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Board of County Commissioners

Agenda Request
Date of Meeting: May 17, 2016
Date Submitted: May 3, 2016
To: Honorable Chairperson and Members of the Board
From: Robert M. Presnell, County Administrator

Clyde Collins, Building Official

Subject: Approval to Renew the StandardMaintenance Contract with
Emerson Network Power, Liebert Services, Inc. to Service and
Maintain the Battery Module (NBATIMOD) in the 911 Dispatch
Office at the Gadsden County Sheriff’s Office

Statement of Issue:

This agenda item seeks Board approval to renew the Standard Maintenance Contract with
Emerson Network Power, Liebert Services, Inc. to service and maintain the Battery Module
(NBATIMOD) in the 911 Dispatch Office at the Gadsden County Sheriff Office, authorize the
Chairperson to sign the contract.

Background:

To ensure continued backup power sources in the event of a power outage, it is recommended
that we have a contract in place for routine inspections and maintenance on the battery backup
systems.

Analysis:

Emerson Network Power, Liebert Services, Inc. is the original equipment manufacturer of the
battery backup system as well as the installer. The cost of the Standard Maintenance Contract is
$1,664.55 annually.

Fiscal Impact:

Funding will be acquired through the Facilities Maintenance Department.

Options:



1. Approve the contract and authorize the Chairperson to sign.
2. Do not approve the contract.
3. Board Direction.

County Administrator’s Recommendation:

Option 1
Attachment:

Emerson Network Power, Liebert Services, Inc.- Standard Maintenance Contract
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11243-7 St. Johns Industrial Pkwy. S.
Jacksonville, FI. 32246
PH: (904) 642-3369
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Proposal for Service

Conditioned Air & Power | Liebert Services

Mar 16, 2016
Gadsden County Sheriff

339 East Jefferson Street
Quincy, FL US, 32351
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Conditioned Air & Power
11243-7 St. Johns Industrial Pkwy. S.
Jacksonville, FL 32246

PH: (904) 642-3369
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Mar 16, 2016

Gadsden County Sheriff

Dear Warren Ellis,
339 East Jefferson Street

Quincy, FL US, 32351 Thank you for your interest in Emerson Network Power, Liebert Services. We are
Q02454409 pleased to submit the following proposal for your review and consideration.

As the rate of change and complexity in your data center increases, Emerson
Network Power is the dedicated partner that you need to help you achieve your

goals.

Please complete all required fields on the signature page and attach your Purchase
Order to assist timely order processing. Should you have any questions regarding
the proposal, feel free to contact me directly at (904) 642-3369. | look forward to
your response and the opportunity to work together to improve your data center

investment.

Sincerely,

RUTH SCOTT

11243-7 St. Johns Industrial Pkwy. S.
Jacksonville, FL 32246

PHONE (904) 642-3369

FAX (904) 645-0355

EMAIL RUTH.SCOTT@CONDAP.COM

Order Q02454409
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Conditioned Air & Power
11243-7 St. Johns Industrial Pkwy. S.
Jacksonville, FL. 32246 T .
PH: (904) 642-3369 ey bty

3

Liebert UPS / Power / Battery Services:

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

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

Standard Maintenance Contracts :
Site #: 142411, Gadsden County Sheriff

Coverage Type

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

Coverage Amount

ESSENTIAL

1597789 NFINITY 4-16 N11250512600 1 (5/13/2016) - (5/12/2017)

$1,664.55

Total price not including tax: USD $1,664.55

any lax required must be included in customer purchase order

Payment Terms: Net 30 Days
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Conditioned Air & Power
11243-7 St. Johns Industrial Pkwy. S.
Jacksonville, FL. 32246

PH: (904) 642-3369
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UNINTERRUPTIBLE POWER SYSTEMS

NFINITY
SCOPE OF WORK
ESSENTIAL SERVICE (1)

e Guaranteed 4-hour on-site emergency o Parts for KVA/Battery upgrades not
response, 7 days/week, 24 hours/day, included. Labor is included if performed
within 150 miles of a Liebert Services’ during a scheduled PM.

Service city. e Performed by Liebert factory trained

e Includes 1-800-LIEBERT Customer Customer Engineers.

