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Thank you for your interest in Vertiv Corporation. We are pleased to submit the
following proposal for your review and consideration.

As the rate of change and complexity in your data center increases, Vertiv is the
dedicated partner that you need to help you achieve your goals.

Please complete all required fields on the signature page and attach your Purchase
Order to assist timely order processing. Should you have any questions regarding
the proposal, feel free to contact me directly at (847) 353-5604. | look forward to

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

Sincerely,

Cindy Kholodov

875 Busch Parkway

Buffalo Grove, IL 60089

PHONE (847) 353-5604

FAX Fax: (847) 541-1750

EMAIL ckholodov@zonatherm.com

Order CPQ-266652-1




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.

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

* To make sure we get the right part to the right place at the right time, we have the industry’'s most sophisticated
parts logistics system. No matter where you are in the US we also have a parts warehouse close to serve you.

* We maintain and follow all safety and compliance regulations necessary to keep CE'’s from harm and protect you,
our customers from liability. We care about your safety.

Standard Maintenance Contracts:
Site#: 1156322, HARLEM SCHOOLS DIST 122

_ Coverage Type
Tag # Descrlpt_lon Model # | énnual PM Qty.. (Coverage Dates) Coverage Amount
ESSENTIAL
155716? NX 2_(3—30 INTBAT_ 38SB030COCHX | 2 (07/01/2022) - (06/30/2023) ‘ $5'555'__79 B

Total price: $5,555.79

Payment Terms: Net 30 Days
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SCOPE OF WORK
UNINTERRUPTIBLE POWER SYSTEMS

NX MODELS WITH INTERNAL BATTERIES
ESSENTIAL SERVICE - 2 PM

SERVICE SUMMARY

Feature Detail

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

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

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

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

Internal Battery Includes parts, labor, disposal and battery jars as required - up to 10% of the battery jars

Coverage per year, not accumulated over contract term (limits may apply; see Assumptions and

Clarifications, as applicable, for more details).

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

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

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

BERVICE PERFORNMED
UPS Full Preventive Maintenance Service

Semi-Annual Service

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

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

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

4. Check rectifier and inverter snubber boards for discoloration.

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

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

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

3. Check fuses on the DC capacitor deck for continuity (if applicable).
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4. With customer approval, perform operational test of the system including unit transfer and battery discharge.
5. Calibrate and record all electronics to system specifications.

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

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

Battery Full Preventive Maintenance Service

Semi-Annual Service

1. Inspect the appearance and cleanliness of the battery and the battery room. Clean normal cell 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 overall AC ripple current.

. Measure and record overall AC ripple voltage.

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

. Visually inspect for evidence of corrosion.

. Measure and record the ambient temperature.
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. Verify the condition of the ventilation equipment, if applicable.

[{o)

. Verify the integrity of the battery rack/cabinet.

10.  Measure and record 100% of the cell temperatures.

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

12, Measure and record all internal impedance readings.

13.  Provide a detailed written report noting any deficiencies and corrective action needed, taken and/or planned.
Annual Service (includes the above, plus)

1. Re-tighten all battery connections to the battery manufacturer's specifications, offline only.
Corrective Maintenance Performed as Required

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

MIPTIONS AND CLARIFICATIONS

Parts coverage excludes air filters, proactive full bank capacitor replacement and fan replacement.

Customer should check air filters monthly for cleanliness and replace as necessary.

Maintenance does not include System Control Cabinet, Power Tie, Breaker Cabinets, Load Bus Sync or Maintenance
Bypass Cabinets.

All battery checks are recorded through the LDl reporting system. Only visual battery inspection and total battery
voltages are to be recorded on the UPS E-form. The full battery maintenance inspection will be conducted through
LDI.

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




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

Scheduling: Make dates available for scheduling service. All visits must be requested 10 business days in
advance of need by contacting the Vertiv Services Customer Resolution Center at 1-800-543-2378.

Site Access: Prior to time of scheduled work, provide site access including any customer required escort,
security clearance, safety training and badging for Vertiv service personnel.

Equipment Access: Convenient access to the equipment covered by the Scope of Work. Prior to scheduled time
of work, notify Vertiv service personnel of any special requirements for equipment access including lifts, ladders,
etc.

Shutdown: Service may require shutdown of load to ensure electrical connection integrity.

Notification: If for any reason the work cannot be performed during scheduled time, notify Vertiv service
personnel 24-hours prior to scheduled event. ’

TERMS AND CONDITIONS

Subject to all Terms & Conditions as noted in the Vertiv Services Terms & Conditions or the terms of a Master
Agreement between the parties, if any, shall apply.




