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You have made a significant investment in your facility and its complex technical sysiems
which are critical to the profitability and productivity of your overalt business. This proposed
service solution, our Service Agreement, will proactively serve to protect that substantial
investment through a program of planned service tasks by our trained technical staff.

This Service Agreement has been specifically developed to support your unique facility, and
the services provided herein will help you in achieving your facility goals.

1.2 Customer DOhiectives

Horseheads Central Schools intends to maintain their facilities at a high level of operational
efficiency. An organized mainienance plan assists them in this goal.

1.3 Current Situatbion

The following proposal outlines a plan for preventive maintenance of the Apogee
Automation system, as well as providing repair and replacement services, operator coaching
needs, and emergency services. This contract also contains an employee training component
for Apogee Automation.

ilities & Comnitment to Our

Siemens Industry, Inc. is the leading single-source provider of cost-effective facility
performance solutions for the comfort, life safety, security, energy efficiency and operation
of some of the most technically advanced buildings in the world. Siemens is pleased to offer
this proposal for techmical support services to your facility. For more than 150 vears,
Siemens has built a culture of long-term cornmitment to customers through innovation and
technology. We are confident that we have the capabilities to meet vour critical facility
needs today and in the future, 2nd we look forward to the opportunity o serve yon,
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Account Management

At Siemens Industry, Inc. we are dedicated to customer satisfaction. To achieve this, we
have a qguality assurance process, which enables you to assess the Technical Support Program
designed for your facility.

Quality Assurance

Through implementation of our Quality Assurance Best Practices, we will ensure that our
delivered services are of the highest quality,. 'We will meet with you to discuss our
performance and your satisfaction with the quality of service that is being provided under
your Technical Suppor Program. We will discuss the performance of your techmical
building systems, vour facility and make recommendations for improvements.

When applicable, we will discuss recommendations for the service program to better meet
your changing needs. We also augment this program with periodic custorner satisfaction
telephone surveys of your key staff members.

2L WA COMTROL SERVICES — Rutomation

The Platinum Advantage Services plan is designed for customers who experience serious
business interruptions if critical building systems fail. When emergencies occur, Siemens
experts will be on site within four hours for critical components 24 hours a day every day.
For non-emergency technical problems or for non-critical components, Siemens staff wil be
on site within eight hours 24x7. In addition to the peace of mind that comes from knowing
equipment downtime is minimized, the Platinum plan also eliminates budget surprises. All
repair and replacement parts and labor for equipment covered by the plan are included in the
service contract. The service program begins with a technology audit by our highly trained
professionals that pinpoints any existing problems with the system. Software support and
updates are another important aspect of keeping the system functioning optimally and are
provided as they are issued, and as applicable to the system, under the Platinum plan.
Operator coaching by Siemens provides another layer of confidence by helping your staff
identify, verify and resolve problems and concerns in performing tasks to keep systems
ranning smoothly. During coaching sessions, we address specific issues concerning the use
of sysiems in your facility.

The result of the Platinum Advantage Services Plan is confidence in the operation of your
critical building technology and the comfort, occupant safety and security of your facility.
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With the Platinum plan, Siemens offers unsurpassed commitment in fast and efficient repair
services. No other plan offers greater support, faster on-site response time, more hours of
coverage or a wider range of services.

Ferformancs Plus Paclaces

For the highest level of service and support, the Advantage Services Performance Plus
package ensures building automation controls operate at peak efficiencies without
interruption, Performance Plus services are ideal for proactive customers that need to
absolutely minimize risk of downtime and require the expertise of Siemens for maintenance
and service responsibilities. It includes rigorous evaluations and maintenance of control
devices, netwarks, and software as well as periodic analysis of facility use and operating
status that identify and address problems before they impact building performance, thus
helping reduce operating costs while extending the life of your equipment.

Qur Performance Plus services package includes preventive maintenance on the automation
controls. Advantage Services specialists conduct systematic checks of control systems,
inspecting individual devices and components and performing repairs or replacements if
necessary, Advantage Services technicians will also conduct control loop tuning and
calibration of covered control devices. As experts in identifying minor problems, such as
natural drifts out of calibration or reduction in system efficiency, our technicians help ensure
vour facility operates at peak efficiency.

Performance Plus services for building automation controls also include preventive
maintenance on the related software and network components. With Advantage Services
vour control systems will operate reliably, accurately, and efficiently. Additionally, Siemens
will provide data protection and data recovery for your automation control systems, including
routing on-site backups and quick recovery if data is lost or corrapted due to problems such
as computer viruses, power ontages, hard drive failures or physical damage.

The equipment included as part of this service is listed in the List of Maintained Equipment
section of this proposal.

