AGREEMENT BETWEEN
CITY OF LOS ANGELES
AND
SIEMENS INDUSTRY, INC.

THIS AGREEMENT is made and entered into this ____ day of 2014, by and
between the City of Los Angeles, a municipal corporation (hereinafter referred to as the
“City”) and Siemens Industry Inc. (hereinafter referred to as "Contractor”) with reference to
the following:

WITNESSETH

WHEREAS, City has an urgent need to repair or replace broken traffic cameras,
changeable message signs (CMS), and supporting fiber optic cables;

WHEREAS, Contractor possesses the competence, experience, expertise, skill,
facilities, equipment, personnel, and other resources necessary to provide the repair or
replacement of traffic cameras, CMS, and supporting fiber optic cables;

WHEREAS, Contractor agrees to perform the repair or replace traffic cameras,
CMS, and fiber optic cables according to the terms and conditions set forth in this
Agreement; and

WHEREAS, Contractor was selected by a sole-source process due to an urgent

necessity to preserve the operation of the City's traffic cameras, CMS and supporting fiber
optic cables from further damage.

NOW, THEREFORE, in consideration of the mutual covenants and promises set
forth herein, the parties hereto agree as follows:

SECTION I. INTRODUCTIONS AND CONDITIONS PRECEDENT
A. Parties to the Agreement

The Parties to this Agreement are:

1. The City of Los Angeles, a municipal corporation, having its principal
office at 200 North Main Street, Los Angeles, California 90012.
2. The Contractor, known as Siemens Industry, Inc., having its regional

office located at 1266 N. La Loma Circle, Anaheim, California 928086.






Agreement shall have any effect whatsoever unless set forth in writing and
signed by both parties.

Conditions Precedent

1. Office Space and Staff Support. Contractor shall provide its own office
space and staff support at its sole cost and expense.

2. Conflict of Interest and Political Reform Act Obligations. During the term
of this Agreement, Contractor shall not act as Contractor or perform
services of any kind for any person or entity whose interests conflict in any
way with those of the City. Contractor shall at all times comply with the
terms of the Political Reform Act and the local conflict of interest
ordinance. Contractor shall immediately disqualify itself and shall not use
its official position to influence in any way any matter coming before the
City in which the Contractor has a financial interest as defined in
Government Code Section 87103. Contractor represents that it has no
knowledge of any financial interests, which would require it to disqualify
itself from any matter on which it might perform services for the City.

Contractor shall comply with all of the reporting requirements of the
Political Reform Act and local ordinance. Specifically, Contractor shall file
Statements of Economic Interest with the City Clerk of the City in a timely
manner on forms, which Contractor shall obtain from the City Clerk.

3. No Assignments. Neither any part nor all of this Agreement may be
assigned or subcontracted, except as otherwise specifically provided
herein, or to which City, in its sole discretion, consents to in advance
thereof in writing. Any assignment or subcontracting in violation of this
provision shall be void.

4. Maintenance of Records. Contractor shall maintain all books, documents,
papers, employee time sheets, accounting records, and other evidence
pertaining to costs incurred and shall make such materials available at its
office at all reasonable times during the contract period and for three (3)
years from the date of final payment under this Agreement, for inspection
by City and copies thereof shall be furnished, if requested.

5. Licenses, Permits, Efc. Contractor represents and declares to City that it
has all licenses, permits, qualifications, and approvals of whatever nature
that are legally required to practice its profession. Contractor represents
and warrants to City that Contractor shall, at its sole cost and expense,
keep in effect at all times during the term of this Agreement, any license,
permit, or approval which is legally required for Contractor to practice its
profession.
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Insurance. Contractor is insured and shall additionally insure the City of
Los Angeles for the coverages specified on the 146IR Form, as a
requirement of this Agreement. Contractor shall maintain, during the term
of this Agreement, evidence of insurance acceptable to CAO, Risk
Management prior to contract execution.

Indemnification. Except for the active negligence or willful misconduct of
the City, or any of its Boards, Officers, Agents, Employees, Assigns or
Successors in Interest, Contractor undertakes and agrees to defend,
indemnify and hold harmiess City and any of its Boards, Officers, Agents,
Employees, Assigns or Successors in Interest from and against all suits
and causes of action, claims, losses, demands and expenses, including
but not limited to, attorney’s fees, damages or any liability of any nature
whatsoever, for death or injury to any person, or damage or destruction of
any property of either party hereto, or of third parties, arising in any
manner by reason of the negligent acts, errors, omissions or willful
misconduct incident to the performance of this Agreement by Contractor
or its subcontractors of any tier. This provision shall survive expiration or
termination of this Agreement.

Contractor Not an Agent. Except as City may specify in writing,
Contractor shall have no authority, expressed or implied, to act on behalf
of City in any capacity whatsoever as an agent. Contractor shall have no
authority, expressed or implied, pursuant to this Agreement to bind City to
any obligation whatsoever.

Personnel. Contractor shall assign qualified and certified personnel to
perform requested services.

Prevailing Wage Laws. Services by persons deemed to be employees of
Contractor possibly may be subject to prevailing wages under California
Labor Code Sections 1770-1781. Contractor’s sole responsibility is to
comply with those requirements, should they apply. If a dispute based on
the prevailing wage laws occurs, Contractor, at its expense, shall
indemnify, defend (including Contractor’s providing and paying for legal
counsel for City), and hold harmless City, its officers, agents, employees,
and representatives from and against all liability, claims, suits, demands,
damages, fines, penalties, wages, costs, or expenses pertaining to the
prevailing wage laws.

Contractors’ personnel shall at all times comply with City’s drug and
alcohol polices then in effect.



SECTION il. TERMS OF AGREEMENT

This Agreement shall be effective for up to nine (9) months, commencing from the
date of City Clerk attestation, unless terminated by the City as provided in Section VI
~ Standard Contracts Provisions for City Contract (Revised 3/09) for this Agreement
hereby incorporated by reference as Attachment A. Upon termination of this
Agreement, Contractor shall return to City any and all equipment, documents or
materials and all copies made thereof, which Contractor received from City or
produced for City for the purposes of this Agreement.

SECTION HI. CONTRACTOR DUTIES AND SCOPE OF WORK

A.

Contractor. At all times during the term of this Agreement, Contractor shall be
an independent Contractor and shall not be an employee of the City. City shall
have the right to control Contractor only insofar as the results of Contractor's
services rendered pursuant to this Agreement; however, City shall not have the
right to control the means by which Contractor accomplishes such services.

Confidential Relationship. City may from time to time communicate to
Contractor certain information to enable Contractor to effectively perform the
services. Contractor shall treat all such information as confidential, whether or
not so identified, and shall not disclose any part thereof without the prior
written consent of the City. Contractor shall limit the use and circulation of
such information, even within its own organization, to the extent necessary to
perform the services. The foregoing obligation of this Paragraph 5, however,
shall not apply to any part of the information that (i) has been disclosed in
publicly available sources of information; (i} is, through no fault of Contractor,
hereafter disclosed in publicly available sources of information; (iii) is now in
the possession of Contractor without any obligation of confidentiality; or (iv)
has been or is hereatter rightfully disclosed to Contractor by a third party, but
only to the extent that the use or disclosure thereof has been or is rightfully
authorized by that third party.

Contractor shall not disclose any reports, recommendations, conclusions or
other results of the services or the existence of the subject matter of this
contract without the prior written consent of the City. In its performance
hereunder, Contractor shall comply with all legal obligations it may now or
hereafter have respecting the information or other property of any other
person, firm or corporation.

In the event of termination of this Agreement, Contractor agrees that it shall
return any confidential information, which was provided by City, in the event
such information is in a format that makes it feasible to return same to City.




C.  Scope of Work. Contractor shall perform the services as described in
Attachment A, which is attached hereto and made a part hereof.

D.  Service Delivery.

1.