Order Number: CPQ-266652-1

Purchase Order must be assigned to: Paymenl remiltance address:
Vertiv Corporation Vertiv Corporation

1050 Dearborn Dr. PO Box 70474

Columbus, OH 43085 Chicago, IL 60673

FID# 31-0715256

PO should be e-mailed or faxed with signed proposal to;
Vertiv Corporation c/o Cindy Kholodov

Attn: Cindy Kholodov

Email: ckholodov@zonatherm.com

Fax: Fax: (847) 541-1750

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

Purchase Order Number: Purchase Order attached: [JYes [ No

If PO NOT attached, please specify reason:

Invoice Delivery Method: [0 Web Billing (Attach Instructions) 0O 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: 0O Yes (Attach tax exempt certificate) 0 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 thirly (30) days, parts required lo bring
equipmenl back to manufacturers specifications are the responsibility of the Buyer and billable at the time of the first preventive maintenance visit or Service call.
All pricing is valid only for Service coverage stated and is subject to change if this Proposal is modified in any way. This Proposal is valid for 30 days from the
date of this Proposal unless otherwise noted. INFORMATION TO BUYER: This order between the Buyer and Seller is limited to  Seller's Terms and Conditions
located at termsconditions, vertivco.com unless a formal agreement governing this Purchase Order/transaction has been executed by lhe parties, in which case
lhe Terms and Conditions of the signed agreement shall govern. Seller hereby objects to all Buyer's terms and conditions received by Seller and/or issued by
Buyer.
Signalure of this agreemenl authorizes Seller to invoice for Services mentioned herein and to utilize the provided purchase order number. If a purchase order
number is not used, then the Buyer authorizes and guarantees Seller the payment of such invoices by authority of the signature below

Thank you for your business.

Proposed By: Accepted By:
Cindy Kholodov
Cindy Kholodov Date Buyer Signature Required Date

Printed Name Title Phone
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Vertiv Corporation
TERMS AND CONDITIONS OF SALE

Vertiv Corporation is herein referred fo as the "Seller” and the customer or person or enlily purchasing
goods and/or services {"Goods") and/or parts required for services ("Parls"} or licensing software
and/or firmware, which are preloaded, or lo be used wilh Goads ("Sollware") irom Seller is referred lo
as lhe "Buyer." These Terms and Conditions, any price lisl or schedule, quolalion, acknowledgment,
Seller's scope or slalemenl of work, or invoice from Seller relevant to the sale of the Goods, Parls and
licensing of Soflware by Seller, and all associated terms, condilions and documents incorporaled by
specific reference herein or Iherein, constilute the complele and exclusive slalement of the lerms of
\he agreement (“Agreement’) governing the sale of Goods, Parts, and/or license of Soflware by Seller
to Buyer. Any discrepancies between the terms of the above referenced documents shall be resolved
by Seller. Seller's acceplance ol Buyer's purchase order is expressly condilional on Buyer's assent lo
all of Seller's lerms and conditions of sale, including lerms and condilions lhat are different from or
additional to the lerms and conditions of Buyer's purchase order. Buyer's acceplance of the Goods,
Parts, and/or Soflware will manifesl Buyer's assent lo the terms of this Agreement. Seller reserves the
right in its sole discretion to refuse orders

1, PRICES: Unless olherwise specified in wriling by Seller, lhe price quoted or specified by Seller for
the Goods, Parls and/or Software shall remain in effect for thirty (30) days afler lhe date of Seller's
quotation, Seller's scope of work or acknowledgment of Buyer's order for Ihe Goods, whichever occurs
firsl, provided an unconditional aulhorizalion from Buyer for the shipment or performance of the Goods
andfor Parls, and/or Soflware is received and accepted by Selter within such lime period. If such
authorizalion is nol received by Seller within such thirly (30) day period, Seller shall have lhe righl lo
change the price for Ihe Goods, Parts and/or Soflware lo Seller's price for the Goods, Parts, and/or
Software al lhe time ol Seller's shipmenl or performance thereof. All prices and licensee fees are
exclusive of laxes, transportation and insurance, which are to be borne by Buyer. Seller reserves the
righl to correcl any obvious errors in specificalions or prices and, in lhe evenl of a force majeure event,
make equitable adjuslments in Seller's price for lhe Goods, Parts, and/or Software prior lo Seller's
shipment or performance thereof. Unless olherwise specified by Seller, Parts (hal are required for the
performance of services will be furnished at Seller's then-prevailing prices. A service charge of $19.99
will be added to all orders which, excluding shipping charges, taxes, and insurance, do not meel the
minimum order value of $750.00. The service charge amount and/or minimum order value may be
changed by Seller at any time, without notice.

2. TAXES: Any current or fulure lax, duty, larifl or governmental charge (or increase in same})
affecllng Seller's costs of produclion, sale, services or delivery or shipmenl of Goods Parls, and/for
Software, or which Seller is olherwise required lo pay or collecl in connection with the sale, purchase,
delivery, performance, storage, processing, use or consumption of Goods, Parts, and/or Software,
shall be for Buyer's account and shall be added to lhe price or billed lo Buyer separately, at Seller's
eleclion.