Benefits

Zutemation — Ferfcrmance Flus Flatlinum
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Implemeniation of this service agreement from Siemens Industry, Inc. provides the following
benefits to your facility:

e Ensurcs the most reliable and efficient performance of HVAC controls
¢ Ingcreases building efficiency, encrgy savings and staff productivity

+  Proactively identifies and addresses common problems before they cause system
disruption, downtime and costly repairs

e Optimizes software and the system network for reliable, accurate and efficient
operation

e  Helps provide a safe, comfortable and secure environment for occupants

»  Reduces operating costs while extending the life of your equipment

e  Provides protection of controls system data with backup and recovery services
«  Minimizes costly business interruptions with 24x7 on-site response

s  Nobudget surprises for labor or parts on covered equipment

e  Operator coaching supports employee performance

2.3 Customsr Support
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Operator Coaching: Through our individual Operator Coaching, we will review and
reinforce learned skills, leading to greater operator knowledge and productivity. This service
will insure your operator’s gain full utilization of the system implemented in your facility.
Siemens will assist your staff in identifying, verifying and resolving problems found in
executing daily tasks. During the coaching sessions, we can address log book and system
issues, assist your operators in becoming more self-sufficient, and improve the skills of your
operators to better meet the needs of your facility and their specific job responsibilities.

Under this agreement we shall provide (8) hours of coaching, which will be conducted on
normal business days and hours, during schednled visits.

Educational Services. Through Educational Services, your employees will learn
how to take advantage of APOGEE applications and capabilities, thus realizing a
greater return on your investment. This proposal includes 2 one-week training
courses (each course good for one employee). We will provide associated training
documentation and reference materials for the participants.

Siemens Indﬁstry, Inc. 5/2/10 Page 5
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Emergency Online/Phone Response, Monday throngh Sunday, 24 Hours per Day:
System and software troubleshooting and diagnostics will be provided remotely to enable
faster response to emergency service requests and to reduce the costs and disruptions of
downtime. Siemens will respond within 2 hours, Monday through Sunday, 24 hours per day,
including Holidays, upon receiving notification of an emergency, as determined by your staff
and Siemens. Where applicable, Siemens will furnish and install the necessary onling service
technology to enabie us to remotely dial into your system, through a dedicated telephone line
that will be provided by the facility. Where remote access is not available to the system,
Siemens will provide phone support to your staff to assist in their onsite troubleshooting and
diagnosis. If remole diagnostics determine a site visit is required to resolve the problem, a
technician can be dispatched. Depending on your contract coverage, the on-site dispatch will
be covered or will be a billable service call.

Emergency Onsite Response. Monday through Friday: Emergency Onsite Response will
be provided to reduce the costs and disruptions of downtime when an unexpected problem
does occur. Siemens will provide this service between scheduled service calls and respond
within the next 4 hours for critical emergencies, or within next business day for non-
emergency conditions, Monday through Friday, 8 am to 5 pm, excluding Helidays, upon
receiving notification of an emergency. Critical emergencies, as determined by your staff
and Siemens, are failures at a system or pan¢l level that would result in the loss of the
operation of an entire section of a building or place the facility at high risk. Non-emergency
conditions, as determined by your staff and Siemens, are failures at an individual component
level resulting in mintmal impact to the overall operation of the facility. Non-emergency
conditions, as determined by your staff and Siemens, may be incorporated into the next
scheduled service call.

Automation Controls Analysis & Optimization: Automation controls can drift out of
calibration with changes in mechanical component performance characteristics, building use,
and climatic conditions. Through this service we will extend equipment life, reduce energy
consumption, and reduce the risk of costly and disruptive breakdowns. Siemens will provide
preventive maintenance in accordance with a program of routines as determined by our
experience, equipment application and location. The list of field panels and / or devices
included under this service are identified in the List of Maintained Equipment in this
propasal,

Siemens Industry, inc. 5/2/10 Page 6



Repair & Replacement Services. To reduce the effects of unbudgeted repairs, Siemens will
provide labor and / or materials to repair or replace failed or worn components to maintain
your system in peak operating condition. Components that are suspected of being fauity may
be repaired or replaced in advance to minimize the occurrence of system interruptions.
Equipment covered under this agreement is itemized on the List of Maintained Equipment,
unless otherwise noted. Items not covered will be brought to the owner’s attention. Please
refer to Article 8: Limitations of Maintenance or Service Obligations, for more
details on equipment coverage.

Business Protection & Recovery Services. Business Protection & Recovery Services
safeguards your HVAC Control System’s vital databases of business information from
unforeseen and costly catastrophic events (lightning strike, electrical power surge, flood,
physical damage, etc.). We will back-up your HVAC Control System Insight workstation
software. graphics and field pane! databases one time per year. and provide safe storage of
this critical business information. Shouid a catastrophic event occur, we will respond onsite
(or online if such service is included in this proposal) to reload the databases and system files
from our stored backup copy and to ensure proper operation and performance.

