AND MATERIAL RATES: Customershall be billed at Contractor’scurrent Time and Material Rate Schedule
(AttachmentX-1) for Service purchased outside the Scope(s) of Work. This excludes any �at-rate quoted by Contractor
representative.

6. ENGINEERINGCHANGES: All engineering changes deemed necessaryby Contractorwill be installed during scheduled
Service visits during the CPM. Any engineeringchangesdeemed optional by Contractorwill be offered to Customeron an as-
available, per charge basis.

7. CUSTOMER'SRESPONSIBILITY:
A. Communicationand Scheduling - Customershall contact Contractor'sCustomer Reliability Center (1-800-843-9433)to
schedule all Service and other requests. Preventive Maintenanceor Services is deemed fulfilled if (i) the Customer fails to
schedule or (ii) does not permit Service to be completed within ninety (90) days of the scheduled servicedate.

8. Movement - If Covered Equipment is moved to another location within the United States, Service coverage will continue at
Contractors option if: (i) Customer noti�es Contractor in writing at least thirty (30) days in advance of power-down of Covered
Equipmentand, (ii) Contractorsupervises the power-down, disconnection,rigging, packing, movement, unpacking, reinstallation
and re-startof the Covered Equipmentand Customerwill be charged at currentTime and Material Service Rate Schedule.

C. Escort - During the provision of Service, Customerwill have a representativepresent at Servicesite at no cost to the
Contractor.

D. Access — Customershall grant unobstructedaccess to the Covered Equipmentto be serviced, as well as adequateworking
space in the immediatevicinity as may be required for the Contractorto perform Services. Prior to a site visit, the Customerand

Terms and Conditions (T—O)
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Contractormust agree on site access requirementcosts. These costs will be invoiced by the Contractorfollowing completionof
Services.

8. BATTERIESAND DROP SHIP ITEMS: Prices stated in a quote do not include installation, freight, and handling charges unless
these items are listed and priced in the quote. Prices stated in a quote are F.O.B. factory (unless otherwise stated) and title and risk
of loss to each article sold by Contractorto Customershall pass to Customerupon deliveryat the F.O.B. point.

Shipmentestimatesare after receipt of Customer’s purchase order. if approval of drawings are required, then shipmentestimates
are after receipt of written approval. If the Customercannotaccept deliveryof batteries, Customerwill arrange for storage.
Contractoris not liable or responsible for any damages or loss for delay or default in delivery due to force majeure. Customermay
not cancel its purchase order because ofsuch delays.

Customermay cancel its purchase orderwith prior written notice to Contractorsubject to cancellation charges for capacitors, fans,
equipmentupgrades (modi�cations), batteries and Drop Ship Items as follows: (i) between 0-30 days prior to shipment, 100% of
the total invoice, and (ii) greater than 30 days prior to shipment, 50% of the total invoice. Changes made to an order may be
subject to increase or decrease in purchase order amount, change order charges, and changes in schedule date. Customer is

responsiblefor return freight charges related to cancellation.

9. END OF SERVICE LIFE (“EOSL”[: Contractormay designate a Power Module as "End of Service Life” which means limited
parts are available and Service will be provided on a best efforts basis. This designationwill be indicated on the quote for Service
renewal and will serve as Contractor’s notice of limited service support and its recommendationto replace or decommissionthe
Power Module. If Contractor cannot perform or complete a covered repair, Contractor may terminate coverage under this
Agreement. Customer may request a pro-rated refund for the terminated portion of this Agreement, subject to the termination
provisionsof the Agreement.

10. PARTS: Unless otherwiseagreed to by the parties in writing, all parts removed for replacementshall be Contractor'sproperty.
Parts used from Customer—owned spare parts kit shall be replaced by Contractorat no cost. Replacement parts shall benewor of
the same quality as new.

Terms and Conditions(T—O)
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EXHIBIT C

Indemnification and Insurance Requirements
(For Information Technology Contracts)

INDEMNIFICATION

CONTRACTOR agrees to indemnify, defend (with counsel reasonably approved by
COUNTY) and hold harmless COUNTY and its officers, officials, employees, agents and
volunteers from and against any and all claims, actions, losses, damages, judgments and/or
liabilities brought against the indemnified parties to the extent arising direct from (1) bodily injury
to or death of any person or damage to or destruction of any property caused by the negligent
acts, errors or omissions of any CONTRACTOR, its agents or employees, and (2) any violation
of federal or state law, regulation, order, rule or of any other governmental authority having
jurisdiction by CONTRACTOR, its employees or agents, caused by CONTRACTOR’s work at the
site.