3. TERMS OF PAYMENT: Unless otherwise specified by Seller, terms are nel thirty (30) days from
dalir of Sellers invalce in U.S. currency. Seller shall have the right, among olher remedies, eilher to
lerminale this Agreemenl or lo suspend furlher performance under this and/or other agreements with
Buyer in the event Buyer fails lo make any payment when due, which other agreements Buyer and
Seller hereby amend accordingly. Buyer shall be liable for all expenses, including attorneys' fees,
relating lo the colleclion of pasl due amounts. If any payment owed lo Seller is not paid when due, it
shall bear inleresl, at a rale lo be determined by Seller, which shall not exceed lhe maximum rate
permilted by law, from lhe date on which il is due until it is paid, Seller may preserve ils inlerests in
paymenl by enforcing any applicable mechanic's, labor, construclion or similar lien righls. Should
Buyer's financial responsibility become unsatisfactory to Seller, cash payments or security satisfactory
lo Seller may be required by Seller for lulure deliveries or performance of Goods, Parls, and/or
Soflware. If such cash paymenl or securily is not provided, in addilion to Seller's olher rights and
remedies, Seller may disconlinue deliveries or performance. Buyer hereby grants Seller a securily
interest in all Goods, Parts, and/or Software sold to Buyer by Seller, which securily interest shall
conlinue unlit all such Goods, Parts, and/or Software are fully paid for, and Buyer, upon Seller's
demand, will execule and deliver lo Seller such insiruments as Seller requesls lo protect and perfect
such securily inleresl. As permilled by law, all purchases paid by credil card shall be charged a 2.0%
usage surcharge of the involce fofal, for fees pald by Seller to accept credil card fransactions,

4. SHIPMENT AND DELIVERY: While Scller will use all reasonable commercial effons o maintain
the delivery dateis) andior paformance dates acknowledged or quoted by Seller, all shipping dates
antifor performance datas are approsimate and not quarantesd. Seller resarves the righl 1o make
pttiel stpmsnts, Seller at s optipn, shall nol be bouhd o fender delivery of any Goods, Parts,
anilfor Softwars for which Buyer has not provided shipping instructions and otber regquired information.
It the shipment or performance of the Gaads, Pads, andfor Software i posipaned or delayed by Buyer
lar any reason, Buyer agrees o elmbuese Sellar lor any and all slolage costs and other additional
expenses tedilling herelram. Fol sales in which tho end destination of the Guoods, Pants, andior
Soltware 1n aulside of the Unlled States (escept for those mtemationsl sales fo Sellar's affiliated
companieés) nak of lass and lngal Hile W ihe Goods, Hans, andlor Seflware shall transter lo Buyer
immediately aller Ihe Gonds, Parts, andlor Software have passed bayond (he temiloral limits of ha
United Stites. For intemational sales o Scller's affilisted companies, ol shipments of Goeds, Parts,
andior Spltwam are made on o Delivored at Ploce (DAP) basis. per Incoterms 2020, wilh frakgh

charges lrom Seller s fclily o destination erminal invosced 1o buyer eilhe) on a Prepaid or PPOAdd
basis, as afrsed o by Sellsr and Buyor Al other shipmonts of Goods, Parls; and/or Sollware are
mnde on an Ex Works [EXW) Sellors Shipping Ponl basis, per Incoterms 2020, wih Seller
responsible o Ioad goods on Buyers nominated vehicle. Any claims for shortages or damages
suffesed I ramsit are (e responaitility of Buysr and shiall be submitled by Buyer dirally 1o the catrier,
Notwillitanding (he atove, risk of loss and lngal itle 10 Parts shall iansler 1o Buyar (i) upon delivery
Ty i Sallor o (o) ot the tine Parta are placed n storage due to Buyer's delay or postponement.
Shoflages of damages must b dentiied and sigred for at the time of defivery. Requests lor changes

I quoted transgotation modes will nal be mode or acceplsd on orders alvendy processed unless
otharwise motuilly aaresd upon by Seller and Buyer. Roquests (or changes i quoled transportaton
rhicis 1o ardars already acceptiot by Soller will be subjent o new freighl lerms and Billed at the price
Irv eftact Bt e tme of the regquaes! for changs, Any request lor chimges o quoted ransportation modes
inwst be subirmitied in witing o Seller gnd are subject o Sellecs acceptance and adjustrmant in fraight
price The transportation costs quoted by Seller may be changed hy Seller withowt notice n order 10
iefleal Sellor s prices al the trie of shipmant sl wdll reflect any markel inorease i iransporiation
costs. Ia price lor deliveey Hos besn quolsd, any changss ol (he desiination for transpadation modes

spolling, switching, handling, storage and olher accessorial services and demurrage shall be borne by
lhe customer, and any related increase in lransportation charges shall be added 1o lhe quoled price