Software Analysis & Optimization. Software Analysis & Optimization ensures that HVAC
Control System application programuming changes made by your staff are clear and
consistent, We will address any programming errors, failed points, points in alarm, or points
in operator priority. This will increase system efficiency, assure compliance to specified
conditions, and reduce the risk of costly and disruptive system problems.

2.2.5 System Performancs

Mpdates & Upgrades

Firmware Updates. With Firmware Updates, you will benefit from new features and
enhancements that will improve building operations, while extending the life of your
APOGEE system investment, We will provide you with firmware and documentation
updates to your existing APOGEE field panels upon development. Onsite training will
familiarize you with the new features and their associated benefits. These updates deliver the
benefits of Siemens Building Technologies’ commitment to compatibility by design; a
commitment unique in our industry. Field panels included under this service are itemized in
the List of Maintained Equipment. (Upgrades to Field Panel hardware, processors, memaory
boards, and related hardware are excluded.)
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Software Updates. Through this service, you will benefit from new features and
enhancements that will improve building operations, take advantage of the latest version
changes, while extending the life of your APOGEE investment. Siemens will provide vou
with software and documentation updates to your existing APOGEE software as they become
available (approximately annually). Include is onsite training to familiarize you with the new
features and their associated benefits. These updates deliver the benefits of Siemens Building
Technologies’ commitment to compatibility by design, a commitment unique in our industry.
APQOGEE workstations covered under this service are itemized in the List of Maintained
Equipment.

3 Service Implementation Plan
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Response time - onsite for crifical
components

4 hours - laber is covered within response time

Response time - ansite for non-

Next business day - labor is covered within response time

emergency
Hours of Service & am -5 pm - labor is covered within response window
Response Window Monday-Friday, excluding Holidays
Software Support and Updates Yes, as issued
R&R Material Included
R&R Labor Included
Technology Audit Included
Operator Coaching Included
Siemens Industry, Inc. 51210 Page 8
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Siemens Indusiry, Inc.
Service Agreement

List of Maintained Equipment
Equipment is located at the following School Buildings: Big Flats, Broad, Bus Garage, Gardner, High School,
Ridge, and SingSing

Equipment | Equipment
Category = SubCategory

Equipment Qty !

Serial | .
| Number Location f Mfg/Model

System Software .

Performance  Support and Lrg'\?:rt 33;:;2" 1 Siemens

Updates Updates

Services (Times per year): Software Update (1.0}

System Software .

Performance  Support and LT%EPL%);QGV 1 Siemens

Updates Updates P

Services (Times per year): Software Update (1.0)

System 600 : Apogee

MLN Workstations Workstation PC 2

Setvices (Times per year): Preventative Maintenance (1.0), R & R Labor Only
Modular

System 800 SySem®% Buiding 13 Mo Siemens
Controller

Services (Times per year): Preventative Maintenance (1.0), Firmware Update (1.0), R&R
L.abor & Material

System 600  System 600 Stand-alone i
ALN ALN Control Unit 4 ScuU Siemens

Services (Times per year): Preventative Maintenance (1.0), R & R Labor & Material

Mechanical
iﬁt{em 600 ig}em 600 Equipment 5 MEC Siemens
Controller

Services (Times per year): Preventative Maintenance (1.0}, Firmware Update (1.0), R&R
Labor & Material

Systermn 6060 System 600 Unitary .
FLN FLN Controller 13 ue Siemens

Services (Times per year): Preventative Maintenance (1.0}, R & R Labor & Material

Terminal
Equipment 534 TEC Siemens
Controller

System 600 System 600
FLN FLN




Equipment @ Equipment . Serial
Category - SubCategory
Services (Times per year): Preventative Maintenance (1.0}, R & R Labor & Material

Equipment  Qty . Number | Location Mfg/Model

System 600 System 600
FLN FLN

Services (Times per year): Preventative Maintenance (1.0), R & R Labor & Material

Digital Point Unit 3 DPU Siemens

System 600 System 600 MEC Expansion
FLN FLN Block
Services (Times per year): Preventative Maintenance (1.0), R & R Labor & Material

1 Siemens

Apogee
System 600 Dysem 800 Etnemet 7 AEM Siemens
Microserver

Services (Times per year): R & R Labor & Material

ADDITIONAL EQUIPMENT ADDED THROUGH YEAR ONE AND TWO:

Mechanical
i{s'\:em 600 i{ﬂem 600 Equipment 1 MEC Siemens
Controlier

Services {Times per year): Preventative Maintenance (1.0), Firmware Update (1.0), R& R
Labor & Material ‘

System 600  System 600 .
ALN ALN PXC Modular 4 PXCM Siemens

Services (Times per year): Preventative Maintenance (1.0}, Firmware Update (1.0}, R& R
Labor & Material

Terminal
ﬁmem 600 ?{SNtem 800 Equipment 48 TEC Slemens
Controller

Services (Times per year): Preventative Maintenance (1.0), R & R Labor & Material
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By and Between:

Siemens Industry, Inc. Horseheads Central School
6075 East Molloy Road Cne Raider Lane
Syracuse, New York 13211 Horseheads, NY 14845
John D. Green Tom Pollard

800-578-1334 {807) 739-5601

Services shall be provided at the Horseheads Central School buildings, Horseheads, New York.