Response Center. , e Includes 100% labor and travel coverage

e Includes 100% parts coverage (including 7 days/week, 24 hours/day, within the 48
internal batteries, excluding air filters and contiguous states and Hawaii.
proactive full bank capacitor e Subject to all Terms & Conditions as
replacement.) ' noted in the Liebert Services Terms &

e Includes access to Liebert Customer Conditions.

Services Network On-Line Internet
portal.

e Includes one Annual Preventive
Maintenance Service scheduled by the
customer between 8am-5pm, Monday-
Friday (excluding national holidays).

SERVICE PERFORMED

UPS Full Preventive Maintenance Service

Record the phase to phase input voltages.

Perform a temperature check on all breakers, connections, and associated controls. Repair and/or report
all high temperature areas.

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

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

Inspect for broken, brittle, damaged, or heat stressed components and cables.

Clean any foreign material and dust from internal compartments.

Perform a status check of alarm circuits.

Perform an operational test of the system including unit transfer to and from bypass.

Perform an operational test of the system including unit transfer to and from battery.

Install or perform Engineering Field Modifications including firmware revisions as necessary.

Return the system to normal load and verify the output voltage.

Review system performance with customer to address any system questions.

Note1: Preventive Maintenance usually requires a shutdown to ensure electrical connection
integrity.
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Conditioned Air & Power
11243-7 St. Johns Industrial Pkwy. S.
Jacksonville, FL. 32246
PH: (904) 642-3369
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Order Number: Q02454409

Purchase Order must be assigned to: Payment remittance address:

Emerson Netwark Power, Liebert Services, Inc. Emerson Network Power, Liebert Services, Inc.
610 Executive Campus Dr PO Box 70474

Westerville OH 43082 Chicago, IL 60673

FID# 43-1798453

PO should be e-mailed or faxed with signed proposal to:
Emerson Network Power, Liebert Services, ¢/o RUTH SCOTT
Attn: RUTH SCOTT

Email: RUTH.SCOTT@CONDAP.COM

Fax: (904) 645-0355

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

Purchase Order Number: Purchase Order attached: O Yes O No

If PO NOT attached, please specify reason:

Invoice Delivery Method: [0 Web Billing (Attach Instructions) O Mail O Other

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

** COVERAGE DETAILS * *
For equipment not currently under a Service Agreement or for equipment for which the warranty has expired in excess of thirty(30) days, parts required to bring
equipment back to manufacturers specifications are the respensibility of the Buyer and billable at the time of the first preventive maintenance visit or Service call.
All pricing is valid only for Service coverage stated and is subject to change if this Proposal is modified in any way. This Proposal is valid for 45 days from the
date of this Proposal unless otherwise noted. By acceptance of this Proposal, Buyer expressly manifests its assent to the Terms and Conditions of this Proposal,
and agrees that if any provision of Buyer's Order or other document or communication from Buyer is inconsistent with any provision of these Terms and
Conditions, regardiess of the order or timing of the exchange of such dacument or communication, these Terms and Conditions shall prevall.

Signature of this agreement authorizes Seller to invoice for Services mentioned herein and to utilize the provided purchase
order number. If a purchase order number is not used, then the Buyer authorizes and guarantees Seller the payment of such
invoices by autharity of the signature below.

Proposed By: Accepted By:
RUTH SCOTT Date Buyer Signature Required Date
Printed Name Title Phone
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Conditioned Air & Power
11243-7 St. Johns Industrial Pkwy. S.
Jacksonville, FL 32246

PH: (904) 642-3369
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SERVICES TERMS AND CONDITIONS

Emerson Network Power Lieber Senicas, Ine. (Ik/a Lisbert Glabal Senices, Inc.) Is hareln referred to as the "Selar” and the customer or parson
«or entity purchasing senvices ("Services™) and paits required for Senices (Parts”) from Selleris refened lo gs the "Buyar.” Thase Senvices Terms:
and Cordliions, any prics st or schadule, qualation, acknowledament, Seliar's scopa of wark, or Inwica from Sefar relvant ta the provision of
Sendces and all documents incorpacaled by spedific reference harain or therein, canstiuie the completa ard excluzive stalemendt of the ikms of
Iis agreement (*Agreemant’) goverring tha sala of Sendcas and Parts by Selier lo Buyer. Any discrepancies betveen the lemms of the above
rofererced documerts shallba resohed by Selisr, Seters Buyer'sp is espl ional on Buyer's assert to a1
of the termis of this Agreement, Including terms and conditions that are diffarent from or additional ta tha u::ms and condilions of Buyer's puchase
order. Buysr's accaplanca of tha Senices and Parts will manifast Buyer's assent (o the terms of (s Agreemant, Seller resenes the rght Inits
sole discretion o refuse ordars.