5. LIMITED WARRANTY: Subject lo Lhe limilalions of Section 6, Seller's slandard warranly lhat is
applicable o (e Goods and/or Software at the lime of purchase is the only warranty applicable lo lhe
sale of Seller's Goods and/or Soflware and its terms, condilions and limilalions are incorporaled by
relerence herein. Seller warrants lhal il will perform the services as described In lhese lerms and
condilions and will exercise all reasonable skill, care and due diligence in the performance of lhe
services. Seller warrants thal all services performed shall be free from faully workmanship for a period
of thirly (30) days from completion of services. Thermal Solulion Componenls, including bul nol
limited to, fans, air-lo-air heal exchangers, air condilioners, emergency DC venl syslems and filtered
lhermal venl syslems are warranled to be free from defects in malerial and workmanship for a period
of twelve (12} months from date of shipment, or manufaclurer's pass lhrough warranty, whichever is
longer, provided the following conditions are mel: (i) Semi-annual preventive maintenance logs are
mainlained by Buyer and such logs are available lo Seiler upon requesl; and (i) Input vollage ta the
air condilioner unil does nol vary by grealer than +/-10%; and {iii) in lhe evenl ol accidental or
intenlional shul-off, a Thermal Solulion Component will not be reslarted for at least five (5) minutes;
and {iv) the refrigeranl specified on lhe unit nameplate label will be the only refrigerant utilized in the
air conditioner unil; and, (v) Buyer complies with all inslallation, operalions and mainlenance
instruclions provided by Seller. Goods, Parts and/or Software purchased by Seller from a third parly
for resale or license to Buyer ("Resale Products”) shall carry only the warranly extended by lhe
original manufacturer. To the exlent assignable, Seller assigns to Buyer any warranlies |hat are made
by manufaclurers and suppliers of such Resale Products. EXCEPT AS SPECIFIED ABOVE, RESALE
PRODUCTS FURNISHED HEREUNDER ARE FURNISHED AS-IS, WHERE-IS, WITH NO
WARRANTY WHATSOEVER THE WARRANTY SET FORTH IN THIS SECTION 5 AND THE
WARRANTY SET FORTH IN SECTION 8 ARE THE SOLE AND EXCLUSIVE WARRANTIES GIVEN
BY SELLER WITH RESPECT TO THE GOODS AND/OR SOFTWARE AND ARE IN LIEU OF AND
EXCLUDE ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, 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, AND WHETHER OR NOT
SELLER'S PRODUCTS ARE SPECIFICALLY DESIGNED AND/OR MANUFACTURED BY SELLER
FOR BUYER'S USE OR PURPOSE. SELLER'S WARRANTY EXTENDS ONLY TO PURCHASERS
WHO BUY FOR INDUSTRIAL OR COMMERCIAL USE. This warranly does not extend to any losses
or damages due to misuse, accideni, abuse, neglect, normal wear and tear, negligence {other than
Seller's), unauthorized modificalion or alteration, use beyond rated capacity, unsuilable power sources
or environmental condilions, improper installation, repair, handling, mainlenance or application or any
olher cause nol the faull of Seller. To the exient thal Buyer or ils agents have supplied specificalions,
informalion, representation of operating conditions or olher data lo Seller in the selection or design of
the Goods and/or Soflware and lhe preparation of Seller's quotation, and/or scope of wark, and in the
evenl lhat actual operaling conditions or olher conditions differ from lhose represenled by Buyer, any
warranties or other provisions contained herein thal are aifected by such conditions shall be null and
void. Buyer assumes all other responsibilily for any loss, damage, or injury lo persons or properly
arising oul of, connected with, or resuiting from lhe use of Goods, Parts, and/or Software, eilher alone
or in combinalion with other products/components.

6. LIMITATION OF REMEDY AND LIABILITY: THE SOLE AND EXCLUSIVE REMEDY FOR
BREACH OF ANY WARRAMITY HEREUNDER (OTHER THAN THE WARRANTY PROVIDED
UNDER SECTION 8) SHALL BE LIMITED TO REPAIR, CORRECTION OR REPLACEMENT, OR
REFUND OF THE PURCHASE PRICE UNDER SECTION 5. 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 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
GOODS, PARTS, AND/OR SOFTWARE PROVIDED 8Y SELLER GIVING RISE TO THE CLAIM OR
CAUSE OF ACTION, BUYER AGREES THAT SELLER'S LIABILITY TO BUYER ANDIOR ITS
CUSTOMERS SHALL NOT EXTEND 70 INCLUDE INCIDENTAL, - CONSEGQUENTIAL CR PUNITIVE
DAMAGES. The ferm “consequential damages” shall inclode, but not be limited 1o, loss of anticipaied
profits, business interruption, less of wse, revenue. repulation and dala. costs incurred, Including
without limitation, for capital, fuel, power and loss o damage to proparty or equipment, It s exprissly
understond that any lechnical advice furnished by Sellor with respect to the use of the Goods, Pary
andfor Seftware s gven wilhoul charge, and Seller asspmes no obhigalion or lability for the sdvice
given, or resulls obtained, all such advice being given and accepled al Buyer's fisk

7. INSURANCE: Salter shall maintain the following insurance or sell-insurance coverage: Worker's
Compensation n accordance with the stautory requirements of the slate dn which the werk {5
perlormed. Employer's Liabilly with & bralt ol abllty of 52,000,000 per oecurrence lor hadily injury by
ackident or bisdily injury by disease Commuieal Genaral Liability (CGL) lor badily njury and propesty
damage with a limit af $2.000,000 per coowrrence and par location angreoate. Autormobile: Lability
insutance thal eovers usage of all owned, not-swnel and leased vehicles and which s subject lo &
combined  single lml per ocogrrence of - S2.000,000 Automobide  Liability issurance  wcludes
Contractual Lighility, but no special endorsements. Buyer expressly acknowledges and agrees that
Seller has aat ts prces and entered milo (his Agreement n relianee wpon the imitalions of lability
Insuranae coverage, A olher tenms and canditions specified herein, which allocate e sk betwean
Suller and Buyer and form a basis of this Bargain botween the parties