The Contractor shall provide maintenance services for traffic cameras,
changeable message signs, and fiber optic systems, including incidental
communication equipment in accordance with the City’s operating policies,
standards and procedures and the terms and conditions specified and
indicated in this Agreement.

The Contractor shail also be responsibie for operating in compliance with
the governmental codes, regulations, and directives applicable to such
programs and as defined in this Agreement.

All service to be operated as part of this contract shall be in compliance
with the Americans with Disabilities Act (ADA) of 1990.

SECTION IV. COMPENSATION

A. City shall compensate Contractor not to exceed $ 750,000 for the maintenance
services according to terms and conditions set forth in Attachment A.

B. All work shall be performed only on regular time uniess it is approved in writing
by Sean Skehan or his designee to work overtime.

C. Contractor shall submit invoices no more frequently than monthly. Invoices shall
include a summary of work performed for the period being billed, percentage of
work completed for each task, and overall percentage of project completion.

1.

The Contractor shall maintain a system of internal fiscal control in
accordance with commonly accepted accounting practices as approved by
the City. Internal fiscal control comprises the plan of organization and all of
the coordinated methods and measures adopted within an organization to
safeguard its assets, check the adequacy and the reliability of its
accounting data, promote operating efficiency and assure adherence to
prescribed management policies.

The Contractor agrees that, should the City determine that the Contractor's
record keeping, reporting techniques or data collection are inadequate to
allow for effective monitoring and evaluation of the program, the City shall
have the right to demand whatever record it deems adequate to correct
such deficiencies in matters pertaining to the execution of this contract.
Should these books and records, still not meet the minimum standards of
the accepted accounting practices of the City, the City reserves the right to
withhold any or all payments to the Contractor until such time as they mest



these standards.

In compliance with the City of Los Angeles requirements under Charter
Section 262(a), the Contractor agrees to submit invoices that conform to
City standards and include, at a minimum, the following information:

Name and address of company or firm

Name and address of City department being billed

Date of the invoice and period covered

Reference to contract number

Description of completed task and amount due for the task
Certification by a duly authorized officer

Remittance address

e ® o @ 9 o 0

All invoices shall be submitted on Company’s letterhead, contain the
company’s official logo, or contain other unique and identifying information
such as name and address of company or individual. Evidence that tasks
have been completed, in the form of a report, shall be attached to invoices,
as applicable.

Invoices and supporting documentation shall be prepared at the sole
expense and responsibility of Contractor. City will not compensate the
Contractor for any costs incurred for invoice preparation.

City may request in writing, changes to the content and format of the
invoice and supporting documentation at any time. City reserves the right
to request additional supporting documentation to substantiate costs at any
time. -

Payments to Contractor may be withheld by City if Contractor fails to
comply with the provisions of this Agreement.

SECTION V. DOCUMENTS, RECORDS AND AUDITS

A. Audits and Inspections

1.

Contractor agrees that City, or any of its duly authorized
representatives, shall, for the purpose of audit and examination be
permitted to inspect all work, materials, payroll, and other data and
records with regard to the project, and to audit the books, records, and
accounts with regard to the project.

At any time during normal business hours and as often as City may
deem necessary, the Contractor shall make available to the City for
examination, all necessary records with regard to the service provision.



3. All memoranda, reports, plans, specifications, maps and other
documents prepared or obtained under the terms of this Agreement
shall be the property of the City and shall be delivered to City by
Contractor upon demand.

4. When a fiscal or special audit determines that Contractor has received
payments from the City which are questionable under the criteria set
forth herein, Contractor shall be notified and given the opportunity to
justify questioned items prior to City’s final audit report.

5. if such audit finds that City’s doliar liability for such service is less than
payments made by the City to the Contractor, then Contractor agrees
that the difference shall be either:

e repaid forthwith by Contractor to City by cash payment, or
o at the of option of the General Manager of LADOT, credited
against any future payments hereunder to Contractor.

if such audit finds that City’s dollar liability for service is more than
payments hereunder to Contractor, then the difference shall be paid to
Contractor by the City, provided that in no event shall City’s maximum
obligation, as set forth in this Agreement, be exceeded.

6. City shall determine any amount to be paid to Contractor during the
period of audit. City has the authority to withhold funds pending a final
determination by City of questioned expenditures to City.

SECTION Vi. STANDARD CONTRACT PROVISIONS

A. Contractor shall comply with all City's contracting requirements as set forth in the
Standard Provisions for City Personal Services Contracts (revised 3/09) hereby
incorporated by reference and attached herein as Attachment A.

B. Termination of Contract

This Agreement may be terminated with or without cause by City. Termination
without cause shall be effective only upon 15-day written notice to Contractor.
During said 15-day period Contractor shall perform all consuiting services in
accordance with this Agreement. This Agreement may be terminated by the City
for cause in the event of a material breach of this Agreement, misrepresentation
by the Contractor in connection with the formation of this Agreement or the
performance of services, or the failure to perform services as directed by City.
Termination for cause shall be effected by delivery of written notice of
termination to Contractor. Such termination shall be effective upon delivery of
said notice.



C. Conflict Resolution:

In the event of a dispute between City and Contractor concerning the terms of
this Agreement or its performance, the parties agree to submit such dispute to
arbitration before the American Arbitration Association or other mutually
acceptable arbitrator. In the event that the subject of such arbitration is
compensation claimed by Contractor in the event of termination, Contractor's
damages shall be limited to compensation for the 15-day period for which
Contractor would have been entitled to receive compensation if terminated
without cause. In the event of arbitration, each party shall bear its own
attorneys' fees and costs incurred.

D. Contractor Evaluation Program

At the end of this contract, the City will conduct an evaluation of the Contractor’s
performance. The City may also conduct evaluations of the Contractor's
performance during the term of the contract. As required by Section 10.39.2 of
the Los Angeles Administrative Code, evaluations will be based on a number of
criteria, including the quality of the work product or service performed, the
timeliness of performance, the Contractor's compliance with budget
requirements, and the expertise of personnel that the Contractor assigns to the
contract. The Contractor will be provided with a copy of the final City evaluation
and allowed 14 calendar days to respond. The City will use the final City
evaluation, and any response from the Contractor, to evaluate proposals and to
conduct reference checks when awarding other personal services contracts.

SECTION VH. MISCELLANEOUS

A. Neither party assumes any liability for failure to fulfill the terms and conditions of
this Agreement caused by events beyond the reasonable control of such party.
Such events may include, but are not restricted to the following: natural disaster,
acts of government in either its sovereign or contracted capacity, a failure or
shortage of fuel, water, fuel oil, or other utility or services, strikes, riots, fires,
floods, epidemics, war, insurrection or other national or local emergency, freight
embargo, impassability of routes due to construction, and unusually severe
weather but in every case the failure to perform must be beyond the control and
without the fault or negligence of the Contractor or its sub-Contractor.

B. Conflict Resolution. In the event of a dispute between City and Contractor
concerning the terms of this Agreement or its performance, the parties agree to
submit such dispute to arbitration before the American Arbitration Association
or other mutually acceptable arbitrator. In the event that the subject of such
arbitration is compensation claimed by Contractor in the event of termination,
Contractor's damages shall be limited to compensation for the 15-day period for



which Contractor would have been entitled to receive compensation if
terminated without cause. in the event of arbitration, each party shall bear its
own attorneys' fees and costs incurred.

Gender. Whether referred to in the masculine, feminine, or as "it,” "Contractor"
shall mean the individual or corporate Contractor and any and all employees of
Contractor providing services hereunder.

Exhibits. All Exhibits referenced in this Agreement, and each of them, are
incorporated into this document as though set forth in full at this point.

Entire Agreement. This Agreement shall constitute the entire understanding
between Contractor and City relating to the terms and conditions of the services
to be performed by Contractor.

