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Feb 17, 2016

Lieutenant Eric Lows¢

Email: elowe@lexingtonpolice.ky.qov

Dear Lieutenant Lowe,

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

As the rate of change and complexity in your data center increases, 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 (502) 267-4696. | look forward to

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

Sincerely,

MATTHEW NAIL

10704 Electron Drive
Louisville, KY 40299
PHONE (502) 267-4696
FAX (502) 267-5677

EMAIL mnail@climateconditioning.com

Order Q02440046-01
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Feb 17, 2016 ,
’ i Dear Lieutenant Lowe,
utenant Eric Lowe
Division of Police Thank you for your interest in Emerson Network Power, Liebert Services. We are

=ast Main Street 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.
Phone: 859-258-367( : .
Fax: Please complete all required fields on the signature page and attach your Purchase
Email: elowe@lexingtonpolice.ky.gov Order to assist timely order processing. Should you have any questions regarding

the proposal, feel free to contact me directly at (502) 267-4696. | look forward to
your response and the opportunity to work together to improve your data center
investment.

Sincerely,

MATTHEW NAIL

10704 Electron Drive
Louisville, KY 40299
PHONE (502) 267-4696
FAX (502) 267-5677

EMAIL mnail@climateconditioning.com

Order Q02440046-01
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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.
»  Our factory trained service force is twice the size of the next largest competitor with over 650 customer engineers

and field technicians in the United States alone; everywhere in the US the most knowledgeable engineers and
technicians available, will cover you.

Standard Maintenance Contracts :
Site #: 73440, Division Of Police, 150 East Main Street, Lexington, KY US, 40507

inti Coverage Type
Tag # Description Model # Annual PM Qty. (Coverage Dates) Coverage Amount
*ESSENTIAL
1202733 SRS 301 45-70 UDC63050C25RT03 2 (4120/2016) - (4/1912017)
ESSENTIAL
1202734 SEALED BATTERY U25BP050HMJ1NNL 4 (4120/2016) - (4/19/2017)
1203037 MBC/SLIM LN CAB  MB1C0050C25L 1 ESSENTIAL

(4/20/2016) - (4/19/2017)

*SRS 301 UPS units are at End of Life with no parts guaranteed after 12/31/16

Total price not including tax: USD $10,458.00

any tax required must be included in customer purchase order

Payment Terms: Net 30 Days
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UNINTERRUPTIBLE POWER SYSTEMS PERIPHERALS
MAINTENANCE BYPASS CABINET
LOAD BUS SYNC POWER TIE
SLIM LINE DISTRIBUTION CABINET
SCOPE OF WORK

ESSENTIAL SERVICE (1)

e Guaranteed 4-hour on-site emergency * Includes one Annual Preventive
response, 7 days/week, 24 hours/day, Maintenance visit scheduled by the
within 150 miles of a Liebert Services® customer between 8am-5pm, Monday-
Service city. Friday (excluding national holidays).

¢ Includes 1-800-LIEBERT Customer e Performed by Liebert factory trained
Response Center. Customer Engineers.

e Includes 100% parts coverage (excluding » Includes 100% labor and travel coverage
circuit breakers). 7 days/week, 24 hours/day, within the 48

* Includes access to Liebert Customer contiguous states and Hawaii.

Services Network On-Line Internet e Subject to all Terms & Conditions as
portal. noted in the Liebert Services Terms &
Conditions.

SERVICE PERFORMED

Full Preventive Maintenance Service

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

Check all mechanical connections for tightness and heat discoloration, making corrections where
necessary.

Clean any foreign material and dust from internal compartments.

Perform a status check of alarm circuits. (If Applicable).

Calibration of the equipment to meet manufacturer's specifications (if applicable).

Operational checkout of the system to include transfers and proper status indications.

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

Return unit to operational service with normal load then measure and verify display indications.

