Docusign Envelope ID: C9981DCE-DD09-45A9-A346-1EDC80B06D8C
S IHIZO, 11 TV PurchaseOrder

Order CN11153

County of Santa Barbara
Purchasing Agent

260 N San Antonio Rd,
Santa Barbara, CA 93110

Order date
4/14/2025
Delivery address Vendor
Santa Barbara County 269832
SHERIFF EATON CORPORATION
4432 CALLE REAL
SANTA BARBARA, CA 29085 NETWORK PL
93110 CHICAGO
IL
805-681-4286 606731290
LEAH GROSS
Bill To
Santa Barbara County
PO BOX 6427 SANTA BARBARA, CA 805-681-4298
BUSINESS OFFICE
Refer Inquiries to Buyer Terms of payment
Karen Leichtweis 30 days
kleichtweis@countyofsb.org
Item/Comments Description Preferred Quantity Unit Price Amount
P delivery date y
000139- POWER For annual renewal for UPS Battery System.
EQUIPMENT 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.
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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.

DocuSigned by:

Accepted By: (X) JSUHA, Brttwur

\——76FD8DF84_C6249F...

Keith Bittner Business unit Mgr —Dgges"’i@ﬂ/'?@@5

Print Name/Title:

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

PhanyLoman

COUNTY OF SANTA BARBARA
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STANDARD TERMS & CONDITIONS
FOR INDEPENDENT CONTRACTORS

THESE TERMS & CONDITIONS apply to the Contract established between the County of Santa Barbara, a political subdivision of the State of California (‘COUNTY") by its Purchasing
Division ("Purchasing"), and the individual or entity identified on the Contract form to which this document is attached (‘CONTRACTORY"), including CONTRACTOR's agents, employees or
sub-contractors. CONTRACTOR's signature on the Contract form means CONTRACTOR has read and accepted these 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 “Statement of Work” 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 identified in the Ship-To box on the Contract form). Payment will be subject to
satisfactory performance as determined by the Designee. CONTRACTOR will be entitied to reimbursement for only those expenses specifically identified in the Statement of Work.

2. STATUS AS INDEPENDENT CONTRACTOR. CONTRACTOR will perform all of CONTRACTOR's 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 of the benefits of a 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 alf work contemplated in this Contract, and CONTRACTOR agrees to submit, upon request, verification of licensure or registration, or
other applicable evidence of official sanction.

3. BILLING & PAYMENT. CONTRACTOR must submit CONTRACTOR invoice(s), which must include the contract number COUNTY assigns (see Contract form), to the Bifl-To
address on the Contract form, following completion of the increments identified in the Statement of Work. Unless otherwise specified 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 CONTRACTOR's 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 P.O. 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 conflict 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 conflict of
interest.

6. OWNERSHIP OF DOCUMENTS AND INTELLECTUAL PROPERTY. COUNTY will be the owner of the following items incidental to this Contract, upon production and whether or
not completed: all data collected, all documents of any type whatsoever épaperor electronic), and any material necessary for the practical use of the data and/or documents from the time
of collection andfor production, whether or not performance under this Contract is completed or terminated prior to completion. CONTRACTOR will not release any materials under this
paragraph except after COUNTY's prior written approval.
A.  Nodata produced in whole orin part under this Contract will be subject to copyright or other intellectual property rights in the United States orin 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 confirm 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, settlement amounts, and fees (including attomeys' fees) that may finally awarded against COUNTY in connection with any such claims.

C.  These Ownership of Documents and Inteflectual 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 retur any such items whenever requested by COUNTY andor 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
CONTRACTOR's 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 CONTRACTOR's 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 final 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 specified by COUNTY in the notification.

9. INSURANCE AND [NDEMNIFICATION. CONTRACTOR agrees to the indemnification 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 XIl 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 specifically 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 CONTRACTOR's rights nor transfer any of CONTRACTOR's obligations under this Contract without COUNTY’s prior
written consent, and any aftempt 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 fulfill 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 efficiently 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 insufficient funds are appropriated or
budgeted by federal, state or COUNTY govemments, or funds are not otherwise available for payments in the fiscal 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. Subsequent to termination of this Contract under this provision, COUNTY shall have no obligation to make payments with regard to the remainder
of the 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.