Interpretation. In interpreting this Agreement and resolving ambiguities, this
Agreement will take precedence over any attachments. If a conflict occurs
between provisions in this Agreement and the provision in an attachment, the
following order of precedence applies, with the terms and conditions in the
higher on the list governing over those lower on the list:

1) The Agreement

2)  Aftachment A — Siemen’s Proposal to the City of Los Angeles
3) Attachment B — Standard Provisions for City Contracts
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IN WITNESS WHEREOF, the City of Los Angeles and the Contractor have duly executed
this Agreement on the date first above written.

Approved as to form and legality:

Mike Feuer, City Attorney

By:

Michael Nagle
Deputy City Attorney

Date:

Attest:

Executed for Holly L. Wolcott
City Clerk

By:
Deputy City Clerk

Date:

Said Agreement is Number:

Executed for:
City of Los Angeles

By:
Jon Kirk Mukri
General Manager
Department of Transportation

Date:

Siemens Industry, Inc.

By:

Date:

1"
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Experience

We have exceptional experience, well-positioned infrastructure, strategic business-to-business
relationships, and unparalieled expertise. These qualifications strongly support our ability to
safely, efficiently, and cost-effectively provide transportation engineering services, street light
and traffic signal maintenance, and construction services. We pride ourselves in providing
complete furnkey solutions to proposed projects. Personal customer service, rapid response
fime, innovation, experienced and qualified personnel are our greatest strengths.

We also currently:

= Maintain traffic signals in over 200 communities across California.

= Maintain communication/CCTV in conjunction with traffic signal maintenance for numerous
cities throughout California.

= Provide CCTV maintenance and on-call services to agencies throughout California.

= Provide fiber services throughout Southern and Northern California

= Maintain streetlights in over 100 communities across Arizona, California, Texas, and
Massachusetts

= Provide engineering services for over 30 public agencies and private companies

= Have installed over half a million LED traffic signal retrofits across the United States

= Have installed $60 M in energy efficient LED streetlight retrofits

Siemens understands the constant challenges of managing, maintaining, and effectively
servicing sophisticated communication systems. With an extensive staff of communication and
fiber integrators, IMSA-certified traffic signal technicians, electricians, laborers, and registered
Professional Engineers, we are confident that Siemens will provide the best possible service to
LADOT.

Office Locations and Storage Locations

Anaheim, CA: Siemens’ Anaheim office will be responsible for serving LADOT. The Anaheim
location is Siemens’ Southern California regional headquarters office and is located at 1266 N. La
Loma Circle, Anaheim, California.

La Mirada, CA: Siemens’ centralized warehouse is located in La Mirada, California. This
facility houses all materials and equipment necessary {o maintain related projects.

Ventura, CA: Siemens’ operates a storage facility in Ventura County, allowing
technicians to deploy rapidly and efficiently throughout Los Angeles County.

Riverside, CA. In addition {o the Anaheim office, Siemens has an office location at 2240
Business Way in the City of Riverside, California.

El Cajon, CA: Siemens’s San Diego office is located at 1820 John Towers Avenue in El Cajon,
California,

Novato, CA: Siemens’ Novato office is located at 371 Bel Marin Keys Blvd, Novato, California
approximately 30 minutes North of San Francisco. The corporate staff supports all field offices
and operations including training, safety, purchasing, and accounting.















Technical Approach and Timeline

Siemens Road and City Mobility has obtained a wealth of knowledge though our experience of
managing and executing traffic related services. Project management, communication, and field
resources are important elements to our process. Mastering and understanding the importance
of these fundamentals allows Siemens to execute and maintain the services seamtessly;

1. Project Management: Siemens will assign a dedicated project manager; this allows LADOT to
have one point of contact. This method creates an effective and proactive communication
line between the Department and Siemens.

Bryan Berlin will be assigned as the Project Manager to LADOT. Bryan has over 11
years of experience in the streetlight and traffic sighal industry. Bryan is equip with
the knowledge and skill set to provide the highest level of customer service and
project management.

2. Communications: An internal and external priority of our business is to communicate
effectively with our customers. Standard phone calls and emails regarding the service will be
made to LADOT. In the field, technicians will have access to both phone and laptop to relay
any further communication.

3. Field Resources: Siemens has the largest team of traffic signal and streetlight maintenance
technicians with bucket trucks in the nation. For LADOT, we have identified dedicated
System Integrators that have years of experience maintaining communication infrastructure
throughout California.
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Southwest Area Manager Chris Reyes

Responsibilities include overlooking profits and losses for the Western region as well as
overseeing all strategic planning for the area.

Project Experience
Mr. Reyes has over 17 years of experience engineering and construction management.

Experience
= 17 Years managing projecis with Siemens Industry, Inc within Building Technologies and
MOL division.

= Qver 20 years experience managing projects throughout California, Nevada, and Arizona

Area Operations and Service Manager Steven M. Teal

Responsibilities include supervision of Siemens service and operational divisions and managing
office personnel. Steve is also responsible for bidding and estimating for construction and
maintenance contracts.

Project Experience

Mr. Teal has over 17 years experience providing custom tailored solutions for his customers. As
the Area Operations Manager he brings an abundance of knowledge about the Streetlight and
Traffic Signal, and Communication Industry, all the while bringing top team members {ogether
to enhance leading-edge solutions to projects, maintenance, and customers.

Qualifications

= Experience is successfully managing communication maintenance and projects

= Proficient in all aspects of Streetlight and Traffic Signal Maintenance and Construction
= Strategizes Development through Project Completion

«  Skilled with budgeting for timely completion of projects

Licenses/Certifications
o MSA Level | Certified
e [MSA Level Il Certified
e IMSA Level Il Certified
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Construction Superintendent Christopher Slocum

Responsibilities include direct supervision of Siemens field staff, scheduling of construction and
installation crews, acting as liaison befween city/utility field crews and Siemens field staff,
assuring that all work is being done to the standards set forth, and ensuring that the labor force
is operating in an efficient and effective manner.

Project Experience
Mr. Stocum has over 17 years experience in the field of electrical, communication, lighting and
fransportation construction with over 11 years experience as a direct supervisor of field staff.

Qualifications
s Ability to read and interpret electrical and construction plans
o [Extensive experience inspecting electrical installations in all phases of construction
» Highly competent in resource planning and manpower allocation

Licenses/Certifications
e (OSHA Certified

s Licensed Journeyman Electrician
s Certified Storm Water Pollution Prevention Plan Inspector
» Competent Person/Trench Shoring Certified
e Confined Space Cerlification
Project Manager Bryan Berlin

Responsibilities include managing all aspects of construction contracts to ensure a timely
completion that is performed to the utmaost satisfaction of the customer, scheduling projects and
properly ailocating resources to improve efficiency and acting as the primary channel of
communication between clients, Siemens, subcontractors, vendors, and other stakeholders.

Project Experience
Mr. Berlin has over 11 years experience in municipal project management, with over 8 years in
electrical system construction and maintenance, all the while continuing to learn new products
and technologies.
Qualifications

= Bryan has successfully managed CCTV and Fiber projects for numerous agencies

= Proficient in scheduling with a keen understanding of equipment and manpower

requirements
s Knowledgeable in lighting and electrical theory and design
= Communicates efficiently between City Staff and Field Personnel

Education
m  Bachelor of Science Degree, Business Administration, Cal Poly Pomona

Licenses/Certifications
= Certified Senior Lighting Technician
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Dan Stagnaro, Integrator and Fiber Splicing Technician

12 years experience in Fiber and Communications
FOA Certified

NUCA certified in Confined Space Entry

Metrosafety certified

NEC Certified

Provided fiber and communication assistance for City
of Corona and Garden Grove projects

Has worked on numerous Caltrans District 7 and 12
on fiber optic projects

Has prior experience with LADOT

Minh Tran, Communication and Fiber Technician

Over 20 years experience in the traffic signal and
communication maintenance industry.