Siemens Industry, Inc. shall provide the services as outlined in the attached proposal dated 5/2/2010
and the attached terms and conditions.

Duration: This agreement shall remain in effect for an original term of 3 Years beginning 7/1/2010.

Investments: Billing schedule: semi-annually in advance.

Year 1 7/1/2010 to 6/30/2011 $39,934 annually
Year 2 7172011 to 6/30/2012 $42,772 annually
Year 3 7/1/2012 to 6/30/2013 $43,628 annuaily
Prices quoted in this proposal are firm for 30 days.
Proposal accepted by: Proposal submitted by:
John Green
Account Executive
Horseheads Central School Siemens Industry, Inc.
Signature Date Signature Date
PO# Tom Foley

(1 Customer purchase order included as an attachment to this
agrecment and will be referenced on invoices. Zone Manager

0 Customer purchase order not required. Invoices will be
approved and processed with signature of authorized

customer representative. Signature Date

The Customer acknowledges that when approved by the Customer and accepted by Siemens Industry, Inc.: (i) the Proposal and the Contract Terms and
Conditions, (togather with any other documents incorporated into the forgoing) shall constitute the entire agreement of the parties with respect to its subject
matter (collectively, hereinafier referred to as the “Agreement”) and (if) in the event of any conflict between the terms and conditions of the Proposal and the
terms and conditions of The Contract Terms and Conditions, the Contract Terms and Conditions shall control.

BY EXECUTION HEREOF, THE SIGNER CERTIFIES THAT (S)HE HAS READ ALL OF THE ‘TERMS AND CONDITIONS AND DOCUMENTS,
THAT SIEMENS INDUSTRY, INC. OR ITS REPRESENTATIVES HAVE MADE NO AGREEMENTS OR REPRESENTATIONS EXCEPT AS SET
FORTH THEREIN, AND THAT (S)HE 1S DULY AUTHORIZED TO EXECUTE THE SIGNATURE PAGE ON BEHALF OF THE CUSTOMER.