1, PRICES: Un'sss otharwisa specified in writing by Sellar, the piica quoted or specified by Seller for the Senices shall remaln In effect for thirty
(30) days afier the date of Selir's quatation, Sellar's scope of work or acknowledgment of Buyer's order for tha Serdces, whichever oecws first,
provided an uncanditional autharizatan from Buyer for tha performance of the Senices is recsived and acceplad by Selier within such time
pariod. i authorization is not received by Seler within sueh trirty (30) day period, Selier shall have the right fo change the price for the Sendees,
AT pricas arz exclusive of layes, which are b ba borna by Buyer, Unless otharwise specified by Setar, Parts will be furiished at Safier's than
peevaiing prices.

2. TAXES: Any current of fulure lax or governmartal charga (or Increase In same) alfecling Sefar's cosls of Senicas or cosls of production,
sale, defvery or shipment of Paris, or which Seflar Is olharvise required la pay or collect in connaction wilh Ihe provision of Senices ard Parts,
shall ba for Buyar's account and shallbe added 13 the price or billzd to Buyer separately, at Sefer's election.

3. IERWS OF PAYMENT: Uriass olherviss specified by Seller, tamms of payment are nst 30 days fram date of Sellers invoica, Selier shal
have Lha right, amang clher remedies, either 1o lerminats Whis Agreement or o suspand luther performance under this Agrazmant andlor othar
agreements with Buyer in the evenl Buyer fails to make any paymart whan dua, which olar agreements Buyer and Seller hereby amend
accordingly. Buysrshallba Bablz for all expenses, Including anarnays' fees, relating to the collzelion of past duz amounts. Hany paymert owed
to Seler Is nal paid whan due, It shal basr intsrest, ata rals to ba delsrminzd by Seller, which shall not esceed tha masimum rata pamitted by
law, from the date on which il s due unil it is paid. Seter may preserve its intaresls in payment by enforcing any appicaile mecharic's,
construction or similar Ben rights. Should Buyer's financial resporelblity becoma unsatisfactory ta Selier, cash payments or secuity satisfactary
1o Sefar may be required by Selier for future parformance of Senvices or provision of Parts. K such eash payment or sacurity is not providad, in
addition lo Selr's olber rights and remedies, Selér may discontinua performance of Sendces and pravision of Parls. Al purchases pald by
cradit card shall be charged a 2.0% vsaga surcharga of thalnvolce total, for feas paid by Selirto acceplcredit card vansacians.

4, SHIPMENT AND DELIVERY: Whils Safar will uze all reasonable commercial effors to maintain the parfarmance dates acknawkdgad or
quoted by Seller, all datas ara and rot Belkr, atlts option, shall nol be bound to tznder delivery of any
Parts for wich Buyer has ot provided shipplng instuctions and other required Information. If the pravision of Senices or stipment of the Parls
Is posipanad er delayed by Buyer for any reason, Buyer agraes to reimburse Selber for any and all slorage costs and olhar addifonal expanses
resuliing therefrom.  Unkess otherwise spediied by Seler, for sales of Paris in which the end destination of the Parls Is auside of the Uniled
Statas, risk of loss and kaal tits to tha Pans shall wansfer 1o Buyer immediately 2fier the Parts have passed beyond tha tniterial fmits of the
United Stales. For il olher shipnients, risk of 1ss and legal itk shall pass from Seter to Buyer upon defvery o ard raceiptby cardor at Sallar's
shipping peinl  Motwilhstanding the abave, risk of lass and legal fitke lo Parls shall transfer to Buyer (i) whan defversd by the indvidual
providing the Sendces, or (i) at tha ma Parts are placed In storage dus to Buyer's delay or postponement. Any claims for shorlages or damages
suffered in transit are the resparsibifty of Buyer and shall be submittad by Buyer diractly ta tha carder, Shortages or damages must be lderifed
and signed for al tha tima of dafivery.