IMSA Level |, Il & Il Certified

IMSA Work Zone Safety Certified

IMSA Traffic Signal Inspector Certified

NEC Certified

Certified on Econolite TS-1 & TS-2 NEMA controllers
Certified on Type 170 and 2070 controllers
Certified in Iteris ITS Video Detection

Extremely knowledgeable with all ATMS equipment
Extensive experience in the instaliation, diagnosis,
and repair of CMS and CCTV

Siemens technicians will wear unifarm style shirts with the Siemens logo while performing
contract services. Siemens vehicles will also be identified with the Siemens logo on both the
driver's and passenger's side doors.
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Scope of Services
Siemens will provide the following services:
CCTV, Inspection
Cleaning and calibration; using hydraulic lift trucks to access:
»  Cleaning lenses and dome
»  Check for pest control
= Verify operation of thermostat and fan
s Check cabinet filter and replace or repair if necessary
= CCTV cameras will be affected by non maintained traffic signal filter and fan
Repressure the nitrogen associated with camera if needed
Check cabinet seal for water tightness and re-seal where appropriate
Clean all CCTV related components
Check and secure camera mounting, as needed
Tighten all connections
Visually inspect all cables and connectors
Visually inspect for any damages
Document and report all issues found
Inventory Collection
e Location of equipment
= Modelfserial number
Equipment Sweep
= Inspect and create a functionality report of each system.
= Allrepairs or replacements will be reported back to LADOT before any extraordinary work
begins,
TMC Maintenance
= Verify video and control at TMC
Siemens will create a check list that will be preapproved by LADOT
CMS, Inspection
= Free all signs of dirt, debris and animal waste using pressure washer
Finish with wiping the sign down with specific cleaner
Pixel Test
Power Supply Test
Functionality Test
Verify connections are secured
Sign enclosure inspection
Structural Inspection
Light/temp sensor inspection
Tighten internal hardware
fnventory Collection
= Location of equipment
= Model/serial number
Equipment Sweep
» Inspect and create a functionality report of each system.
= All repairs or replacements will be reported back to LADOT before any extraordinary work
begins.
IMC Maintenance
= Verify CMS at TMC
Siemens will create a check list that will be preapproved by LADOT
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Extraordinary and On-cali Services (Time and Material, billable work)
In addition to the previously mentioned inspection activities, Siemens will provide extraordinary
services on an as needed basis. Extraordinary maintenance may include:

Repairing, replacing and troubleshooting CCTV cameras, CCTV communication equipment and
associated labor, and video switching and control equipment located in the field and in the TOC.

Repairing and replacing modules, lamps, sensors, pixel parts and cabling on CMS.

On-call services for maintaining, repairing, troubleshooting, and splicing FO cable, and FO cable
facilities including conduit, splice cabinet and communication pull box.

Fiber- Siemens has the ability to troubleshgot, identify the failure, locate the break, and expose
damaged conduit or fiber, repair the conduit, restore any paving or flatwork and repuil fiber and
terminate.

Siemens will not perform any extraordinary maintenance without the approval of the
Department or an authorized representative. If Siemens encounters a situation wherein
extraordinary maintenance is needed, Siemens will supply a description of the work
required as well as a proposed cost estimate for approval.
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requirenwnts of this Agroamiont, SHEIMENS has no authosity 10 wer or mike sny
agrecients < representasions on ehadf of Customer, This Agreement is oot jsensted,
aul shafl ol be construad to ctete, betweva Castesster and SIEMENS, shi nefotionship
of principal anud speal, jent ventuses, co-partnans of any otfer sech relatiniship, te
existeries of whivh is rerchy esressly denicd, No amplover or agom of SIEMENS slali
b, o shall bie deermd L be, an smployee o apent of Cuastonser,

£ This Apreoment shali be governed by and enforesd i accondance wish the sws of
the State of Delawane,  Any Brigation sising umder this Agreement shait be gl in
the State or Commonwenih i whick the Services are provided o Castomer TO THE
EXTENT FERMITTED BY LAW, THE PARTIES WAIVE ANY RIGHT TO A JURY
TRIAL ON MATTERS ARISENG GUT OF THIS AGH ENT.

£ 1 wppbicable, after the expation of the Instial Toem, this Agrecment shall
sastesmatically repew for suecessive ane yeur pezieds Dogiening on the anniveesary die of
the dnitial Ternm unbess stisted ntherwise in the: Agreenzont,

L3 Wapplicable, either puarty aay terinade of soead this Ageesment & the ened of e
Tvithd Fewrse o a1 the ened of & repewal b by giving the ot party ar loust sixty (609 days
peienr Wit fwtie of sueh smenelmonts of Tt ol fo enew.

L6 I duting or within 95 days sBler 1he tesm of tis Agreomend, Customer engops any
SIEMENS unploy\:c welhi s purfinmed work wader shis o iy othey agssmert betwiiy
Custornar and SIEMENS, Custosmier shall pay SIEMENS sn amount equdd ww e
eaployes's Jatest sl sstaty,

Articte 22 Covered Equipmient

L E "Cavered sipmiporent” shadl mean tha equipnent expressly bdemified in this
Agreement. The Costomer sepresonts il ot the comipencement of this Agreement ali
Covered Equipsent Js i satisfactory wosking condition and complies with ali
applisable codes,

22 1T e fire or lite safcly system s invloded us part of e Covered Fouigiont does
aot comply with ol spplicable codes o # removad of any Covered Cyuipmest fom
voverige woukl compromse o impuaie the iteprity or ahe comphizmes with: lnw of wy
systent o Sepviees, and Customse il 10 1ake comrective actien, then SIEMENS may
tereninmle this Agmecmot without fither obligation and rerin all mwontes sogeived
kst 1o Ehis Agreensonl,

23 Al wsting and inspection of ony Covered Equipment provided for o bis
Az wilf he perk Eoar the tima and place asd in the mannes deemed
wpprpriste by SIEMENS, in aceordacn with spphicable law amd the vaquisaments of
then e guidolines i applicable, and odher wlavane standands. Costomer & sokdy
wesponsible oy, and benby jndemnifics snd holds SIEMENS hanroless feam and
wgnizest, sy Fobifity acising foom Custonieds specification of a testing schedube sther
thte s curvent guidelines or stherapplicuble standnnds or laws,

24 Wihe Cavered Equipment is abtered or moved by siy peeson, inchating Crstomer,
other ey SIEMENS or 3 peeson aethorized by 01, Casteer shalt inrmdintely nonify
SIEMENS tn writing, and STEMENS reserves The right 1o parfiom a reaccoptanes test

comditions, ows of ustge, syt malfunctions or building alierations that may
affect the Services: (g} provide the access to any sile where Servives are e be
purtormald; o {4 operale, sarvice o meintin fwe Coverod Eguiprent i aveondance
with nwnuficturer’s or supphier’s instructtons or this Agreement, Adter any of the
aforesaild events STEMUENS muy termasimeke or suspemd senvices under fhis Agreement
il tatily, wpsa giving rotive to Customer,

A3 Ay wpairs and neplzeemetls of Covered Equipment as may be oxprossly
included i the Servives ave Timited (o restoring the proper working conditive of such
Covered Egqueptiert. SEMENS will not be nbligated 1o provide replacement Conered
Etgwipisent thal wopreseniy significent capitd imgnovesmgnt companed fo the omgined.
Exehanged or removed  componayis become the propedy of SIEMENS, excepd
Hursadons  Materials, which wnder ol cireumstances remadn the prepery snd
respansibitity ef Cuztomner.