Note1: Preventive Maintenance usually requires a shutdown to ensure electrical connection
integrity.
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UNINTERRUPTIBLE POWER SYSTEMS
ALL 3-PHASE MODELS
SCOPE OF WORK

ESSENTIAL SERVICE (2) - NO PARTS

e Guaranteed 4-hour on-site emergency
response, 7 days/week, 24 hours/day, within

150 miles of a Liebert Services’ Service city.

e Includes 1-800-LIEBERT Customer
Response Center.

¢ [ncludes access to Liebert Customer
Services Network On-Line Internet portal.

e Parts are NOT Guaranteed. (Air filters,
batteries, and proactive full bank capacitor
replacement not covered under this
contract).

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

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

Subject to all Terms & Conditions as noted in
the Liebert Services Terms & Conditions or
the terms of a Master Agreement between

the parties, if any, shall apply.
* Performed by Level | Liebert factory trained P y PRy

Customer Engineers.

SERVICE PERFORMED

UPS Full Preventive Maintenance Service

Semi-Annual Service

1. Perform temperature check on all breakers, connections, and associated controls. Repair and/or
report all high temperature areas.
2. Perform a complete visual inspection of the equipment including subassemblies, wiring

harnesses, contacts, cables, and major components.

Check module(s) completely for the following (if applicable):

Rectifier and inverter snubber boards for discoloration.

Record all voltage and current meter readings on the module control cabinet or the system
control cabinet.

ok w

Annual Service Includes the Above, Plus

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

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

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

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

Calibrate and record all electronics to system specifications.

bl ol
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Attachment: Proc 5.1k (Rev 08/12) ©Emerson Network Power, Liebert Services



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

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

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

9 Review system performance with customer to address any questions and to schedule any
repairs.

10. Check power capacitors for swelling or leaking oil. (if applicable)

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

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

Battery Inspection Service - Performed During the UPS Annual PM Service

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

2. Visual inspection of the battery cabinet and/or room to include:
1L, Check for NO-OX grease or oil on all connections (if applicable).
2. Check battery jars for proper liquid level (if flooded cells).
3. Check for corrosion on all the terminals and cables.
4. Examine the physical cleanliness of the battery room and jars.
3. Measure and record DC bus ripple voltage (if applicable).
4. Measure and record total battery float voltage.

Note1: Preventive Maintenance usually requires a shutdown to ensure electrical connection
integrity.

Note2: Customer should check air filters monthly for cleanliness and replace as necessary.
Note3: Above maintenance does not include System Control Cabinet, Power Tie, Breaker
Cabinets, Load Bus Sync or Maintenance Bypass Cabinets.

Note4: The Battery Inspection Service listed above is only a visual inspection and is not intended
to replace a full preventive maintenance program for the battery system.

Attachment: Proc 5.1k (Rev 08/12) ©Emerson Network Power, Liebert Services
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STATIONARY BATTERY SYSTEMS
VRLA (SEALED) BATTERY
SCOPE OF WORK

ESSENTIAL SERVICE (4)

e Guaranteed 4-hour on-site emergency « Performed by Liebert factory trained
response, 7 days/week, 24 hours/day, Battery Specialist or Customer
within 150 miles of a Liebert Services’ Engineers.
Service city. » Preventive Maintenance Service
e Includes 1-800-LIEBERT Customer scheduled by the customer between
Response Center. 8am-5pm, Monday-Friday (excluding
e Includes 100% corrective labor and national holidays).
travel coverage 7 days/week, 24 e For 3-Phase UPS customers, includes
hours/day, within the 48 contiguous three Quarterly and one Annual PM.
states and Hawaii. Does not include e Single Jar Replacement Service for Lead
labor for full-string replacement. Acid Batteries: Includes freight, labor,
¢ Includes access to Liebert Services disposal and batteries. Subject to
Customer Services Network On-Line limitations as stated below.
Internet portal. o Subject to all Terms & Conditions as
e Includes battery recycling as required, noted in the Liebert Services Terms &
with documentation meeting EPA Conditions.

requirements.