5. LINITED WARRANTY: Subject to lhe Emilations of Section 6, Selzr warrants thal it will parform Ihe Senvces a5 dascribed in this Agrsement
and will exerdse all reasanable skil, care and dua diligence in tha perfermance of the Sendces and shsll parform the Sendces in sccordance vith
professional practice. Sellér vamants that all Senvices performed shall be free from faully workmanskip for a perod of Wity (30) days fram
completion of Senices. To the extert assigrable, Seller assigns lo Buyer any wamanbes that are made by manufacturers and supplers of Paris.
EXCEPT AS SPECFED ABOVE, PARTS FURNISHED HEREUNDER ARE FURNISHED AS-1S, WHERE-IS, WITH NO WARRANTY
WHATSOEVER. THE WARRANTIES SET FORTH IN THIS SECTION 5 ARE THE SOLE AND EXCLUSNVE WARRANTES GVEN BY SELLER
WITH RESPECT TO THE SERVICES AND PARTS AND ARE M LEU OF AND EXCLUDE ALL OTHER WARRANTES, EXPRESS OR
IMPLED, ARGING BY OPERATION OF LAW OR OTHERWISE, INCLUD NG WITHOUT LIMTATION, MERCHANTABLITY ANO FITNESS
FOR A PARTICULAR PURPOSE WHETHER OR NOT THE PURPOSE OR USE HAS BEEN DISCLOSED TO SELLER IN SPECFICATIONS,
DRAWINGS OR OTHERWBE.

This warranty dees not extand lo any lasses or damages dus to misuse, accident, abuse, nagiect, nomal wear and t2sr, negigence (other than
Seler's), unauthorized medification of aleration, s beyond ralzd capacity, unsuitable power sowces or emironmental condiiors, Tmpropar

, repair, handiing, mai ar tion or any othar causa pot tha fault of Salar. To tha axtant thet Buyar or its agents have
suppied spedi Infeemation, ol operaling condilions or olhar data to Seter that Is usad in i) the sekscbion of ths Sendces
andior Parts and (i) the preparation of Seliefs quatation andior scope of work, and in the event thal sclual operating conditions or alher
canditons dilfer from thase representad by Buyer, any wananlies or olhar pravisions corfained herein thal are affeclzd by such conditions shall
be nul and void.

Buyer assumes al alher respansibiily for any foss. damage, or injury to persons or property arising out of, connacted with, or resuting from Ihe
useof Sanvices or Parts, githar abing or In combination with othar parts,

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

SELLER SHALL NOT BE LIABLE FOR DAMAGES CAUSED BY DELAY IN PERFORMANCE AND THE REMEDIES OF BUYER SET FORTH
IN THIS AGREEMENT ARE EXCLUSIVE. IN NO EVENT, REGARDLESS OF THE FORM OF THE CLAIM OR GAUSE OF AGTION
(WHETHER BASED IN CONTRACT, INFRINGEMENT, NEGLIGENCE, STRICT LIABLITY, OTHER TORT OR OTHERWISE), SHALL
SELLER'S LIABILITY TO BUYER AND/OR ITS CUSTOMERS EXCEED THE PRICE PAID BY BUYER FOR THE SPECFIC SERVICES OR
PARTS PROVIDED BY SELLER GVING RISE TO THE GLAIM OR CAUSE OF ACTION.

BUYER AGREES THAT SELLER'S LIABILITY TO BUYER AND/OR ITS CUSTOMERS SHALL NOT EXTEND TO INCLUDE INCIDENTAL,
CONSEQUENTIAL OR PUNITIVE DAMAGES. The tzrm “cansequantial damages™ shallinclud, but nat be Fniltzd la, loss of anticipated profits,
busingss interruption, loss of use, revenus, repuiation and data, costs Incurred, Including without mitation, for capital, fuel power and bss or
damaps to proparty or equipment.