4. PATENTS AND COPYRIGHTSSubjec! o thi limitations of the second paragraph of Section 6 and
any and all associnted teons. conditions and docwmeanls incorporaled by specific reference by Sallar,
Seller warranks that We Goodn andlon Soflwars dold, excepl s are made specifically for Buya:
aceanding o Buyes's specifications, do ool infrnge any valid LS patent or copyrighl in existence as of
ihe dale ol stipment This waranly i5 gl upn he condaton that Buyer prompily nolify Sellee of any
slaim or sull involving Buyse in which such infingermeat is alleged ond coopirte lully with Seller and
permit Ssller to control completaly the detpnse, satilermnent or compromiss of any such allegation of
mitingement. Seller's warranly as fo uliity patents only applies 1o infringement arising <olely oul of
Buyars oparalion according to Sellers specilications and instructions ol such Goods andior Soltware
Iy Thiz evanl (i) soch Goods andfor Solteare ae hald oanfinge soch a LS patent or copyright in such
sufl, snd s use ol such Goods andior Saftware 1s enjomed, or (1) 8 compromise o settlement s




made by Seller, Seller shall have Lhe right, al its oplion and expense, 1o procure for Buyer lhe right to
conlinue using such Goods andfor Soltware, or replace them wilh non-infringing Goods and/or
Software, or modify same lo become non-infringing, or granl Buyer a credit for the deprecialed value
of such Goods andior Soflware and accept relurn of them. In the evenl of the foregoing, Seller may
also, al Ils oplion, cancel lhe agreement as lo future deliveries of such Goods and/or Software, without
liability. Excepl as otherwise provided herein, Seller or applicable third parly licensor lo Seller
mainlains all righl, lille and interesl in and to the inlelleclual properly in the Goods, Parts, and/or
Software

9. EXCUSE OF PERFORMANCE: Seller shall not be liable for delays in performance or for non-
perlormance dus Io acls of God, acts of Buyer; war; viral oulbreaks, disease, pandemic, widespread
sickness, or epidemic; fire; flood; weather; sabolage; slrikes or labor disputes; civil dislurbances or
riols; governmenlal requesls, reslriclions, allocalions, laws, regulalions, orders or aclions;
unavailabilily of or delays in lransportalion; unavailabilily of or delays in lhe supply of malerials,
componenls, parls or labor required for the design and/or manufaclure of Goods, Software or the
performance by Seller hereunder; defaull of suppliers; or unforeseen circumslances, acts or omissions
of Buyer, or any evenls or causes beyond Seller's reasonable control. Deliveries or other performance
may be suspended for an appropriale period of lime or canceled by Seller upon notice to Buyer in lhe
event of any of the foregoing, bul Ihe balance of lhis Agreement shall otherwise remain unaflecled as
a result of Ihe foregoing. If Seller determines thal ils ability lo supply lhe tolal demand for the Goods,
Parls, andfor Software, or lo obtain malerial used directly or indireclly in the manufacture of the
Goods, Parls, and/or Soflware, is hindered, limiled or made impraclicable due lo causes set forih in
Lhis paragraph, Seiler may delay or cancel performance, make equilable adjustments in Seller's price
for \he Goods, Parls, and/or Soltware, and/or allocate ils available supply of the Goads, Parls,
Software, and/or such malerial {(without obligation to acquire olher supplies of any such Goods, Parts,
Soltware, or material) among ils purchasers on such basis as Seller delermines (o be equitable
wilhout liabilily for any failure of performance which may result therefrom

10. CANCELLATION: Buyer may cancel orders only upon reasonable advance writlen nolice and
upon frayment to Seller of Seller's cancellation charges which include, among olher things, all cosls
and expenses incurred, and lo cover commitmenis made by the Seller, and a reasonable profit
lhereon, Seller's delerminalion of such cancellalion charges shall be conclusive.

11. CHANGES: Buyer may request changes or addilions to the Goods, Parts, andfor Soflware
consisteni wilh Seller's specificalions and crileria, In the event such changes or additions are accepled
by Seller, Seller may revise lhe price, license lees, and dales of delivery and/or performance dates.
Seller reserves he right to change designs and specifications for the Goods, Parts, and/or Soflware
without prior notice to Buyer, except wilh respecl to Goods, Parts, and/or Software being made to
order for Buyer. Seller shall have no obligalion to install or make such change in any Goods, Parls,
and/or Software manufactured prior lo lhe dale of such change.