Jd Unless aprocd  otherwise, Seovices de not inclade and SEIMENS i not
responsible for {ak (1) service or prnvisten of conswable supphics. melading bat not
limited to batterivs wf habon cybinder chavging: (b reinstelbstion or relugelion of
Covgred  Equipments (&) peinting or refinishing of Uovered  Equipment or
sirrending surfioes: ) chamges o Bervices: (1) parts, acvessories, atachments or
other devices sdded o Covered Cyuipniemt bot ned fumished by SHIMENS: (D
Bailure o continuslly provide suitable operating envisonment inchuding, but mor
lmited 1o, adequute space, vestifation, electeival power and prowction fivm the
elyments; o (g} the reoval or reinstalbmon of replacement vabves. dumpers,
wilerflow wwitches, venting ur drainimg sysians. SIEMENS is not responsible for
warviges pertoomed om any Covered Equipment other than by SIEMENS or its ngents,
A.F  The Services shulk be pecfurmed in o manner comsdistent with the degree of care
and skill vadrenily ucmscd Iy persing pulumm,\", e s o shasilar Services in the
sz Jousbe wnder similar o3 mees wid condi

A8 SIEMENS shatl perfian the Services during s docal, et working houss,
wnfiess otherwise stisted i this Agreoement,

A7 SIEMENS is not soguined to conduet safety or other fests, insial oz maintain any
devices of equipment o nwke modilivations or upgrades e sy equipeent bovoud the
seope of this Agreomunt, Any sguest to climgo S seope or the natuze of the Services
arust b i the Foren o & maduelly agrond chinge erder, effective unly when evecuted by
il partics ferato,

28 AH epints and drawings specifically prepsred for amd detiversble to Customer
purswant o this Agreemen (" Defiverudles™s siall boecome Custoser’s propeity upen
fill pyirent to SIEMENS. SEEMEINS may rowin file vopdes of such Dlfivebles, All
ke wepotts, stokes, coleulbons, datis, deawings, ostinsies, spoctlicutions, oatttals,
ooy docamwms wnd o computer progrms, codes sl computezioed  rsiterinly
prepared lly or for SIEMENS are Instruments of SIEMENS work {feveiments™) g
shall ronnin SIEMENS Bropety, Biepwns cumveys aa [oensy e sofiware wirkess
ofierwise expressly provided 4 this Agreement. Al Debiverables wnd Instrusmunds
povided w0 Cosiner oro G Permiittad Lisers” e only fir the parposes disclosed o
SHEMENS, aed Cuntorner sholl ssol Warsdor sitetn e others e use oot of pernit dwim
1o lre nsed Tor any extenston of The Senvdces or any other puipese. withowt SIEMENS'
capress wrilten comsent. Aoy seuse of Breliverabies or Instraments for other profects
o Teatiurs wi it the writien consent of 51 S, or use By any party other thon
Permitted Users, will e o1 Povmitted Users' sole risk und withow fability 1o
SIEMENS: nnd, i cubdition o sy otber vights SIEMENS may Bave, Costomer shall
incdemnity, detond and bodd SIEMENS barmbess from any chvbaes, Josses o domages
wrising therefron,

A% Customer ackuowdedges that 8IEMENS, in the aormal conduct of ils business,
aay wse coteeps, skifls iad keowhow developed while perl‘mmim, ¢ other comragts,
Customer ecknowledges the benefit which atay acciuc o it lhml;,il s praciice, amd
accordingly sprecs that anyibing in this Ag k L may
continue, withowd payment of a rovally, !hm practice of wsing -:.am.upt's skilbs and
know-how developed while perfonming this Ageecimont.
238 Where Servives inclade enrgy Hing, any et of coustruction
or implementation vosts, Hoancial cminmiws. feasibility studies or conomic
anabyses peepancd by SIEMENS, the doctments prepared for the Custanscr will
represemt SIEMENST best judgmenst boased on SIEMENS' experience and the
information reasonably available to SIEMENS ot the time that the Services are
perfornied. Customer pckiowledges that SEEMENS does not vontrol: {a) the costs of
fabor, materials, cquipment o seevices fivmished by others: (k) oversll market
condiions; on {¢] contractors’ methods of detenmining  prices,  Aceordingly,
Costomer acknowiedpes that proposals, bids or sctunl costs ruy differ from
opinions, cvaluations or studics submitted by SIEMENS as pant of the Services
provided herestder,

Anticle §: Re ibilities off Ctest

47 Customer, wthou cost 1o SHE \ll"\ib shalh)

G Desig 3 cosdact persoh with authority W make decisions for Custemer

t nowi

totiF

o, a3 seessary. o ey iaing of the system a1 (0 5
Reaceaptonece tadrs will be performad in accesdsnos with shen cpent msulrhnu,s o
other applicable vequivenients, avd vharged on &t and materials osds,

Article 3 Serdoes by STEAENY

A4 SEEMENS shall euly perfarm the Services identified in this Agl

( Tegarding the Services and provick SIEMENS with tnfermation suiticiont to contiset
such persott Bt an ensmrgawy, I such representative canot be reached, any roguest for
Services roceived froze s peesan lovetard at Castoanat’s site will be deened wathorizad by
[% e SIEMENS will, in its seasonable discreton, aet accordingly;

A2 HIBMENS shall have no liahility or ebligattes %o contivae providing Serviews in
the event Customer il 1o ) amBorize 3 rescceptaned tost of recommissiing that
SIEMENT reusonably deems seceisary; (bl notity SIEMENS of mny mndifieativns or
changes t0 the Covered Equipment or unuswil or materianlly changed operating
Siemens Indusine .

Standanl Ferms and Canditions of Service

Mireh &, 2000 (Rev, (3¢ Lepsd

(hy Peovide o amanpe withowt cost all reasonshle provistons, means and aceess lor
SIEMIENS 1o any site wnd the equipment whiere Services are to be porformed;

) Penmat STEMENS to control andior opemte ali costrols, systors, appientus,
catiprnent o rnachinery mecessary to perfomm the Seryices:



) Fomish SIEMENS with all available infosmasion pertinent o the Servives;

fe}  Obtain and fumish to SIEMENS o)l approvals, penmits and consents from
govemnient authoeitics uid othess as mgy be required for perfonnunce of the Services
extept for those SIEEMENS hax expressly agread in writing 1o olvaty;

(fY  Mainin tic Services site in a safe couditivn; notly SIEMENS promptly of any
site conditions sequiring special cae; and provide SIEMENS wilh aoy avastable
documents desaibing the guantity, matue, location and extent of such conditions;

{2y Comply with ull laws and provide any notices neguired to be giver o uny
govermmnt agthoritkes in connection witl B Services, except such aoiices SIEMENS
trag expressly agived in this Agrecnent to give;

snd irdezest we sy anpuid portion shult scerse oy ofircsaid, frune te dote due until
peaiid, 10 the extent that such anuunts pre 1m.l]l) sdetenmined o be payehle o SIEMENS,
S Linceps to the oxtent exprossty agreed it this Agrectnay, SIEMENS® fiees do not
include any taxes, excises, feox, Gutics, permits or other povemmon charges related w0
tie Seevices, Customer shall pay sech amounds of seimbarse SIBMENS for any
arnteunts it pays. I Costomer clains @ W exanplion vr Sivect payiment permit. it shall
provide SIEMENS with a vadid cxornption cortaficate o5 permit ank indamily, defnd
end Hokd STEMENS hamless Trony sy twnes, costs and ponaftios acsing ent of saine.
5.5 Unius agrood otherwise, the pricing for cocl vear abter the [nitgd Tenn of the
Agreetpent and ¢ach year of ¢ach ronewak ol the Agseement shall by deienmined by
the i lizde prive yeor price plus @ prive escobtor based wpon the U8,

hy Provide SIEMENS with Maierial Safery Data Sheots (MSDS) conlormiag by
OSHA requi related 1o ulf Hazerdous Matertals at the site which may impact the
Bavices:

iy Fumisi so SIEMENS any contingency plans neliatedd 1 the site:

(i} Fumish the speeificd opentting envirenment, fncluding wivhom fmitation,
stitable, cloan, stabb, properly conditioned elecincal power and ether utiitics;

(%) Mainiin uH Covered Equipment in good vorking onder in compliance with all
upplicable faws and service, repuir and seplece alf Covered Equipnid ay necessary;
e,

42 Customer skpowlslzes that e techmeal and pecing information herein s
proprictary 1o SIEMENS and agves pot to disclose o etbenvise make it svailahbe ty
otiters.