SERVICE TERMS AND CONDITIONS (REV. 10/09)
Article 1: General
1.1 () This Agreement consiihtes the enlire, compiele and exchrsive
agreement between the perties rolating to the services ("Serwices') to be
provided by SIEMENS end supersedes end cancels all prior proposals,
agreements and understandings, writtan or oral, relating to the sublect matter of
this Agreement. Maither party may assign the Agresment or any rights of
obligations hereunder without the pricr written consent of the other except that
aither party may assign this Agreement to Hs affllates and SIEMENS may
grant @ secudty intereat In the proceeds to be pald to SIEMENS under this
Agresment, assign proceads of the Agmemont; andior use suboantractors in
perforrance of the Services. The terms and conditions of this Agreamant shall
not be modified or rescinded except in writing, with the prior approval of the
Legal Departmants of SIEMENS and Customer end signed by duly authorized
officers or managers of SIEMENS and Custorner,
(b) Nothing contained in this Agreement shall be construed to give any rights
or benefits to anyone other than the Customer and SIEMENS without the
exprass wiitten consent of both parties. Al provisiors of this Agreament
allocating responsibility or Fabilty between the parties shell survive the
complelion of the Sardces and termination of this Agresment.
(%) Centain terms end conditions contained herein may not apply to the Services
to be provided hereunder. It is the intent of the parties, however, that the
Interpretation to be given to the terms and conditions s to apply all teems and
conditlons unless clearly inapplicable given the type of Services included.
1.2 This Agreemant shal be govemad by and anforced in accordance with the
laws of the State of linols. Ay ltgation artsing under this Agresment shall be
brought In the State or Commonwesith in which the Services ane provided to
Customer. TQ THE EXTENT PERMITTED BY LAW, THE PARTIES WAIVE
ANY RIGHT TO A JURY TRIAL ON MATTERS ARISING QUT OF THIS
AGREEMENT.
1.3 Alter the copiralion of the inital Term, this Agremment shal autometicelly renew
successive one year parlods baginning on the: enniversary dake of the Inftisd Tesm unisss
atalad otherase in the Agrsement.
1.4 EMhor party may terminete or amend this Agreament at the and of the Initial Term
wdhmdammwyummwumatmmmdmm
written notice of such amendments of inbent not to renesw.
15 Jf, duing or within 90 days after ihe term of this Agement, Customer engages
any SIEMENS armployes who has work under this or any other agreament
hetwmen Cusiomer and SIEMENS, Customer shal pay SIEMENS an amourt equalio
the employes's labest afnus! selery.
Article 2: Caversd Equipment
2.1 “Covered shel mean that aquipment expressly identifled as
System Compohents in this Agresmend. The Customer mepresents thet at the
commencement of this Agreement ol Covered Equipnent Is in satisfactory
working condition and complies with all applicable codes.
22 |f the fire or He safely system is induded as patt of the Covered
Equipment does not comply with al applicable codes or i removal of any
Govarsd Equipment from coverage would compromise or impair the integrity or
the compliance with law of any system of Services, and Customer Teils to take
comective action, then SIEMENE may terminate this Agreement without further
ohligation and retain all monies received pursvant to this Agroermant,
2.3 Al testing and inspection of any Covered Equipment pravided far in this
Agresment wil be performed at the time and place and in the manner deamed
by SIEMENS, in accomance with applicable law and the
requirements of then current National Fire Protection Assoclation (CNFFAT
guidelines if applicable, and other mlevant standards. Customer is solely
respanstble for, and hereby indemnifies and holds SIEMENS hannless from
and mgainst, any liebilty &rising from Custiomer's spectication of a testing
schaduls other than ihan crrent MEPA or cther appicable standands or les.
2.4 If the Covered Equipment s allered or moved by any person, including
Customer, ather than SIEMENS or a person authorized by it, Customar shall
immedately notify SIEMENS in wring, and SIEMENS raserves the right to
purform a rsacceplance test on, or, if necessary. a recommissioning of the
systmnlcm'sew Reacceptance tests wil be performed in
accordance with then cumrent NFPA or other applicable requirements, and
charged on e ime and materiels basis.
Article 3: Services by SIEMENS
3.1 SIEMENS shaf only perform (e Services identified in this Agresment.
3.2 SIEMENS shel have no Kability or obigalion to cortinue providing
Senvices in the event Customer fails to (a) authorize a reacceptance test or
recomsnissioning that SIEMENS reasonably deerns necessary, (b) nolify
SIEMENS of any modifications or changes to the Cavered Equipment or
unusust or metenally changed aperating conditions, howrs of usage, System
malunctions or bullding akerations that may affect the Services; (c) provide the

access to any site whers Senvces are 10 be performed; or (d) operste, service (b}

or maintain the Covered Equipment in accordance with menufaciurers or
suppllers instructions or this Agresment, After any of the aforeseld events
SIEMENS may tecminate or suspend services under this Agreement
immadiately, upon giving notice to Custormer .

3.3 Any repsirs and replacemenis of Coverad Equipment as may be expressly

Slemans industry, inc., Buliding Technologies Division

Inciided In the Sarvces are fmited to restoring the proper worldng condition of
such Covered Equipmenl. SIEMENS wl not be obiligated to provide
repecament Coverad Eqiipment that  represents  significant  caplial
improvement compeared to the oviginal. Exchenged or removed components
become the propesty of SIEMENS, excepl Hezardous Materials, which under
ol circumstances rermain the proparty and responsibility of Customer,

3.4 Unlass agreed otharwise, Services do not include and SIEMENS s not
responsible for (a); {a) service or provision of consumable supplies, Including
but nol Bmited to batteries and halon cylinder charging; (b) reinstaliation or
rolacation of Covered Ecuipment; (c) painting or refinishing of Cowerod
Equipment or sumounding surfeces; (d) changes o Servises: (a) parts,
accessories, sttachments or other devices added to Covered Equipment but
not fumished by SIEMENS; () failure to conlinualy provide sultable operating
environment inciuriing, but not lmited lo, adequate spece, ventilation, ¢lectricel
power and protection from the elements; or (g} tha remaoval or reinstaliation of
replacement velves, dampers, weterflow switches, venting or dralning systemns.
SIEMENS 5 not le for services performed on any Coversd
Equipment cther than by SIEMENS or its agents,

3.8 The Services shall be parformed in a ranner contistent with the degres of
cane and sidl ordinarly exercised by persons perfomming the samea or similar
Services in the same locale under similar cirsumatances and condiions.

3.6 SIEMENS shall perform the Senvices during its local, nonmal working
hours, unless otherwise steted in this Agresment.

1.7 SIEMENS is not reguired to conduct safety or other tests, Install or
maintein shy deces or aquipment or maks modifications or upgrades to any
aquipment the scope of this Agreament. Ary requost to change the
scope or the nalure of the Services must be In the form of a mutually agreed
change order, sffactive only when sxecutsd by i parties hereto.