Itis expressly underslood that any lechnical advica furnished by Seller wilh respect lo the use of iha Parls andlor Senvices is given withaul
charge, and Selarassumes no obligation or [abllity for the advice glven, or resulls obtalned, all such advice belng givenand accepled at Buyer's
risk,

7. INSURANGE: Sefier shall mairin the folowing Insuranca or sellinsurance coverage: Worker's Compensation In accordance with the
statutory requirements of he stata in which tha work Is performed, Employer's Lisbility vith a mit of Eabifty of $2,000,000 per occurrance for
bodily injury by accident or bodily irjury by disease. Commercial General Liability (CGL) for badily injury end property damage with a Emit of
$2,000,000 per occurrence and aggregate. CGL Includes Contractual Liabifty. CGL does not include Praducts and Completed Operations
ctoverage, witich is selfinsured. Automohile Llabllity insurance thal covers usage of all owned, non-owned and leased vehicks and which Is
suect (0 @ combinad singla Imil per eccumenca of $2,000,000. Aulaniotils Liabilly Inswance Includes Contraclual Lisbilly, bul na special

ion related fo the Insurance coverage provided by Seller can be found

atwww.marsh.comimal?elient=0200.

Buyer exprassly acknowledges and agrees thal Seller has set Its prices and entered inta this Agresment in relfiance upon the
of liahility, ge, and other terms and conditions specified herein, which allocate the risk between Seler and
Buyerand form a basls of this bargaln batween the partios.

&, EXCUSE OF PERFORMANCE: Selier shal rot be fiablz for detays inp or for non-par duz o acts of God; war, apidamic;
fieo; flacd; wealher; sshotage; sbikes or bor dispules; civil distubances or riols; governmental requssts, restictions, allocatiors, faws,

Services Terms and Canditions — Rev 2013

requisfions, omers or actions; unavallabiity of or delays In bansportation: default of supplers; or unforeseen drcumstances; acls or omissions of
Buyer, Including, without imitation, those specifisd n Ssction 18; or any sven's or causas bayond Selia’s reasonzble control. Perormance of
Senicas and dziveries of Parts may be suspended for an appropriate pedad af ime o canceled by Selkr upon rofics ko Buysr in the event of
anyof tha faregoing. but the balanca of this Agreamani shall alherwise remain unaffectzd as a result of the foregoing. I Seller detemings that its
abiliy 1o supply the lolal demand for the Senvces or Pars or to obtain malerial used directly or indirectly in the manufactiaa of the Pads is
Findered, fimited or made impracticable due o causes sel forthin the preceding paragraph, Sellar may deliy pedarmancs of Senicas oraocate
its availshie supply of the Parts emarg its purchasars on such basis as Seliar determines to be equitable withaut hability for any falure of
performance which may resut tharefrom,

9. CANCELLATION: Buyer may cancel orders anly upon reasanabla advance wailtan notice and upon payment to Sel'sr of Sellzr's canczllation
charges which Inchude, among other Ih ngs &l costs :md epenses incurmed ;md to cover commitments made by the Sefer, and a reasonable
profitthereon. Sellar's determinati shallb

10, CHANGES: Buyer may request charges or addifons 1o tha Sences. | tha evart such changes or additions are accepted by Seler, Sater

may revis Itz price ard performarce dates. Setar resenes tha right la change deslgns and specifications for ths Parts withaut prior nofice lo

Buyer, evcepl with respact o Parts belng made-to-order for Buyer. Seller shall have no cbFgation ta instal or make such change In any Pants
priorta tha date of such chang

11, NUCLEAR/MEDICAL: SERVICES AND PARTS SOLO HEREUNDER ARE NOT FOR USE IN CONRECTION WITH ANY NUCLEAR,
MEDICAL, LFE-SUPPORT AND RELATED APPLICATIONS. Buyer sccepts Sendcas and Parts vith 1ha foregolng understarding, agrees o
communicate the same In wriling lo eny subsequant purchasars or users and to defand, indemnily and hald harmisss Seller from any clzims,
losses, sulls, judgmans and damages, including inciderital and consequantizl damages, arising from such use, whather tha causa of action ba
basead intont, contractar othenwse, Including allagations thatthe Selar's Eabiity s based on nagligence or strict Babilty,

12. ASSIGNMENT: Buyer shall not assign its dghts or delzgatz ils dutizs hereunder or any interest herain witkout the prior wiilian consent of
Seler, and any such assignmant or delzgation, wilhout such consent, shall be void.