B. 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 of such 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 termination CONTRACTOR, at its discretion, will provide a credit against any advance payments received as follows: a) for fixed-rate Agreements, a pro-rated
amount based on the terminated portion of the fixed-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 nor for profit on unperformed portions of service.
CONTRACTOR shall furnish to COUNTY such financial information as in the judgment of COUNTY is necessary to determine the reasonable value of the services
rendered by CONTRACTOR.

14. NOTICE. From CONTRACTOR: CONTRACTOR must send or deliver 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 first-class, receipt of which is unacknowledged, are effecfive three days from date of mailing. Other notices are effective upon delivery by hand, proof of delivery by common
carrier, or acknowledgement of receipt, 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 or written, of any character or nature
hereafter binding except as set forth herein. This Contract may be altered, amended or modified 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 modified, 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 against
CONTRACTOR, 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 CONTRACTOR
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 filed 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 of Work, the provisions of
this document shall prevail unless 1) otherwise specified on the Contract form to which this document is attached, or 2) waived by amendment hereon with dated initials of Purchasing staff.

19. DEBARMENT AND SUSPENSION. CONTRACTOR certifies 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 govemment contracts. CONTRACTOR certifies that it shall not contract with a subcontractor that is so debarred or suspended.

20. NO PUBLICITY OR 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 logo in any manner that would give the appearance that COUNTY is endorsing CONTRACTOR. CONTRACTOR shall not in
any way contract on behalf of or in the name of COUNTY. CgNTRACTOR 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 be held to be invalid, illegal or unenforceable in any respect, then such provision or
provisions shall be deemed severable from the remaining provisions hereof, and such invalidity, illegality or unenforceability 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 fail 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. Allprovisions 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 of default shall impair any such right or power or 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 of COUNTY.

25. SUCCESSORS AND ASSIGNS. Allrepresentations, covenants and warranties set forth in this Agreement, by or on behalf of, or for the benefit of any or all of the parties hereto,
shall be binding upon and inure to the benefit of such party, its successors and assigns.

26. EXECUTION IN COUNTERPARTS; AUTHORITY. This Agreement may be executed in counterparts and each shall be deemed an original, and all shall constitute the same
instrument. All signatories and parties to this Agreement warrant and represent that they have the power and authority to enter into this Agreement in the names, titles and
capacities herein stated and on behalf of any entities, persons, or firms represented or purported to be represented by such entity(ies), person(s), or firm(s) and all formal
requirements necessary to enter into this Agreement have been fully complied with. Furthermore, by entering into this Agreement, CONTRACTOR hereby warrants that it
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shall not have breached the terms or conditions of any other contract or agreement to which CONTRACTOR is obligated, which breach would have a material effect hereon.

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 defined in the
CONTRACTOR's quote or for a period of ninety (90) days from the completion date of the repair or replacement of parts or materials, whichever is longer. In the event the parts or
materials fail to meet published specifications 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, flood, 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 (jii) moved without thirty (30) days’ notice to CONTRACTOR. CONTRACTOR reserves the right to supervise the move.
THIS WARRANTY S 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 fiable 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, fires, 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) indemnification
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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ATTACHMENT A
EATON CORPORATION

1. DEFINITIONS: The terms listed below shall have the following meanings:

“Battery” is the electric storage portion of a UPS.

“Covered Equipment” is the equipment as listed on the quote.

“CPM" is the Contracted Period of Maintenance or Hours of Service.

“Customer” shall mean the purchaser of this Agreement.

“Drop Ship ltems” are capacitors, fans, equipment upgrades (modifications), batteries, battery monitoring systems, battery
containment, battery materials, racks and cabinets.

“Emergency Service" is all services provided on an as needed basis that is not scheduled in advance.

“PCS" is Pre-Contract Survey inspection.

"Power Module" is the electronic portion of a UPS or other power quality device.

“Scope of Work" is the services, procedures, methods, exclusions and coverage as purchased by the Customer

“Service” is the installation, maintenance (including Preventive Maintenance as defined in Scope of Work Attachment R-2),
repair, inspection, adjustment, and remote monitoring services (including the PredictPulse Service as defined in Scope of
Work, Attachment R-32, R-36 or R-37) performed on the Covered Equipment by Contractor or otherwise provided by
Contractor in connection with the Covered Equipment.