SERVICE PERFORMED

**During the initial PM visit, an Annual Service PM must be performed™*

Quarterly Service

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

Measure and record the total battery float voltage and charging current.

Measure and record the overall AC ripple voltage.

Measure and record the overall AC ripple current.

Visually inspect the jars and covers for cracks and leakage.

Visually inspect for evidence of corrosion.

Measure and record the ambient temperature.

Verify the integrity of the battery rack/cabinet.

Measure and record 100% of the jar temperatures.

Measure and record the float voltage of all jars.

Measure and record all internal ohmic readings.

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

Annual Service Includes the Above, Plus
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Re-tighten all connections to the battery manufacturer's specifications, if required. Refer to the
manufacturer’s literature to determine if re-tightening is required.
Measure and record all battery connection resistances in micro-ohms, when applicable.

Corrective Maintenance Performed as Required

Refurbish cell connections as deemed necessary by the detailed inspection report.

Conditions for Single Jar Replacement Service for Lead Acid Batteries

The Customer is covered by an Essential or Preferred Contract.

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

Up to 10% of defective battery jars may be replaced within a 12-month period as exclusively determined
by Liebert Services.

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

Subject to Liebert Services Single Jar Replacement and Lead Acid Batteries Guidelines
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Order Number: Q02440046-01

Purchase Order must be assigned to:
Emerson Network Power, Liebert Services, Inc.

610 Executive Campus Dr
Westerville OH 43082

FID# 43-1798453

Payment remittance address:

Emerson Network Power, Liebert Services, Inc.
PO Box 70474

Chicago, IL 60673

PO should be e-mailed or faxed with signed proposal to:

Attn: MATTHEW NAIL
Email: mnail@climateconditioning.com
Fax: (502) 267-5677

Purchase Order Number:

Climate Conditioning Company, Inc., c/lo MATTHEW NAIL

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

Purchase Order attached: O Yes [ONo

If PO NOT attached, please specify reason:

O Accounts Payable Email

Billing Contact Person:

Invoice Delivery Method: O Web Billing (Attach Instructions)

Email:

O Mail O Other.
@

Phone:

Fax #:

Bill-To Company Name:

Bill-To Address:

Federal Tax ID #

Bill-To City, ST Zip:

Tax Exempt: O Yes (Attach tax exempt certificate)

Site Services/IT Contact Person:

O No

Phone:

invoices by authority of the signature below.

Thank you for your business.

Propos{edy
MATTH?(NAIL 7

‘7‘*‘ “y/ ({;
Date

** COVERAGE DETAILS * *
For equipment not currently under a Service Agreement or for equipment for which the warranty has expired in excess of thirty(30) days, parts required to bring
equipment back to manufacturers specifications are the responsibility of the Buyer and billable at the time of the first preventive maintenance visit or Service call
Al 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, regardless of the order or timing of the exchange of such document or communication, these Terms and Conditions shall prevail

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

Accepted By:

Buyer Signature Required Date

Printed Name Title Phone
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SERVICES TERMS AND CONDITIONS

Emarson Network Power Lisbert Services, Inc. (Uia Liebert Global Services, inc ) is herein referred 1o as the "Seller” and the customar of persen
of entity purchasing services (Services”) and parts requied for Services [Parts”) from Seller & refered 1o as the "Buys: * These Sarvces Terms
and Condtions, any price st or schedule. quotation, acknowledgment, Sel cops of work, of inveica from Seller relevant to the provision of
Services and all documents incorporated by Bpaciic reference herein of therein, conatitute the complete and exchaive statement of the terms of
this. agresment (Agresment’) goveming the sale of Services and Parts by Seller 1o Buysr. Any discrepancies between the terms of the above
refaranced documents shall be resalved by Seller. Geller's scceptanca of Buyer's purchase ofder is supressly conditional on Buyer's sssent to all
of th terms. of this Agresment, including terms and condiions that are different from or adddional 1 the terms. and condions of Buyer's purchese
order. Buysrs scceptance of the Services and Parts wil manifest Buyers aasent Lo the terms of this Agreement  Sellar resatves the right in s
sole dmcretion 1o refuse orders