13, INSPECTION: Buyershall have ten (10) days from he dalz of camplstion of each portion of ha Sendces lo inspedt tha Sences, and in the
evant of any nan-<onfommity, Buyer must glve wiillen notice lo Sefer wilhin said period staling why the Senices are not corforming. Fallure by
Buysr lo give such notics car p tha Sanices,

14. BILLABLE SERVICES: Addiional charges will be bilad to Buyer at Seller's than pravaiing fzbor rales for any of 1h following: @) sny
Senices not specified in Seller’s quotatian, Seller's order acknowiadgemant, Setar's scopa of work, or othar dacumants refererced herein and
therein; b) any Senicas performed at times othar than Seller's nomal sendce hours; ¢ If imely ard reasonable sits ardlor equipmant aceass is
denied the Sell2r senvice representative; d) If itIs necessary, due o local circumstances, bo use urion labor or hirs an cutside convactor, Saler
Sendce persannel will prosds supendsion only and the cost of such urion or conbract labar will ba charged to Buyer; (2) If Sendce or repair is
nacessary lo retum equipmant to propar oparating mndmnn as a result of other than Seler (i) maintenance, repair, or madification fincluding,

wvilhout Imiitafion, changes in specificaions or | of other features), {ii) misuse or neglect, (inchuding, vithout Fnstation,
failura 1o maindaln faciiies and equipmentin a reasonable manner), (i) failure to operate equ in ds with epplicabia il

ard (iv) calastrophe, accidenl, arother causes extarral to equipmant; (T} sgws perrnrmance Is made mare budensome or coslly as a resull of
Buyer's failure Lo comply with its harein, er (g) any addili or including but nat fimitad to thosa retated to
Insurance requirements, senfce delivery, building entry or lachrical trairing.

15. DRAWINGS: Seller's documenlslion, prints, and drawings ('Documanis) (including wilhowt Tmilation, the underlying technology) furrished
by Seller 1o Buyer in connecEon with this Agreement ere the properly of Seller and Selar retalns all rights, Including without fmitation, exclusive
rights of use, Ecensing and sala. Notwithstanding tha foregeing, Buyer may use the Documents inconnaction with the Senviees and Parts.

16. EXPORTAMPORT: Buysr agrees lhat all appicatle import and expart control laws, regulations, orders and requirsments, including withaut
limitation those of e Urited Slates, and the jurisdictions in which the Seter and Buyer are established or kom which Services and Parts may ba
supplied, vill apply to their racalpt and use. I no event shal Buysr use, tarsfer, release, Import, or expor Paris in violaion of such appicable
lawrs, teguiations, orders or requirements,

17. NON-SOLICITATION: Bujer shail mat soicit, direclly o Indirectly, or employ any employee of Selier dudng tha pariod any Senicss are
being pravided ta Buyerand for & pericd of ora (1) year afler the bistprovisionaf Senices.

18. GENERAL PROVISIONS: These Senices Terms and Conditi al ather and prior aral or wrillen
slataments regardirg Ihe subjsct malisrof thess Senvices Terms and Conditions, No changs, modificatian, roscission, discharge, abandonmznt,
or walver of thesz Sendces Terms and Gondilions shall be binding upan the Seller urless made In writing and s:gned on its behalf by a duly
suthorized representative of Selar. Mo conditions, usage of rade, cowrsa ol d2afing or purporiing to
madify, vary, explain, ar supplament this Agreament shallbe birding uniess hereafler made in wriing and signad by m.: party ta be boud, and
na medificalicn or addiional larms shal| be applcable lo this Agreemant by Seller's raceipt, acknowladgmenl, or accaptance of purchasa ofders,
stipping Irstruction forms, or other documentalion contairing lerms at variarce with of In addifion to those set forth herein.  Any such
modifications or additonal tams are specifically rejected and deemed a matedal alieration hereof. I 1Hs document shall ba desmed an
scceplance of & prior olfer by Buysr, such acceptanca is exprassly condiional upon Buyer's assent 1o any additional or diffarant tems set forth
hargin. Setarresenes the right lo subconiract Services o athers. No walver by either parly with respect lo any breach or dafault or of any right
or remedy, and no coursa of dealing, shall be deamed o canstitule a continuing waiver of any other breach or defaut or of any other right or
remedy, unless such waiver be exprassed in writing and signed by tha party ta be bourd. All typegraphical or charical errars made by Se¥er in
ion are subject & {7