12. NUCLEAR/MEDICAL: GOODS, PARTS, AND SOFTWARE SOLD HEREUNDER ARE NOT FOR
USE SONN N WITH ANY NUCLEAR, MEDICAL, LIFE-SUPPORT AND RELATED
APPLICATIONS. Buyer accepts Goods, Parts, and Soflware wilh the foregoing understanding, agrees
to communicale the same in writing to any subsequent purchasers or users and lo defend, indemnify
and hold harmless Seller from any claims, losses, suils, judgments and damages, including incidenial
and consequenlial damages, arising from such use, whether lhe cause of action be based in tort,
conlract or olherwise, including allegations lhal the Seller's liability is based on negligence or strict
liabilily.

13 ASSIGNMENT: Buyer shall not assign its rights or delegale its duties hereunder or any interest

herein wilioul The prior wrillen consenl of Seller, and any such assignment, wilhoul such consent,
shall be void

14. SOFTWARE: Nolwithslanding any olher provision herein lo lhe conlrary, Seller or applicable third
parly licensar 1o Seller shail retain all righls of ownership and tille in ils respective Software, including
withoul limslalion all rights of ownership and lilie in its respeclive copies of such Sollware. Except as
otherwise provided herein, Buyer is hereby granled a nonexclusive, non-lransferable royally free
license lo use lhe Sollware incorporaled into the Goods solely for purposes of Buyer properly utilizing
such Goods purchased from Seller. All other Software shall be furnished to, and used by, Buyer only
afler execulion of Seller's (or the licensor's) applicable slandard license agreement, the lerms ol which
are incorporaled herein by reference,

15. TOOLING: Tool die, and pattern charges, if any, are in addition lo the price of the Goods and are
due and payable upon complelion of the looling. All such lools, dies and pallerns shall be and remain
lhe properly of Seller. Charges for lools, dies, and patierns do nol convey lo Buyer, lille, ownership
interesl in, or righls lo possession or removal, or prevent lheir use by Seller for other purchasers,
excepl as otherwise expressly provided by Seller and Buyer in wriling wilh relerence lo lhis provision

16. DOCUMENTATION Seller shall provide Buyer wilh Ihat dala/documentalion which is specifically
idenfified 1 Saler s quolation. |f additional copies of dala/documentalion are to be provided by Seller,
it shall be provided to Buyer al Seller's applicable prices then in effecl

17. INSPECTION/TESTING: Buyer, al Its oplion and expense. may observe the inspeclion and
lesling by Seller ol it Gaidds andfor Sollware for compliance with Seller's slandard tesl procedures
prior lo shipment, which inspeclion and lesling shall be conducled al Seller's plani al such reasonable
time as (s specified by Seller. Any rejeclion of lhe Goods andfor Soltware mus! be made promplly by
Buyer before shipment Tesls shall be deemed to be salislaclorily compleled and the test fully mel
when lhe Goods and/or Soflware meel Seller's crileria for such procedures. If Buyer does nol inspecl
lhe Goceds and/or Software at Seller's planl as provided herein, Buyer shall have len (10} days from (i)
lhe dale of delivery of Goods, Parls, and/or Sollware and (ii) from Ihe dale of completion ol each
portion of the services ta inspect the Goods, Parls, and/or Software, and in the event of any non-
conformily, Buyer musl give willen nolice to Seller within said period slaling why the Goods, Parts
and/or Software are nol conforming. Failure by Buyer to give such nolice constitutes unqualified
acceplance of lhe Goods Parls, andf/or Soflware. Buyer's sole remedy for non-conforming services
shall be correct performance of services incorreclly performed by Seller

18 RETURNED GOODS: Advance writllen permission lo relurn Goods, Parts, and/or Software must
be obimned fram Seller i accordance wilh Seller's then current Relurn Malenal Aulhonization {RMA)
prortedures and a relurn authonzation number issued Such Goods, Parls, and/or Soltware must be (i)

i

currenl, unused, calalogued Goods, Pars, and/or Software, still in original packaging (i) free of all
liens, encumbrances, or olher claims, and (iii) shipped, transportation prepaid, lo Seller's specified
location. Relurns made withoul proper writlen permission will nol be accepled by Seller. Seller
reserves Lhe righl lo inspect Goods, Parts, and/or Soflware prior lo authorizing relurn,

19. BILLABLE SERVICES: Addilional charges will be billed lo Buyer al Seller's lhen prevailing labor
rales and Paris prices lor any of the following: a) any services nol specified in Seller's quolation,
Seller's order acknowledgement, Seller's scope of work, or other documents referenced herein and
therein; b) any services pedormed al times olher Ihan Seller's normal service hours; c) if timely and
reasonable sile and/or equipmen! access is denied the Seller service represenlative; d) if it is
necessary, due lo local circumslances, lo use union labor or hire an outside contraclor, Seller service
personnel will provide supervision only and Ihe cost of such union or contract labor will be charged to
Buyer; (e) if service or repair is necessary lo return equipment lo proper operating condilion as a resull
of olher lhan Seller {i) maintenance, repair, or modilication (including, wilhout limilatlion, changes in
specificalions or incorporalion of allachments or other features), {ii) misuse or neglect, {including,
without limitation, failure lo maintain facilities and equipment in a reasonable manner), (iii} failure 1o
operale equipmenl in accordance with applicable specificalions, and (iv) calastrophe, accidenl, or
other causes exlernal to equipment; (I) Seller's performance is made more burdensome or costly as a
result of Buyer's failure 1o comply wilh ils obligations herein, or (g) any addilional obligalions or
requirements, including bul not limited to those related lo insurance requiremenls, service delivery,
building entry or technical lraining.