1 PRICES Uniess otherwise specified in writing by Seller, the price quoted of specied by Seller for the Services shall remain in effect for thirty
(30) days sher the date of Seller's quotation, Seller's scopa of work or acknowledgment of Buyer's erdet ot the Senvces, whichever occurs frsl
provided an uncondtional authorization ftom Buyet for the performance of the Services is receed and accepted by Seler wihin such bme
period  authorization i not received by Seller within such thirty (30} day period, Seller shall have the right to change the prce for the Senices
Al prices are exciusie of Laxes, which are 10 be bome by Buyer. Unless otherwise specified by Seler, Parts will ba fumished at Sellers then
pravailing prices

2 JAKES Any current or fulure tax of governmental charge (or incresse in sama) affecting Sellers costs of Services or cots of production,
sals, debvary or shipment of Parts. of which Seller is otherwise required lo pay or collect in connection with the provision of Services and Parts,
shall be for Buyer's account and shall be 3dded to the price or biled o Buyet separately. at Seller's slection.

3 TERMS OF PAYMENT Uniess otherwise spectied by Seler, lerrms of payment are net 30 days from date of Seller's invoice
have the right, among other remedies, sthar to terminate this Agreement of 1o suspend further performance under this Agreement andior othet
agreements with Buysr in the event Buyer fais 1o make any payment when dus, which other agresments Buyer and Seler hersby amend
sccordingly. Buyer shall be Rable for all expenses, including attorneys' fees. relating 1o Ihe colection of past due amounts. If any payment owed
1o Selier | not paid when due. & shall bear interest, at a rate to be determined by Seller, which shall nol sxcesd the maximum rate permitted by
law, from the date on which i is dus untl & is paid, Seller may preserve i3 intefests in payment by enforcing any applicable mechanic’s.
construction of simdar len rights. Should Buyer's financial responsibildy becoms unsatisfactory to Sellar, cash paymants or securlty satisfactory
to Selier may be required by Selier for fulure performance of Services or provision of Parts. I such cash payment of security i not pravided, in
addtion to Seller's other rights and remedies, Seller may ducontinus performance of Services and prowision of Parts. Al purchases paid by
credil card shall be charged & 2.0% usage surcharge of the invorce total, for fees paid by Seller 1o accept credi card ams sctions

4 SHIPMENT AND DELIVERY Wnie Selior wil use all reascnable commercial efforts 1o maintain the performance dates acknowledged or
quoted by Seller, al dates ate and not g Sellar, at its option, shall not be bound 1o lender delivery of any
Parts for which Buyst has not provided shipping instructions and other required information. i the provision of Services or shipmant of the Parts.
s postponed or delayed by Buyet for any reason, Buyer agrees 1o reimburse Seller for any and all storage costs and other add onal expenses
resulting therefrom  Unless otherwise speciiied by Seller, for sales of Parts in which the end destination of the Parts is cutside of the Unted
States. risk of koss and legal te o the Parts shall ransfer 1o Buysr immediately after the Parts have passed beyond the territorial kmits of the
United States For all other shipmants, risk of loss and legal tile shall pass from Seller to Buyet upon delivery to and receipt by carmer st Seller's
shpping point  Notwithstanding the above, risk of loss and legal tile fo Parts shal transfer to Buyer () when delivered by the indiidual
praviding the Senvices, or (§) 8t the time Parts are placed in storage due to Buyer's delay of postponement. Any claims for shortages of damages
suffered in transk are the responsibdty of Buyer and shal be submited by Buyer drectly to the camrier Shoriages or damages must be identfied
and signed for at the time of delivery