“UPS" is an Uninterruptible Power Supply which is comprised of the Power Module and Batteries.

2. ELIGIBILITY: All Covered Equipment that has a lapse in Service or warranty coverage greater than ninety (90) days is subject
to a PCS prior to eligibility for Service under this Agreement. Customer will be charged at Contractor's current Time and Material
Service Rate Schedule (Exhibit 1-PCS and Attachment X-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 Customer may purchase extended hours of scheduled and
Emergency Service coverage (“7x24 Service”) including Emergency Service being provided on public holidays (5 U.S.C. 6103).
Scheduled services are not available on observed holidays.

4. ON-SITE RESPONSE TIME: Upon Service request the Contractor will 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, Contractor will arrive at location of Covered Equipment within eight (8), four (4) or two (2) CPM hours. Response
time does not include battery replacement service.

5. LABOR AND MATERIAL RATES: Customer shall be billed at Contractor's current Time and Material Rate Schedule
(Attachment X-1) for Service purchased outside the Scope(s) of Work. This excludes any flat-rate quoted by Contractor
representative.

6. ENGINEERING CHANGES: All engineering changes deemed necessary by Contractor will be installed during scheduled
Service visits during the CPM. Any engineering changes deemed optional by Contractor will be offered to Customer on an as-
available, per charge basis.

7. CUSTOMER'’S RESPONSIBILITY:

A. Communication and Scheduling - Customer shall contact Contractor's Customer Reliability Center (1-800-843-9433) to
schedule all Service and other requests. Preventive Maintenance or 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 service date.

B. Movement - If Covered Equipment is moved to another location within the United States, Service coverage will continue at
Contractors option if: (i) Customer notifies Contractor in writing at least thirty (30) days in advance of power-down of Covered
Equipment and, (ii) Contractor supervises the power-down, disconnection, rigging, packing, movement, unpacking, reinstallation
and re-start of the Covered Equipment and Customer will be charged at current Time and Material Service Rate Schedule.

C. Escort - During the provision of Service, Customer will have a representative present at Service site at no cost to the
Contractor.

D. Access - Customer shall grant unobstructed access to the Covered Equipment to be serviced, as well as adequate working
space in the immediate vicinity as may be required for the Contractor to perform Services. Prior to a site visit, the Customer and
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Contractor must agree on site access requirement costs. These costs will be invoiced by the Contractor following completion of
Services.

8. BATTERIES AND 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 Contractor to Customer shall pass to Customer upon delivery at the F.Q.B. point.

Shipment estimates are after receipt of Customer’s purchase order. If approval of drawings are required, then shipment estimates
are after receipt of written approval. If the Customer cannot accept delivery of batteries, Customer will arrange for storage.
Contractor is not liable or responsible for any damages or loss for delay or default in delivery due to force majeure. Customer may
not cancel its purchase order because of such delays.

Customer may cancel its purchase order with prior written notice to Contractor subject to cancellation charges for capacitors, fans,
equipment upgrades (modifications), 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
responsible for return freight charges related to cancellation.

9. END OF SERVICE LIFE (“EOSL"): Contractor may 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 designation will be indicated on the quote for Service
renewal and will serve as Contractor’s notice of limited service support and its recommendation to replace or decommission the
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
provisions of the Agreement.

10. PARTS: Unless otherwise agreed to by the parties in writing, all parts removed for replacement shall be Contractor's property.
Parts used from Customer-owned spare parts kit shall be replaced by Contractor at no cost. Replacement parts shall benew or of
the same quality as new.

Terms and Conditions (T-0)
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EXHIBITC

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
Agreement shall 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. OtherInsurance 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 I1SO
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).

2. 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.

3. Notice of Cancellation — Each insurance policy required above shall provide that
coverage shall not be canceled, except with notice to the COUNTY.

4. 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 Agreement which 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

6. Acceptability of Insurers — Unless otherwise 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”.

7. 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.

8. 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.

9. 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 of the
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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