38 A repoits and drawings specificaly prepared for and delverable to
Gustomer pursuant (o this Agreement ("Oeliverabies’) shall become Customer's
for property upon Tull payment to SIEMENS. SIEMENS may reteln file coples of
such Deliverables. Al olher reponts, notes, cakudetions, data, dawings,
astimates, specifications, menuals, other documents and all computer
programs, codas and compittarizad materals prepared by or for SIEMENG are
instrymants of SIEMENS' work ("lrsbuments”) and shall remain SIEMENE
property. Siemens convoys no keanse to softwere uriess otherwise expressly
provided In this Agresment. All Delverables snd Instruments provided to
Customer are for Permitted Users' use onty for the purposes disclosed to
SIEMENS, and Cusiomar shall not transfar them o others or use them or
permit them Lo ba ussad for any extension of the Services of afty Other pUrposs,
without SIEMENS' express wittan consent. Any reuss of Delverables or
Instrumeris for other projects or locations without the written consent of
SIEMENS, or use by any party cther than Pecmitted Users, will be at Parmitted
Users' sole risk and without Rebliity to SIEMENS; and, in addiion to any other
Aghts SIEMENS may have, Customer shel indermnify, defend and hoid
SIEMENS hanridess from any clalms, losses or damages arising therefrom.

28 Customer acknowledges thet SIEMENS. In the notmal conduct of Rs
business, may use concepts, skila and inow-how developed while parforming
other contracts. Cusiomer agimowladges the beneflt which mey acctue o it
though this pracice, and accordingly agrees that smything in this Agreennant
notwithstanding  Siemens may continue, withoul payment of a royalty, this
practice of using concepts, skils and know-how developad while performing this
Agreennent.

310  Where Sandces inclade energy consuling, any estimetes of prabable
consiruction or implementation costs, financial avaluaiions, feasiblity studes or
economic anelyses prepared by SIEMENS, the documents prapared for the
Cuglomar will represent SIEMENS' best besed on SIEMENS
experience and the information raasonably avallable to SIEMENS &t the time
that the Services are performed. Customer acknowiadges that SIEMENS does
ok eontrol: {a} the costs of labor, materials, equipment or services fumished by
others; (b) overal market condiions; of, (c) conimaclors' methods of
detettrining prices. Acoomdingly, Customer acnowledgos et proposals, bids
or actual costs may ditfer from opinlans, evaluations or studies submitted by
SIEMENS ws part of the Services provithed hereunder,

3.11 Where Services inciude EMC, SIEMENS wil have a disaster recovery
pian and a disaster cortingency plan.

Article 4: Respoirsibilities of Customer

4.1 Customer, without cost to SIEMENS, shall.

{m) Designete n corkact person with aulhority to make decisions for Customar
regarding the Services and provide SIEMENS with Information sufficient to
contact such person in an emergency. If such representative cannot be
reached, any request for Services recelved from a person located st
Customes's site will be desmad authorized by Customer, and SIEMENS will, in
s reesonable discration, act accordingly;

Provide or ammange without cost al reasonable provislons, means and
sccess for SIEMENS to eny sita and the egquipment where Services are to be
performed;

{c) Permit SIEMENS o conirol andfor opersie mll controls, systems,
apparatus, equipment and machinery necessary to perform the Services;

Service Only 2008
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id} Furpish SIEMENS with all avallable information pertinent to the Services;
{e) Oblain and furnish lo SIEMENS ak approvals, permits and consents from
govermment authorities and others as may be required for performance of the
Senrdces excepl for those SIEMENS has expressly agreed in wiiting to obtain;
()  Maintein the Services site in & safe condition; motity SIEMENS promptly
of any site conditions requiring special care; and provids SIEMENS with any
available documents describing the quentity, nature, location end extent of such
conditions;

(g) Comply with all laws and provide any nofices reduired to be given to any
governmert authorities in connection with the Sendices, except such notices
SIEMENS has expressly agreed in this Agreement to give;

() Provide SIEMENS with Material Safety Data Sheets (MSDS) conforming
to OSHA requirements related to al Hazerdous Materials s the site which may
impact the Services;

(i) Furnish to SIEMENS any contingency plans related {o the site;

() Fumish the specified operating environment, including without Nmitation,
suitable, clean, stable, properdy condiioned electricat power end other utilities;
(k) Maintain a% Covered Equipment in good working order in compliance with
all applicable iaws and service, repeir and replace al Covered Equipment as
necessary; and,

£y Perform inspections and tests as indicated in the Life Sefety Systemn
Logboock and recond sama in the Life Safety System keghook,

4.2 Customer acknowiedges that the technical and pricing information hereln is
proprietary to SIEMENS and agrees not to disclose or otherwise meke it
avaliable to others.