5 LIMITED WARRANTY Subject 1o the kmitations of Section 6, Seller warrants that & wil perform the Sarvices as described in this Agresmant
and wil exerce ol sonable skil, care and due ddigence in the performance of the Services and shall perdorm the Services in accordance with
professional practice. Seller warrants that all Services pedormed shall be free from fauly workmanahip for @ period of ity (30) days from
complation of Services. To the extant assignable, Soler assigns o Buyer any warrantes that are made by manufacturers and supphers of Parts
EXCEPT AS SPECIFIED ABOVE, PARTS FURNISHED HEREUNDER ARE FURNISHED AS-IS, WHERE-IS, WITH NO WARRANTY
WHATSOEVER. THE WARRANTIES SET FORTH IN THIS SECTION § ARE THE SOLE AND EXCLUSIVE WARRANTIES GIVEN BY SELLER
WITH RESPECT TO THE SERVICES AND PARTS AND ARE IN LIEU OF AND EXCLUDE ALL OTHER WARRANTIES. EXPRESS OR
MPUED, ARISING BY OPERATION OF LAW OR OTHERWISE, INCLUDING WITHOUT LIMITATION, MERCHANTABILITY AND FITNESS
FOR A PARTICULAR PURPOSE WHETHER OR NOT THE PURPOSE OR USE HAS BEEN DISCLOSED TO SELLER IN SPECIFICATIONS.
DRAWINGS OR OTHERWISE

This warranty doss not extend 1o any losses or damages due to misuse, accidert. abuse, neghect, normal wear and tear, negigence (other than
Selier's), unauthorized modfication or alleration, use beyond raled Capacty, Unsutable POwe! BOUCES Of envitonmental condRions, Improper
instalaton, repair, handing, maintenance of apphcabon of any olher cause nol the faull of Seller. To the axtent that Buyer o &s agents have
supphed specfications, information, represantation of oparating conditions of other data 1o Seller that i used in () the selection of the Sarvices
andior Parts and (i) the preparation of Sellers quotation andior scope of work, and in the event that actual operating conditions. of other
condtions differ from thoss represented by Buyer, any warranbes of other provisions contained herein that are affected by such conditions shall
be null and void

Buyer assumes all other respansibity for any loss, damage, of injury to persons of property arising out of, connected with. of resulling from the
use of Services or Parts, ether alona of in combination with other parts

6 LIMITATION OF REMEDY AND LIABILITY THE SOLE AND EXCLUSIVE REMEDY FOR BREACH OF ANY WARRANTY HEREUNDER
SHALL BE LIMITED TO, AT SELLER'S SOLE OPTION, EITHER CORRECT PERFORMANGE 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
N THIS AGREEMENT ARE EXCLUSIVE. IN NO EVENT, REGARDLESS OF THE FORM OF THE CLAIM OR CAUSE OF ACTION
(WHETHER BASED IN CONTRACT, INFRINGEMENT, NEGLIGENCE, STRICT LIABILITY, OTHER TORT OR OTHERWISE), SHALL
SELLER'S LIABILITY TO BUYER AND/OR ITS CUSTOMERS EXCEED THE PRICE PAID BY BUYER FOR THE SPECIFIC SERVICES OR
PARTS PROVIDED BY SELLER GIVING RISE TO THE CLAIM OR CAUSE OF ACTION.