20. DRAWINGS: Seller's documentation, prinls and drawings (including wilhout limitalion, lhe
underlying tachnalogy) furnished by Seller o Buyer in connection wilh this Agreement are the property
of Seller and Seller retains all rights, including without limitation, exclusive righls of use, licensing and
sale. Passession of such prinls or drawings does nol convey to Buyer any righls or license, and Buyer
shall return all copies (in whatever medium) of such prinls or drawings to Seller immedialely upon
requesl lherefor, Nolwithstanding the foregoing, Buyer may use the documenlation, prints and
drawings in connection with the use of the Goods, Parts, and/or Soflware.

21. BUYER SUPPLIED DATA: To the exlenl that Seller has been provided by, or on behalf of, Buyer
any speciicalions, descriplion of operating conditions or other dala and informalion in conneclion with
lhe selection or design of the Goods, Parls, and/or Sollware, and/or the provision of services, and the
aclual operating condilions or other circumstances differ from those provided by Buyer and relied upon
by Seller, any warranlies or other provisions conlained herein which are affecled by such condilions
shall be null and void.

22. EXPORT/IMPORT: Buyer agrees that all applicable import and exporl control laws, regulations,
orders and requir , including without limitation those of the United Slales and the European
Union, and the jurisdictions in which lhe Seller and Buyer are established or from which Goods, Parts,
Sollware, and services may be supplied, will apply lo their receipt and use. In no evenl shall Buyer
use, lransfer, release, imporl, export, Goods, Parls, or Soltware in violation of such applicable laws,
regulations, orders or requirements.

23, NON-SOLICITATION: Buyer shall not solicit, direclly or indirectly, or employ any employee of
Seller durng he perad any Goods are being provided to Buyer and for a period of one (1) year after
the lasl provision of Goods.

24. GENERAL PROVISIONS: This Agreement supersedes all olher communicalions, negotialions
and pror wral or willen slalements regarding the subject matter of this Agreement. No change,
modification, rescission, discharge, abandonment, or waiver of these terms and conditions shall be
binding upon ihe Seller unless made in writing and signed on ils behall by a duly authorized
representalive of Seller. No condilions, usage of (rade, course ol dealing or performance,
underslanding or agreemenl purporling 1o modify, vary, explain, or supplement this Agreement shall
be binding unless hereafler made in writing and signed by lhe parly lo be bound, and no modification
or additional lerms shall be applicable lo this Agreement by Seller's receipt, acknowledgment, or
acceplance of purchase orders, shipping inslruclion forms, or other documentation conlaining terms at
variance wilh or in addilion lo lhase sel forth herein. Any such modilicalions or additional lerms are
specifically rejecled and deemed a malerial alleralion hereaf. If lhis document shall be deemed an
acceptance of a prior offer by Buyer, such acceplance is expressly conditional upon Buyer's assenl lo
any addilional or differenl lerms sel forlh herein. Seller reserves the righl lo subconlracl services lo
others. No waiver by eilher parly wilh respect to any breach or default or of any night or remedy, and
no course of dealing, shall be deemed lo conslitule a conlinuing waiver of any other breach or defaull
or of any olher right or remedy, unless such waiver be expressed in writing and signed by the parly to
be bound. All typographical or clerical errors made by Seller in any quolalion, acknowledgment or
publication are subjecl 1o correction. The validily, performance, and all other malters relaling lo lhe
inlerpretalion and effect of lhis Agreemenl shall be governed by lhe law of lhe state of Ohio wilthout
regard to ils conlflicl of laws principles. Buyer and Seller agree thal lhe proper venue lor all aclions
arising in conneclion herewith shall be only in Ohio and the parlies agree lo submit lo such jurisdiclion
No action, regardless of form, arising oul of lransaclions relaling to this conlracl, may be broughl by
eilher parly more than two (2) years aller lhe cause of aclion has accrued. The U.N. Convenlion on
Conlracts for lhe Internalional Sales of Goods shall not apply ta lhis agreement

25. DATA COLLECTION AND USE: By using the Goods, Parts and/or Soltware. Buyer grants Seller,
ils affiimlos, submdianes. and sevice providers, a non-exclusive, irrevocable, royally free. worldwide
righl and license lo collect, compile, retain. use, reproduce. and creale derivalive works ol your non-
personal information and data, which includes wilhout limilalion, all dala, malerials, reports, texl,
sound, video, image files. software or any olher information ("Service Dala") thal is provided by. or on
behall of, Buyer, or collecled or compiled by Seller, its affilaies, subsidiaries, or service providers
lhrough lhe Goods, Parts, and/or Soflware. Seller, ils alfiliales, subsidiaries, and service providers
may collect, compile, relain, use, reproduce, and creale denvalive works ol Service Dala: (i) lo provide
services, support, and maintenance; (i) to develop and improve products, software, and services: and
(iii) for scientific and lechnical research and markeling purposes. Buyer is solely responsible for the
Service Dala, and Buyer will secure and mainlain all rights necessary for Seller. its alfiliales,
subsidiaries, and service providers lo process and use Service Data as described in lhis paragraph
without violating the rights of any third parly or ofherwise obligating Selter, its aliihates, subsidiaries,
and service providers ta Buyer or any lhird parly. The Service Data will be aggregaled with olher
information, malerials, or dala coflecled or compiled by, or provided lo. Seller, ns alfiliates,
subsidiaries or service providers and anonymized. such Ihal the Service Data will nol intenlionally