43 Custemer scknowledges that it is now and shall be at all times in controf of the
Services site, SIEMENS shall not bave any tesponsibility, duty or authority o direet,
SUPTYior OF oversee any coployecs or contsictons of Custieiwr of their wak of to
provide the meany, methods or sequence of their work ar to stop their work. SHIMENS'
work andbiar presence ol 8 she shall pat reliove others of their responsibality 1o Customer
e b otiters, Hxcept as expressly provided berein, SEEMENS is not responsible for the
widequicy of the health, sality o secunty progrms or precautions refted to Custoiner’s
oF it other contractors” activiies or operttions: e work of any ether person oF ctity; or
Customer's site conditions. SIEMENS is wot waponsible for inspecting. observing,
reposting or correeting health o safety conditions or deficiencics of Customer or ethers
at Castonier's site. So as ned 1o discourage SIEMENS from voluntanty addsessing such
wsties, in the ovent SIEMENS doos make observattons. reports, supgestions o
odicrwise regarding soch issues. SIENENS shalf et he Hable or maponsible for sanw,
A4 Excopt as expressty stited in this Agroement, Costemier is safely responsibie tor
uny rereoval, replacement or retinishing of the uihling stuetuze or fistishes that may be
reduired o pertorm or gain access to tie Services.

45 Custorier sleire shall act 1o protect like ard property fram e time a poastizl oz
fisdl sysecmm faiksne sccurs unttl SIEMENS notifies Custoser that such system is
uperational er the cmengensy las boar clearcd, Custonier's actions shal ingde &l
sppropriate interive ifcly precuHions (ch a5 o menesd "fire warch™. SIEMENS
shalt hove ne obligation to provide meards, tive wateh personnel, ar other services
fobkrwing a systems ftlure, except Services as ane spocifically provided for i this
Agncement.

46 Customer shall mot attuch wo the system or Coversd Eguipment uny device thw
mterferes with the Servives or the proper eperation of the system o1 Umvered
Equipiment.

Artivde 5t Compensation

S Anmdal Fools) shall be aditested for cach year afier the tiral vear of the Inttlal
Fermy pussisant 1 the agreed Price Adistient henoto and incorpuorated herein, Unless
othepvize mved i willing, s Agreonsent s not casvelable amd the anental bee is not
refitndable except as provided herein,

52 Pavinots to Be made ender this Agreemont will provide for, usd Be i considantion
of, onby Services specifically inchisdod umdar the Proposed Solurion, AH other Strvives,
wchiding tn i fenited e #he followisg, shalt be scpartely bitled o wirchanged on s tivee
arnd matterials Basls: () amergency Services performed at Cistoriers tequest, 1 inspection
dues et revead sy deficiency coverd by this Agreermom: (bY Serveces performed otfter
thatzt during SIEMENS * tommat working hours: and {ded Servies grerfomnied on wjtbprment
ot caverod by this Agroomont

A S shalt invoice Cusomer as provided & this Agseeraont, o i not
exprossly provided, then on an symsal busis prior b she St Bute and otmually
thereafier o the anniversary of such Start Eate. hevoices are due wnd payable net cash
upoh reipt hiess Ciistemmier has applied and been approved for credit wish SIEMENS,
in which case the mvelce is payable within 30 calendar days of receipt by Custonser or
ax utheraise st forth in this Agrecment, IF sy pryment is 1 regeived when dise,
SHIMENS may deem Custesner to be in breach hervof and may enforve any ramedies
weaifuhle 1o B heseonder or at law, inchding withoed lintitstion. accekesution of
payinents and sespension or termination of Setvices at any finw abd withost netice, mnd
shel be anitted 1w compensation Yor Services previously pertomied und gosts
reasonahly incumed is connestion with the suxpension oF foimimation. fn the event that
aity peytoent due hereusder iy not paid when dee, Custoner senoest o pay, sgkm
detmsrd, as  bate chitnge, ohe and anedralf pereet £ 5% af the amotnt ol the paysient
per wonte. fimited by the ntaanmm wote pemnitted by Jaw of cach overlee amount
under thix Agrecmept, Customer shall odiisborse SIEMENS® costs ehd expemnes
fitcluding masmable atloneys' and witnesses' feest incomed for colfection snder this
Ageecirient. B Customer disputes any pestion or all of an oevoice, it shall sty
SIEMENS m writing of the amou in dispute and the scason B it disughessiient
swithis 21 Gy of roueipt ol the dvotee, The urdispated portion shalt 2o padd whe dus,

Siemeas Industry, e,
Sundsrd Ferms and Conditions of Scrvice
Mharch { HORew. 137 Logad

Dropartimeatt of Eabor, Bumeau of Labor Statistivs Urban Cunstimer Price [ndex-A#H
Urbien Consumens L8, AL iterms, 1982 1984 100 £CPLUYY.  fo addition, cach
renevent lenm pricing shall be adjusted for any additéems o delaisam fo Services
selecied For e renewal serm, The prive escalubir shall & the butest sensi-rnpat CPE
U bdemified abeve published prior 10 vach ammual anndversary. Fhis escakator shali
be appltcable 10 coch wmusl terme. whethir 2 renewal fern of s ferm aller
the fiest yewr of the Daisiut Fenn,

Artivle 81 Chanyes; Delays; Excused Pecformance

64 As e Services are peeformned, conditions nay change o clrewnstances oulside
SIEMENS" reasunabde contiod (sl o <hannges of Bt sy develop which regquize
SIEMENS to expened acddfitional custs, eflont or tinw o wmphrlc the Servicas. it which
cise SIEMENS shall netify € or toud e bl mafe 1o e
wlilpm\.ﬂwn and thne fly perfonoence, I e eve conditions o gitcumsnces
raqquire Sorvices to by susperded or termisatod, SIEMENS shall ¢ cotmensuled Yor
Senvaces perfonsied pd for costs easorable incurmad i connection with the suspension
o Ikt

4.2 SIEMENS shall not be wespotsible for loss, delay, imjuzy, damage or failuee of
performance that may de caused by direumstnces bayond it comtrod, including bt oo
Himitesd 40 2cts or endssivass by Customer of its einployees, sgenls or comtsaclons, Acts
of Crink, s, civil commotons, acts oF carkssions of gosiatemn authedtios, fire, thdt,
wirtasaon, oo, witer damage, Tightving, Fecseups, sitibos, Jockowrs, diffensnces with
warkmmen, How. explisions, quaramline restriions, delays a0 ransportation, vr shortppy
of vehictes, fued, falor or materiads, bn the event of sy such circumsiances, SEEMENS
shall Be exeused Fons performinee of e Services and the sine for pevfarmance shal
b extended by a1 period egual 1o the time kst plus i resonable reeovery perlod sd
cintly ion equttably adjusted m cungensie for sddivionad costs SIEMENS incars
e 3r suel wincus e,

Aviicle 7z W Diselaii Linti of £iubitity

24 labor i perfsming the Scrvives is warramad o b fee from defects in
waoromanship for 40 days after the Services are pedtsrmied. Al babor provided by
SEMENS herconder found o be defiretive and otherwise gualifyving under this
wirnanty shall be resperformed by SIEMENS. Such repefonnance horcunder shall et
interept o prolong the wo of this walrasty.  Fn e evend tbat apy such e
pertormaics fails to cure such defeots, then Customier™s exciusive ramedy againgg
SIEMENS fur damages from any cause whatsover, whaher in contraetl or todt, shell
) exoewd sn amowk egail 10 the Bnitation set fath in Section 7.0 herein,

7xOFHE EXPRESS LIMIFED WARRANTY PROVIDED ABOVE 4 IN LIEU OF
AND EXCLUDES ALL OTHER WARRANTIES, STATUPORY. EXPRESS, DR
IMPLEED, INCLUDING WITHOUT LIMITATION ALL EXPRESS OR BMPLIED
WARRANTIES OF MERCHANTABILITY OR EIENESS FOR A PARTICULAR
PURPOSE, QUALITY, CAPACTIY, OR WORKMANSHIP, ALL EXPRESS OR

IMPLIED WARRANTIES AGAINST PATENT INFRINGEMENTS O DEFECTYS,
WHETHER  HIDDEN OR  APPARE AND EXPRESS O 3aPLIED

WARRANTIES WIEH RESPECE 1O COMPUANCE OF THE COVERED
EQUARMENT WITH THE REQUIREMENTS OF ANY LAW, REGULATEON,
SPECIFICATEON OR CONTRACT RELATIVE THERETUD, WHICH ARE HERERY
EXPRESSLY DISCLAIMED.