BUYER AGREES THAT SELLER'S LIABILITY TO BUYER AND/OR ITS CUSTOMERS SHALL NOT EXTEND TO INCLUDE INCIDENTAL,
CONSEQUENTIAL OR PUNITIVE DAMAGES. The term ‘consequential damages” shall include, but not be kmited 1o, loss of anticipated profit
business interrupbon, loss of Use. revenue, reputation and dats, costs incurred, inchuding without limiation, for capdal, fusl, powsr and ioss of
damage to property of equipment

X i axpressly understood that any lechnical adwice futhshed by Seler wah respect 1o the use of the Paris and'or Services is gven without
charge. and Seliar assurmes no obiigation of kabiity for the advice given, of results obtaned. all such advice being given and accepted at Buysr's
risk

7 INSURANCE: Seller shall maintan the folkowing insurance of sef-insurance caversge: Worker's Compensation in accordance with the
statutory requirements of the state in which the work is performed. Employer's Liability wih a imit of lisbiity of $2.000,000 per cocurrence for
Bodiy injury by sccident or bodly injury by dmease. Commercial General Liability (COL) for bodiy injury and property damage wh a limt of
$2.000,000 per occurmence and sgoregate. CGL includes Contractual Lisbity. CGL does net include Products and Cormplated Operations
@, which & sell-insured Automobile Lisbility insurance that covers usage of all owned, non-owned and leased vehicles and whch is
subject 10 & combined single imt per cccumrence of $2,000,000. Automobile Liablity insurance inchudes Contractusl Lisbilty. but na special
endorsements Additional information  related 1o the insurance coverage provided by Seller can  be found
1 wwew: marah.com/moi client=0900

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

5 EXCUSE OF PERFORMANCE Selier shall not be kabie for delays in performance of for non-performance due 1o scts of God, war. epdemic
fire. Mood. westher. sabotage; sirikes or labor disputes; chvil deturbances of riots; governmentsl requests restrictons. allocations, lawe,
reguiations, orders of sctions; unavailsbilty of or delays in ransportation; defaull of suppliers. of Unfores een CIFCUMSLaNCes. &<ty of omissions of
Buyer. including, wihout limtation, those spectfied in Section 19. of any events of causes beyond Seller's ressonable control Performance of
Services and deliveries of Paris may ba suspended for an appropriste period of time of canceled by Seller upon notice to Buyer in the event of

Services Terms and Conditions — Rev 2013

any of the foregoing, bit the balance of this Agresment shall ofherwise remain unaflected a3 a resul of the foregoing. ¥ 5 eller determines that its
abity to supply the total demand for the Services or Parts o o abtain material used drectly of indiectly in the manufacture of the Parts is
hindered. limited or made impracticable due 1o causes set forth in the preceding paragraph, Seller may delay performance of 5 ervices or allocate
s available supply of the Parts among s purchasers on such basis as Seller determines 1o be equitable without liabity for any falure of
performance which may fesult therefrom

9 CANCELLATION Buyst may cancel orders only upon reasonable advance writien notice and upon payment 1o Sellar of Seliers cancellaion
chaiges which inchude, smong ofher things, all costs and expenses incurred and 1 cover commiments. made by the Seller, and & reasonable
prolt theteon Seller's determination of such cancellation charges shal be conclusive

10. CHANGES: Buyer may request changes or addtions 1o the Services. In the event such changes of aodiions are sccepted by Seller. Seler
may revise the price and performance dates. Seber reserves the right to change designs and specificaions for the Parts without priof notice 1o
Buyer, sxcept wih respect to Parts being made-to-order for Buyet. Selier shall have no obligation to install or make such change in any Pans
manufactured priof 10 the date of such change

11, NUCLEARMMEDICAL: SERVICES AND PARTS SOLD HEREUNDER ARE NOT FOR USE IN CONNECTION WITH ANY NUCLEAR
MEDICAL, LIFE-SUPPORT AND RELATED APPLICATIONS. Buyer sccepts Services and Parts with the foregoing underitanding, agrees 1o
communicate the same in writing to any subsequent purchasers o users and lo defend, indemndy and hold harmiess Seller from any claims
ioases, sults, judgments and damages., inchuding inckdental and consequential damages, arsing from such use, whether the caus & of action ba
based in tort, contract or otherwise, inchiding alegations that the Seller’s habilty is based on neghgence of strict kabity.