reveal Buyer's idenlity. In accordance with applicable law, Service Dala may be lransferred,
transmitled, or distributed to, slored, and processed in, cloud compuling environments in lhe United
Slates or any other country in which Seller, its affiliales, subsidiaries, or service providers mainlain
operalions. By using the Goods, Parls, and/or Soflware, Buyer agrees lo such use, lransfer,
transmission, distnbution, slorage, and processing of the Service Dala. Seller, ils affiliales,
subsidiaries, and service providers will relain Service Dala for as long as is necessary lor Seller and ils
affiliates and subsidiaries business purposes in accordance with applicable faw. The righls and
licenses granled herein to Seller's service providers shall only be granted to the extent service
providers are providing goods and services on Seller's and its affiliates and subsidiaries behalf,

26, PRIVACY: Seller will collect and process personal dala of those employed by or otherwise
affilialed wilh Buyer in accordance with Seller's "Privacy Notice for Customers and Suppliers —
California” available here www.vertiv.com/ca-privacy (the "Nolice"), which Nolice lhe Buyer hereby
acknowledges having received, read, and understood. In lhe evenl of any queries or concerns with ils
contents, Buyer musl conlacl Seller al the conlacl details provided in the Notice prior to enlering into
this Agreement or the commencement of performance hereunder, in lailure of which, the lerms of the
Notice will be deemed accepted and consenled lo in Lheir entirely,

27. ADDITIONAL SERVICE CONDITIONS: The Buyer shall furnish to Seller, at no cosl, suitable
workini space, storage space, adoquaide hoal, telephone, light, venlilalion, regulated eleclric power
and outlets for tesling purposes. The facilities shall be wilhin a reasonable distance from where the
Goods are lo be provided. Seller and ils represenlatives shall have full and free access lo the
equipment in order lo provide the necessary Goods, Buyer authorizes Seller to send a service
technician or an aulhorized agenl lo access any sile requesled by Buyer lo perform services, including
services on different scopes of work and equipment as requested by Buyer. Buyer shall provide the
means lo shul-off and secure eleclric power lo lhe equipment and provide safe working condilions.
Seller is under no obligation to remove or dispose of Parts or equipment unless specifically agreed
upon in Seller's scope of work. Buyer shall immediately inform Seller, in writing, al the time of order
placemenl and thereafter, of any unsafa or hazardous subslance or condition at the sile, including, but
not limited to, the presence of asbestns or asbestos-conlaining materlils, and shall provide Seller wilh
any applicable Malerial Dala Safety Sheels regarding lhe same. Any losses, cosls, damages, claims
and expenses incurred by Seller as a resull of Buyer's failure to so advise Seller shall be borne by
Buyer. Seller, in ils sole discretion and withoul cosl or penalty, reserves the righl lo cancel its
performance under lhis Agreement or any order immediately upon writlen notice to Buyer following
Seller discovery of unsafe or hazardous site substance or condilion or any olher circumslance allering
Seller's performance hereunder. Buyer shall appoinl a representalive familiar with the sile and lhe
nalure of Seller's performance to be accessible at all times that Seller personnel are at lhe site, Seller
shall nol be liable for any expenses incurred by Buyer in removing, replacing or refurbishing any Buyer
equipment or any parl of Buyer's building structure that reslricts Seller access. Buyer personnel shall
cooperate wilh and provide all necessary assislance to Seller. Seller shall nol be liable or responsible
for any work performed by Buyer.

28. INDEMNITY: Each party shall indamnify and hold the other party harmless from loss, damage,
liability or expense resulling from damage lo personal property of a hird parly, or injuries, including
dealh, to third parties to the exlent caused by a negligent acl or omission of the party providing
indemnificalion or lhal party's subconlraclors, agents or employees during performance ol services
hereunder. Such indemnification shall be reduced to lhe extent damage or injuries are atlributable to
olhers and in no event shall the indemnifying parly be obligaled lo indemnify or insure lhe other parly
for the indemnitee’s own fault or negligence. The indemnilying parly shall defend the olher party in
accordance wilh and lo the exlent of the above indemnificalion, provided lhat the indemnilying parly is:
iy promplly notified by the olher party, in writing, of any claims, demands or suits for such damages or
injuries; ii) given all reasonable information and assistance by the other parly; iii) given full control over
any resulling negotialion, arbilralion or liligation, including lhe right to choose counsel and settle
claims, or the indemnifying parly's obligalions herein shall be deemed waived,
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