23 SEEMENS nproes o defend, indormify and Bold bennbess Cusiomer, amd its
oliicess, ditcctors, amptloyvecs suul s, fhom am! against any tinl pany vlaims Yor
Binlity injury, including death, ar damuge 1 pnqmw ta the extent arising finth
SHIEMENS" nealip < in e ner -,oﬂhm.‘&"

4 Castoner hereby, for it and any patios claiing weder i, melases nmi
dishmegas SEEMENS from uny Eebility weising om of st hazoeds covered by
Cagtoraer's insuranss, and all cloims agiinst SIEMIENS arising om of such Pazands,
inchuding any right of subrogatian by Cestomer’s insusance cwrier, we heseby
waived by Customer,

LE ANY IDEAS, SUGGESTIONS., HECOMMENDATIONS, FINANCIAL
EVALUATIONS, FEASIBILITY STUMES QR ECONOMIC  ANALYSIS

PREPARED BY SIEMENS UNDTR TIHS AGREUMENT WILE REPRESENT 175
BEST JUDGMENT BASED ON TS5 TXPERIENCE AND THE AVAILABLE

ISFORMATION,  CUSTOMER ACKNOWLEDGES THAT THE ENERGY
MARKET IS VOLATILE AND SURECT TOFREQUENT PRICE AND
REGULATORY CHANC THEREFORE, CUSTOMER FLURTHER
ACKNOWLEDGES  THAT  SIEMENS DOES  NOT CONTROL FUTURE
MARKET CONDITIONS OR THE ENERGY MARKETS REGULATORY
CUIMATE. NOTHING  HEREIN  SHALL BE  CONSTRUED DY THE

CUSTOMER A8 A PREDICTION OF FUTURE ENERGY MARKET
CONDITIONS OR ENERGY PRICES, AUCORIINGLY, SIEMENS DOES

27



NOT PROVIDE  CUSTOMER A GUARANTY OR  WARRANTY OF TIE
RESULTS OF SIEMENS' RECOMMENDATIONS. CUSTOMER MAKES ANY

AND ALL ENERGY PROCUREMENT AND BELATED
DECISHING, CUSTOMER  ACKNOWLEDL THAT  ALL ENERGY
PROCUREMENT AND RELAVED DECISHONS ARE MADE AT THE

CUSTOMER'S SOLE RESK.

A6 WITH RESPECT 10 ANY LIABHILY (WARRANTY OR (FTHERWISE)
FHAT SEEMENS MAY HAVE UNDER BHE AGREEMENTE, IN NO EY
SHALL & ENS BE LEABLE (ENCLUPING WIHOUT LIMITATION, UNDLER
ANY THEORY N TORTS) FOR ANY LOSS OF USE, REVENLE, ANTICHIATED
PROFITS (R SPECIAL. INDIRECT, INCIOENTAL 0K COMSEQUENTIAL
DAMAGES {INCLUDNG WITHOUT LIMITATIRN LOST PROVTS ANDVOR
LOST HUSINESS OPPORTUNITIES) ARISENG QUT OF OR 3N CONNECTION
WHH THE AGREEMENT OR THE SERVICES WHETHER ARISING IN
WARRANTY, TORT, CONIRACT , STRICT DIABILITY., OR ANY OIHER
FHEORY OF LIABRIIY, WHETHER, FOR WARRANTY, LATE OR NON-
DELIVERY ©OF ANY SERVICES, AND WHETHER SIEMENS HAS HEEN
ADVISED OF THE POSSUHLITY OF SUCH DAMAGES: and, in ary ovent,
SIEMENS" ageregate Habidity for any and a3l clamss, losses o expenses {includiog
sltoreys Kees) ansing out of this Agreement, or out of any Scevices furnished under
this Agreement, whether based in comtraet, negligence, strice liability, sgency,
waTranty, teespuss, indemeity or any other theary of Habibity, sixall he Timited, 55
liquidsted damages, to the greater of SEGU0 or 307 of the teta] camperisation
received by SIEMENS from Customer under this Agreement, SIEMENS resorves the
right 10 coairol the defonse and settoment of any claim for which SIEMENS has un
abbgation under the wairanly beroonier, The parlies acknowledge tiat the price which
SIEMENS has aunced 1o perfom ity Services wnd obl uiwfer this Agr is
catcubated based uper e lregobng Bmdtations of Hability, and that SIEMENS hos
exprissly relied on, aid would nes bave eivtered into iy Agreement but for sich
Hmitations of liabifiy.

27 It is understood and agresd by and between the partics that SIEMENS 15 not an
sty and this A is not i Jedd 10 b ey § ¢ policy or u substitute
for a1y instizance policy. Insarance. iF any. shalk be obtained by Customer. Fres are
baxed selely spon the value of the Services, amd are unsdatel to the vilee of
Customer's praperty ar thc frropeaty of others on Customer’s prentises.

Articte ¥2 1. ar Service (Mg
B1 SIEMENS will not be responsibic {wr the m.unaemnw repidr o Eepliwernent o, or
Seryeees mecessitated by rasea oft {ajn e, sron-repl ble or obsabte pants

of the Equipment, uxluduu. gl Tt hmmxt 1 ductopek, sheli ami twhes, heat enchargers,
coils, unit cibinets, casings, refmctsy wateriol, clectrica] wining, water and preenatic
mping sinsclumb suppors, cooling wwer Bl s and buxing, e, wnless othierwioe
speciticully tted berviss or (b negligones, ahuse. misuse, impaper of inadogsite repars
or inadifeations, improper wperation, fack of opervior meintenance or okilk, failure @
cormphy with memuticiarr’s opcratieg sk arvitonmental equinszens, Ads of God, or
ather reasis Beyoint its control, SHMENS assunws no vesponsibitity for any service
performed on any Covered Eguiprwint uthier than by SIEMENS or it sgonts.

&2 SIEMENS shall nov by respostsible for foss, Jelay, infury or dassape thir sy b
caused by cimctenstioes boyoud s comrol, incheding Bt not rstncied o ads or
wiitssions iy Custorser oF its cmyplinaes or agents, Acts o Diad war, civil comuoetion, acts
of government, Bre, theft, comeston, oud, water darsage, lightiing, frosse-ups, comguter
viftises, program or systan hackers, strikes, bockeuts, differenves with workinen, rots,
explosions, guasanting nestrictans, delsys in imnspariatioh, or sdiestage of vehicles. Fuel,
labor or satestads.