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

13. INSPECTION Buyer shal have fen (10) days from the date of completion of sach porion of the Services lo inspect the Senices, and in the
event of any non-conformity, Buyer must give wrilen notice to Seller wihin said period stating why the Services are not conforming. Fadure by
Buyer 1o gve such noBice constitutes unqualfied acceptance of the Services.

14 BALABLE SERYICES: Addtional charges will be billed to Buyer st Seller's then prevailing labor rates for any of the folowng. &) any
Senaces not speciied in Sellers quotation, Seller's order acknowledgement, Seller's scope of work, of sther documants refsrenced hatein and
therein, b) any Services perdormed at tmes ather than Seller's normal senvice hours, c) ¥ timely and reasenable ste and/or equipmant access &
denied the Seller service representative. ) I @ s necessary, dus 10 local circumstances, 1o use union labor of hire an ouliide contractar Seb
Service personnel wil provide supervision only and the cost of SUCh union of contract labor wil be charged to Buyer, (s) # Senvice or repai ks
necessary 1o return equipment 1o proper operating condition 83 a resull of ofher than Seller (i) maintenance, repair, or modfication (inckuding.
without lmitation, changes in ot of of ofher features), (i) misuse of negledt, (inchuding, without limeation.
faiire to mantain facities and equipment N a feasonable manner) (i) failre 1o operate squpment in accordance with apphcable spacifications
and () eatastrophe, accident, or other causes external to squipment, (T) Seller’s performancs is made more burdenome of costly as 8 result of
Buysr's fnikure 1o comply with its obigations hersin, of (g) any additional obligations of requirements, including but not limited to those related to
Insurance requremants, service delivery, bulkding entry of technical training

15 DBAWINGS Seliers documentation, prints. and drawngs ("Documents’) (inchuding without kimitation, the underlying technology) furnahed
by Seller to Buyer in connection with this Agresment ate the propery of Seller and Seller retains all rights, including wthout imitation, exclusive
rights of uss, kcensing and sale. Nobwthstanding the foregoing, Buyer may use the Documents in connection with the Services and Parts

16. EXPORTAMPORT: Buyer agrees that il apphcable import and axport control laws, regulations, orders and requirements, including without
lrmitation thosa of the United States, and the jurisdictions in which the Seller and Buyer are establshed of from which Services and Pars may ba
supplied, will apply 1o their receipt and use. In no event shall Buyer use, transler 50, impont, of export Parts in violation of such applcabla
laws, reguiations, orders. of requirements

17. NON-SOLICITATION: Buyer shall not solicit, dwectly of indirectly, of employ any empioyee of Seller during the period any Senaces are
being provided to Buyer and for 8 period of ons (1) year after the last provision of Services.

18. QENERAL PROVISIONS: These Services Terms and Conditions supsriede ail other communications, negatistions and priof ofsl of wiilen
staternants regardng the subject matter of thesa Services Terms and Conditions  No changs, moddfication. rescmsion. discharge. abandonment
o warver of thess Services Terma and Conditions shall be binding upan the Seller Unless made in wiiting and signed on its bahall by a duly
authorized representative of Seler. No condtions, usage of trade, course of dealing of performance, understanding of 3gres ment purporting to
moddty, vary. axplain, o supplement this Agresment shall be binding uniess hereafier made in writing and signed by the party 1o be bound, and
o modification o additional lerms shall be appicable 10 this Agr by Sellers receipt. o scceptance of purchase orders
shipping inatruction forms, or other dacumentation containing tefms 3t variance with of in addiion to those sel forth hetein  Any such
modifications of addibonal terms are speclically rejected and desmed 8 material sReration hereol. ¥ the document shall be desmed an
scceptance of a prior offer by Buyer, such acceptance is expressly condiional upon Buyst's ssent to any sdditionsl or dfferent terms. set forth
herain Seller reservas the fight 1o subcontract Services 1o others. No waiver by sther party with respect to any breach or default of of any right
of temedy. and no course of dealing, shall be desmad to constiute a continuing waiver of any other bresch or defaull or of any other right or
romedy, unless such waiver be expressed in wiiting and signed by the party to be bound. ANl typographical or clerical emors made by Seller in
any quotation, acknawledgment or publcation are subject 10 coffection