4.3 Customer ecknowiedges that it 1s now and shal be at all times In control of
the Services site. SIEMENS shal rof have any responsibility, duty or authority
1o direct, supervse or ovarses any smployess or contractors of Customer or
their work or to provide the mesns, methods or sequence of their work or to
stop their work. SIEMENS' work endfor presence of a site shall nol relieve
others of their responsibliity to Customer or to others. Except as expressly
providad herein, SIEMENE is not responsible for the adequacy of the heskh,
safely o security programs or preceutions related to Cuslomer's or R other
contractors’ activities or sperations; the work of any othar parson or enity; or
Customer's site condtions. SIEMENS Is not responsible for Inspecting,
observing, reporting or comrecting health or safety conditions or deficiencies of
Customer or others st Customer's site. So as nol to discowrage SIEMENS
from voluntarily addressing such Issues, in the event SIEMENS does make
observetions, reporls, suggestions or cthersise regarding such issues,
SIEMENS shall nat be §eble or responsible for same.

44 Except as expresshy stated in this Agreement, Customer is solely
responsible for ary removal, replacement or refinishing of the building siructure
or finishes thatl may be required to perform or gein access 1o the Services.

4.5 Cusiorner alone shall act Lo protect Ife and property from the time a partial
or full system falure ocours until SIEMENS notifies Custemer that such system
is operational or the ememgency haes been cleared. Customet’s actions shall
inckude all appropriate interm safety precautions (such as a ranual "fire
walch’). SIEMENS shal have no oblgation to provide guards, fire watch
persannel, o ofher services folowing @ system failure, except Services as are
specifically provided for in this Agreemant,

4.6 Customer shal not altach to the system or Covered Equipment any device
thet interferes with the Senvces or the proper operation of the system or
Coverad Ecuiprment,

Article 5: Compensation

5.1 Annual Fee(s) shall be adiusted for each year after the final year of the
Initiad Term pursuant 1o the agread Price Adustment hersto and incorporated
herein. Unless otherwise agreed In wiiting, this Agreement is not cancelable
and the annuad fee is not refundable except as provided herein.

5% Puynerts ko be mads uder Wis Ageerrent wil provide for, and be in
consideration of, only Services speciically inckided under the Proposed Soliion. Al
gther Services, incuding bt not imited to the following, shal be seperstely biled of
sucharged on a time and materels basis: () emerpency Services perfomned at
Custorner's request, if inspaction does not reveel any ceficiency covered by this
Agreement; (D) Senvices performed other then during SIEMENS ' nomaat working
hours; and {c) Service performed on equipment not covered by this Agresment,

5.3 SIEMENS shall Invoice Customsr as provided in this Agreament, or if not
expressly provided, then on en annual basls prior to the Start Dete and annually
theresfter on the anniversary of such Stert Date, Invoices are due and payable
net cagh upon receipt unless Customer has appled and been approved for
credit with SIEMENS, in which case the invoice is peyable within 30 calendar
deys of receipt by Custamer or as ofherwise set forth in this Agresment. i amy
payment is not recetved when due, SIEMENS may desm Customer to be in
breach hereof and may enforce any remedies avalleble to it hereunder or at
law, including without imitation, ecceleration of payments and suspension or
termination of Services at amy time and without notice, and smali be entitied to
compensation for Services previousty performad and costs remsonably incared
in conpection with the suspension o termination. in the event that amy payment
due heraunder is not paid when due, Customer agreest to pay, upon demand,
as ¢ Jate charge, one and one-haif percent (1.5%) of the amount ¢f the payment
per month, Bmited by the meaximuom rate permitted by law of sach overdue
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amount under this Agreement, Customer shall reimburse SIEMENS® costs and
expemses (including reasoreble altorneys’ and witnesses’ fees) incured for
collection under this Agreemsnt. If Custorner disputes sny pericn or all of an
invcice, it sheli nolify SIEMENS in writing of the amount in dispule and the
reason Tor Rs disagreement within 21 days of receipt of the invoice., The
undisputed pottion shall be pald when due, and interest on any unpaid portion
shall accrue as aforesaid, from the date due until paid, 1o the extent ihat such
amounts are finally determined to be payabie 1o SIEMENS,

54 Except to the extent expressty agread in this Agreement, SIEMENS' foes
do not incude any taxes, excises, fees, duties, permils or other govemment
charges related to the Services. Customer shall pay such amounts or reimburse
SIEMENS for any amounts it pays. f Customer claims a tax exemplion or
direct payment permit, it shall provide SIEMENS with a valid exemption
certificate or permit and indernnify, defend and hold SIEMENS harmiess from
any taxes, costs and penalties anising out of same.