NOTIFICATION OF ACCIDENTS AND SURVIVAL OF INDEMNIFICATION PROVISIONS

CONTRACTOR shall notify COUNTY immediately in the event of any accident or injury
arising out of or in connection with this Agreement. The indemnification provisions in this
Agreementshall survive any expiration or termination of this Agreement.

INSURANCE

CONTRACTOR shall procure and maintain for the duration of this Agreement 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, its agents, representatives, employees or subcontractors.

A. Minimum Scope of Insurance
Coverage shall be at least as broad as:

1. Commercial General Liability (CGL): Insurance Services Office (ISO) Form CG
00 01 covering CGL on an “occurrence" basis, including products-completed
operations, personal & advertising injury, with limits no less than $1,000,000 per
occurrence and $2,000,000 in the aggregate.

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 California, 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) Insurance appropriate to the
CONTRACTOR'S profession, with limit of no less than $1,000,000 per occurrence
or claim, $2,000,000 aggregate.

B. Other Insurance Provisions
The insurance policies are to contain, or be endorsed to contain, the following provisions:
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1. Additional Insured — COUNTY, its officers, officials, employees, agents and
volunteers are to be named as additional insureds to the extent of CONTRACTOR’s
indemnification obligations arising out of this Agreement on the CGL policy with
respectto 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 1O 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 Agreement, the
CONTRACTOR's insurance coverage shall be primary insurance as respects the
COUNTY, its officers, officials, employees, agents and volunteers. Any insurance or
self-insurance maintained by the COUNTY, its officers, officials, employees, agents
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 canceled, except with notice to the COUNTY.

Waiver of Subrogation Rights - CONTRACTOR hereby grants to COUNTY a
waiver of any right to subrogation to the extent of CONTRACTOR’S indemnification
obligations arising out of this Agreementwhich any insurer of said CONTRACTOR
may acquire against the COUNTY by virtue of the payment of any loss under such
insurance. CONTRACTOR agrees to obtain any endorsement that may be

necessary to effect this waiver of subrogation, but this provision applies regardless
of whether or not the COUNTY has received a waiver of subrogation endorsement
from the insurer.

Reserved

Acceptability of Insurers — Unless othen/vise approved by Risk Management,
insurance shall be written by insurers authorized to do business in the State of
California and with a minimum A.M. Best’s Insurance Guide rating of ”A— VII".

Verification of Coverage — CONTRACTOR shall furnish the COUNTY with proof
of insurance, original certificates and amendatory endorsements as required by this
Agreement. The proof of insurance, certificates and endorsements are to be
received and approved by the COUNTY 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 CONTRACTOR shall furnish
evidence of renewal of coverage throughout the term of the Agreement. The
COUNTY reserves the right to review complete, certified copies of all required
insurance policies, including endorsements required by these specifications, at the
CONTRACTOR's corporate headquarters in Cleveland, Ohio.

Failure to Procure Coverage — In the event that any policy of insurance required
under this Agreement does not comply with the requirements, is not procured, or is
canceled and not replaced, COUNTY has the right but not the obligation or duty to
terminate the Agreement. Maintenance of required insurance coverage is amaterial
element of the Agreement and failure to maintain or renew such coverageor to
provide evidence of renewal may be treated by COUNTY as a material breachof
contract.

Subcontractors — CONTRACTOR shall require and verify that all subcontractors
maintain insurance meeting all the requirements stated herein, and CONTRACTOR
shall ensure that COUNTY is an additional insured on insurance required from
subcontractors.
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10. Claims Made Policies — if any of the required policies provide coverage on a
claims-made basis:

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

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

iii. If coverage is canceled 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 contract work.

11. Special Risks or Circumstances — COUNTY reserves the right to modify these
requirements, including limits, based on the nature of the risk, prior experience,
insurer, coverage, or other special circumstances.

Any change requiring additional types of insurance coverage or higher coverage limits
must be made by amendment to this Agreement. CONTRACTOR agrees to execute any such
amendment within thirty (30) days of receipt. Notwithstanding the foregoing, the CONTRACTOR
reserves the right to terminate the Agreement if it does not agree with or cannot comply with any
changes in the insurance coverages requested by the COUNTY.

Any failure, actual or alleged, on the part of COUNTY to monitor or enforce compliance
with any of the insurance and indemnification requirements will not be deemed as a waiver of any
rights on the part of COUNTY.
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