anyquatation, ar,

Tha valdity, performance, and all ather maters rebting to tha Inferpretaton ard efiect of this Agreement shall ha govemad by tha [aw of the s&te of Qlio
withoul regard ta ts confict of sws pincples. Buyerand Sefer agre that the proper wenue for all acions adsing In cormeclion harewith thal b2 only In
the courty of Frarkin, state of Oiio, and tha parfies egrea 1o submil b such juisdictan. No acion, regardiass of form, arising outof transacions relasng o
tHs contract, may be brought by either party more than two (2} years aher tha causs of acion has accreed. Tha UM, Comention on Contacss for the
Intemational Saks of Goods shal nat apply to this Agreemant.

19. ADDTIOHAL SERVICE CONDITIONS: The Buyershall furnish bo Safer, at no cost, sutable working space, storage space, adequate heat,
telephane, fght, verdlation, regifaled electric powsr and outkats for testirg puposes. The faciities shall be within a reasenable distance fram
where Lhe Senices ara to bo provided. Seller and iis represaniatives shal have full ard free sccess to the equipment in order to provida tha
nocessary Sendces, Buyer authorizes Sefer to send a sendce techricianor anauthorizad agent 1o access any sita requasted by Buyer lo perform
Senvces, Including senvices on different scopes of work and equipment as requasted by Buyer. Buyer shall provide the means to shutoff and
secure eleclric paver la the equipment and provide safe varking condilions, Seliar Is under ra ohigation ta remave or dispose of Parts or
equipment unlss spedifically agreed upon in Selie’s scope of work. Buyer shal immadialely inform Seter, in wriling, al the time of order
placemant and tharealtar, of any unsafe or hazardous substanca or canditianal tha sits, including, but aat Biriled lo, the prasarce of ashestos of
asbestos-containing materials, ard shall proride Sefler viih any appicable Malerial Oata Safsty Shaets regarding the same. Any losses, costs,
damages, claims and eypanses Incurred by Seller as a resull of Buyer's failure 10 so sdvise Seler shall be barna by Buyer. Selar, in its sola
discretion and wilhawt cost or penalty, resenves the right to cancel its under this or any ordar upan witten
nolce lo Buyer folowing Seler discovery of unsafe or hazardous sile substance or condition or any other drcumstanca abering Seller
pedormance of Senices. Buyer shall eppoint a representative familiar with the sila and the ratura of the Sendces lo be perfomied by Sslierto be
sccessible atall imes that Seller personnal are at tho site, Sallor shall not be Rabla for any espenses insured by Buyer in removing, replacing or
refurbishing any Buyer equipment or any part of Buyer's builing stncture that resricts Seter access. Buyer persannal shall cooparata with and
provide all recessary assistance 1o Seller. Selar shall not be lisble or responsible for any work performed by Buyer.

20, INDEMNITY: Each panty shall Indemrify and hol 1he other party harmiess from loss, damage, Babilty or expense rasuling from damage lo
personal proparly of a Wird party, or Injures, inzluding death, to third parties to ths extent caused by a negfgent act or emission of the pary
provding lion o a party's sgents or uring of senvicas hereunder. Such Indemnification shal
be reduced la Lhe exlant damaga or injuries are alldbulabiz Lo athers. Tha Indemrifying party shall dsfend ths other parly in accordanca with and
to the extent of 1ha above Indemrification, provided that the Irdemrll)mg parlyis: l) promplly notified by the other party, in vailing, of any claims,
demands or stits for such damages or injuies; if) givan all By the other party; il} given ful control over any
resuting pegotiaton, arbiration or kigaton, Inotising the right to chooss coursel and selta claims, or the frdemnifying parly's obligations hereln
shallbe deemad weived.
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