The valiity, performance, and all cther matiers relating 10 the interpretation and effect of this Agresment shall e governed by The lsw of the state of Ohio
wthou regard 1 s confict of laws principies. Buyer and Seller agres thal the proper venus for all actions arsng in connecton herewsth shall be only in
the county of Frankin, state of Ohio, and the parties agres 1o submi 1 such ursdcion. No action, regardiess of form, ansing out of iransactions relating 1o
I8 contract, may be brought by ether party more than two (2) years after the Cause of acton has sccrued. The U N, Convention on Contracts for the
Intemational Sales of Goods shall not apply Io ths Agreement

19, ADDITIONAL SERVICE CONDITIONS' The Buyer shall fumish to Selar, at no cost, sulisble working space, storage space. adequate heat
telephone, light, ventiation, regulated electric power and outiets for testing purposes. The facilties shall be wihin a resscnable datance from
whera the Services ate 1o be provded. Seller and s representatives shall have ful and free sccess 1o the squipment in order to prowide the
necessary Services. Buyet authorizes Seller 10 send 8 service fechnician of an authorized agent 10 access. any ste requested by Buyer to pedorm
Services, inchuding services on diferent scopes of work and equipment 3 requested by Buysr  Buyer shal provide the means. 10 shut-off and
secure slectric power 1o the equipment and provide safe working conditions. Seller is under no obligation to femove of dispase of Pams o
squipment Unless specically agreed upon in Seler's scops of work, Buysr shall immediately inform Seller. in writing. at the time of order
placement and thaereafter, of any unssfe or hazardous substance or condition al the sie, inckuding, but not imited to, the presence of asbestos or
a3bestos-containing materials, and shall provide Seller with any appicable Material Data Safety Sheets regarding the same. Any losses, costs,
damages, claime and expenses incurred by Seller a5 3 resull of Buyer's faikire 1o 50 advise Seller shall be boma by Buyer, Seller, in s sole
disctetion and wahout cost of penalty, fesarves the right 1o cancel its performance under this Agresment or any order immediately upon wrtlen
notice to Buyer following Seler decovery of unsafe or harardous slie substance of condibion of any ofher circumstance altering Sel
pardormance of Services. Buyer shall appoint 8 representative famillar with the site and the nature of the Senaces lo be parformed by Saller to be
sccessible at al times that Sellor personnel are af he ste. Seler shall not be Kable for any expenses incurred by Buyer in removing, feplacing of
refurbishing any Buyer squipment o any part of Buyer's bulding siructise that reatricts Seller access., Buysr parsonnal shall cooperste with and
peovide all necessary assistance 1o Seller. Selier shall not ba kable o responsible for any work performad by Buyer

20 INDEMNITY: Esch party shall indemnily and hold the other party harmiess from loas, damage. kabiity or expense fesulting from damage to
persanal propery of & third party, of injuries, inchuding death, 1o third parties 10 the extert caused by 8 neghpent act or omission of the party
providing indemndfication or 3 party's subcontractors, agents of employses during performance of services hersunder, Such ind ermnification shall
be reduced 1o the damage of injuries. are 10 others. The party shal defend the other party in sccordance with and
 extont of the above indemnification, provided that the indemnifying party i () promptly nolfied by the other party, in wrting, of any claims.
demands of sults for such damages of injuries. i) given sonable information and assistance by the other party; &) given full control over any
resulting negotiation, arbration or iigation, inchuding the right 1o choose counsel and setie claims. of the indemndying party’s cbligations harein
shall be desrned waived
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