£3 SIEMENS is not responsibie for repiies, replacamonss o savices o Bquipmient due
Tr cireston, coosson, BEpToper o medite water tresiment by others, electnotytie ar
chemics] iction, o rasones beyond its seasumble comitrok,

4 SIEMENS shalt net be nesponsible for the ramoval o reinstatiation of replaceront
vidves, dimmpers, waterflow and  wnper switches, wirtlow stions, and any ofier
permeancrtly mounted inbegral pipe oF gir dect compunent, Additosally, s speaifically
stateddn the snpe of Serviees, SHEMENS shall net be rospnsible e any wenting or
draiving of systeins,

5 WHERL STRVHCES INCLUDE GFFORTS BY SEMENS 1O HELY
CRISTOMER TO ATFAIN REDATES ANDOR INCENTIVES FROM AVAILARLE
SOUMCES  OR BNERGYUEL  COST  REDUCTION.  CUSTOMUR
ACKNOWLEDGES THAT ANY REBATEANCENTIVE OR ENERGY/ FUEL
COST REDUCTION THAT MAY BE AVAILABLE TO CUSTOMER IS
GRANTED 8% A THIRD PARTY OUTSIDE THE CONTROL OF SIEMENS.
CUSTOMER FURTHER ACKNOWLEDGES THAT WIBLE SHIMENS WILL
EITHER ASSIST CUSTOMER OR ENDEAVOR FFSELE TO OBTAIN ANY AND
ALL REBATESINCENTIVES OR  ENERGY! L COST REDUCTION
AVAILABLE, SIEMINS DOTS NOT GUARANTCE THAT T WILL QBTAIN OR
APFLY FOR ALL REBATESEINCENTIVES OR ENERGY/ FUEL COST
REDUCTIONS THAT MAY BE AVAILABLE FO CUSTOMER. FURTHER,
CUSTOMER HERERY RELEASES SIEMENS FROM  ANY AND ALL
LIABHATY TO CUSTOMER (3R ANY THIRD PARTY ARISING FROM
SEMENS' FAILURE TO ODTAIN O APPLY FOR ANY REBATES INCENTIVE
Ot ENERGY! FUEL COST REDUCTION THAT COULD IN ANY WAY BE
OUTAINED BY CUSTOMER,
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Article 9: Hazurdons M
%1 The Services dows met dnchede direcify or Bedineerly perfinming or wrranging e
e deteckion, omitering, Tunding, storage. wmovel, tresporiation, disposal or
treatmend ef Gl o Huanbos Motersls. Except oy disclosed pursimnt to this Atk
Cusivmer represents ihat, b ity best knowledge, there 3 no asbestos or sy other
bardony or loxic materials, oy delimed i e Compriwnsive  Eovironmental
Response, Conpensidion and Lishiity Act of 1980, o ewnended, the rgubative
prumizbzated therenmber. amd otlser applivable federl, state or local Baw ("Mozardons
Migterinls™), present ol Cestomer's Stkes where the Services are perfonned, SIEMENS
will sutidy Cusemer inmedintely 3 i discovers or ﬁu\]mh the presence of ay
hrenbons Material, AlE Scrviees bave dom priced amd agreed o by SEMENS m
el on Custonueds roprosentations as sl focth in this Awticke, The presesce of
tRumndoss Muaterials constitubes o chage i 1his Agreenal whose sane nust by
agroexd wpon by SIEMENS beFore its obligatioss | fer shishl continue

%2 O s solidy ible fur teating, ubating, smoapsulativg, wnoviag,
wmedying o nentalizing sseh Hazasbus Materals, and for the costs tereof,
Custnnet is espousible fur fw proper dispasal of 4 Hasmdous Materials and Ol that
al any fime wre presos at thy Services sie in aceordimee with all applicable fodovd,
state, and locsl fws, repwlations, ond ondinanees, Even i change ondér bas bosn emtered
intley pravseiaett b this Auticle, SIEMENS shall have the risht e siop the Services usiil the
si i fee Troom Homndoos Matetials, 0 stah ovonl, SIEMENS shall receive am
wipsioble estamsion of Gie 1o conplete the Servives, wnd corgeusstion Ty delays
coused by Hazaedouy Materials pomediagzen. i no cvens shall SEEMENS be regtived o
coestried fu ke Ui, ewnosbip or resporsiladity for sach Gitor Hiemdows Muakerials,
Custorner shafl shgh any requirod waste namitesss in cosfmmance with afl gevernntent
Bsting £ s the genemater of the waste,

&3 Coshomer warronts that, prior 10 the execution of this Agrocman, it shall nonfy
SIEMENS i writing o) sy and ofl Hieondous Materals which o Costntier's Tust
knuwledye are prosent, poteitially prosen or Tshely o becane present st the Services
sit andd skl provide a copy of any site sofidy poficies, incheding bat vot limited o
hck-ont wmd tag procedures, chemical hygiow plas, MSDSs oy cther items vequireif e
i disclosich or maintriad by Rederad, stite, ur focal Taws, segalations or oydinanees,

94 Customer shall indetmnily, defond aod bold SIEMENS hanniess Bote and sgads
any damages, lisses, casty, Hisbilities or expessses finchiding atorneys' fous) arising owl
of amy D4 o Havaedous Materials or fron Custerner's breach o, o fibure to perfor
its obligriivns snder this Anticle.

9 Any Leased Poudpinent provided by SIEMENS shall &t adl times e die
propetty of SIEMENS with e exception of cortan nseullansons nstailaion
saitesials peenchiased By the Cusioner, and ao eight of properky smtensst is ransfoeral
16 the Custonrer hencunder. except the right 10 usi any such Gauigonent as provided
Teerie. Custouser agrees it 3 shabl nit pledge, dond, ar covate a socerity indesest i,
par with prssession of, er reforate the opipmend. Customer shall be resgrntible t
saiztoin the Equipmens in good and efficient working ender,

Upeny the expirdtion or seomination of this Agreemend, Cusionwy shall
prompily ke any Leased Equipment available to SIEMENS for removal, Customer
Tereby agrees that it shali g SIEMENS aceess 1o the Eguipment hsation and
shalf pezit SIEMENS (o sake possession of wind semove the Equipment withoat
waort te dogal process and fereby Relvascs SIEMENS from sny chaine o right of
actival fur trospass or danages cansed by reasen of such entry and romoval.

Arttcte It Inport / Export Indemnity

#0.0 Costemer acknowledpes thist SIEMENS is roquired to contply with applicable
exporl laws snd regulmions selating Lo 1he sale, exportion, apsfor. ayssgnmen,
disposal and usage of the Cwvered Eguipmienr or Services provided usder the
Contract, incleding uny export livense requirements,  Customer agrees that such
Cavered Equipniens or Services shall not at uny e dircctly or indirectly be used,
exportec, sold, iransferred, assigned of atherwise disposed of in 8 manner which will
reault in non-compliznce with suck spplicable export faws and regulations, 1t shadl
e a gition of the o g perfo by SEMENS of its obligations
Rereunder that compliance with sach export fnws and regulasions be maintained at
wlf times, CUSTOMER AGREES TO INDEMNIFY AND HOLD SIEMENS
HARMLESS FROM ANY AND ALL COBTS. LIABHITIES, PENALT
SANCTIONS  AND FINES  RELATED 10 NON-COMPLIANCE WlEH
APPLICABLE EXPOHT EAWS AND REGULATIONS.

Arifele 11 Small Business Concern

L SIEMENS shalk adbere to FAR 52.219-8 segarding the "Litilization of Small
Business Cobeerns™, as part of its Camimercial Smalt Business Subconteacting
Agreement with the foderal govemament, SIEMENS' policy is 1o oftir susal! business
concerts.  including  small disadvantaged  businesses, womkes  ownod  simall-
Pusinesses, HUBZone snwall busaniesses, voteran owated simall busincsses and service
disubled veteran owned smell businesses. the “maximun practival opponuainy”™ to
peticipate i perfonning cotracts et by any cotnmercial catity, Jocal goversment
or fodent! ageney, incloding subcontracts Tor sebsystems, assemblion vomponents,
and redmid services lor mujor systertss,
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