5.5 Unless egreed ctherwise, the pricing for each year sfter the Initial Tern of
the Agreement and each year of sach renewel of the Agresment shal be
determined as the immediate prior year price plus a price escalator based upen
the .S, Depariment of Labor, Bureau of Labor Statistics Urban Consumer
Price Index-Al Urban Consumers U.S. Al items, 1982~ 1984=100 ("CPIU").
In addition, each renewal term pricing shell be adusted for any additions or
deletions to Sarvices selected for the renewal term. The price escaiator shal be
the Jatest semi-annual CPH-\) identified above published prior to each annual
anniversary. This escalator shall be applicable 1o each annual term, whether a
renewal term or an annual teern after the first year of the Inifal Term.

Article 6: Changes; Detays: Excised Performance

&1 As the Services are performed, conditions may change or circumstances
outside SIEMENS' reasonable control (such as changes of law) may davelop
which require SIEMENS to expend additionel costs, effort or time to complete
the Sendces, in which case SIEMENS shal notity Customer and an aquitable
adiustrnent mace to the compensation and time for performance. in the event
condiiions or circumstances requine Services 1o be suspended or terminated,
SIEMENS shal be cormpensated for Senvices performed and for costs
reasonable incured in connection with the suspension or temmination.

6.2 SIEMENS shall not be responsibie for loss, delmy, injury, damage or
failare of performance that may ba caused by circumstances beyond its control,
inchuding but not limited to acts or omissions by Customer or k5 employees,
agents or contractors, Acts of God, war, civil commotion, acts or omissions of
govermnment authorities, fire, theft, comosion, Nood, water damage, lightning,

froeze-ups, strikes, jockouls, differences with workmen, rols, explosions,

quamnting sestrictions, delays In transportation, or shortage of vehicles, fuel,

labor or materials. In the event of any such circumstances, SIEMENS shall bs

excused from performence of the Services and the time for performance shak
be sxtencied by a period squat to the time lost plus a reasonable recovery
period and the compensation equitebly adiusted to compensate Tor additional
costs SIEMENS incurs due lo such circurnstances.

Article 7: Warrantias; Risciaimers; Limitation of Liabliity

7.4 Labor in performing the Senvices is wamunied to be free from defects In

workmanship for 90 days after the Services are performed. All labor provided

by SIEMENS hereuncler found 1o be defective and otherwise quelifying under
this waranty shall be re-performed by SIEMENS. Such re-performance

hereundar shall not intesrupt or prolong the terms of this wamanty. In the event

that any such re-performance falls to cure such defects, then Custorner's

exclusive remedy against SIEMENS for demages from sny cause whalsoever,

whether in contract or tost, shell pot excesd an armount equal lo the Emitation set

forth in Section 7.5 herein.

7.2 THE EXPRESS LIMITED WARRANTY PROVIDED ABSVE 1S IN LIEU

OF AND EXCLUDES ALL OTHER WARRANTIES, STATUTORY,

EXPRES®S, OR IMPLIED, INCLUDING WITHOUT LIMITATION ALL

EXPRESS OR IMPLIED WARRANTIES OF MERCHANTABILITY OR

FITNESS FOR A PARTICULAR PURPOSE, QUALITY, CAPACITY, OR

WORKMANSHIP, ALL EXPRESSE OR IMPLIED WARRANTIES AGAINST

PATENT INFRINGEMENTS OR DEFECTS, WHETHER HIDDEN OR

APPARENT, AND EXPRESS OR IMPLIED WARRANTIES WITH RESPECT

TQ COMPLIANCE OF THE COVERED EGLPMENT WITH THE

REQUIREMENTS OF ANY LAW, REGULATION, SPECIFICATION OR

CONTRACT RELATIVE THERETO, WHICH ARE HEREBY EXPRESSLY

DISCLAMED.

7.3 Customer herebry, for it and any parties claiming under it, releases and

discharges SIEMENS from amy Eabliity arising out of ali hazands covered by

Customes's inswance, end all claims against SIEMENS arising ot of such

hazards, including any right of subrogation by Customes's Insurance carrler, are

heretry waived by Customer.

74 ANY [DEAS, SUGGESTIONS, RECOMMENDATIONS, FINANCIAL
EVALUATIONS, FEASIBIJTY STUDIES OR ECONOMIC ANALYSIS
PREPARED BY SIEMENS UNDER THIS AGREEMENT WILL REPRESENT
ITS BEST JUDGMENT BASED ON ITS EXPERIENCE AND THE
AVAILABLE INFORMATION, CUSTOMER ACKNOWLEDGES THAT THE
ENERGY MARKET IS VOLATILE AND SUBJECT TO FREQUENT PRICE
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AND REGULATORY CHANGES. THEREFORE, CUSTOMER FURTHER
ACKNOWLEDGES THAT SIEMENS DOES NQT CONTROL FUTURE
MARKET CONDITIONS OR THE ENERGY MARKET'S REGULATORY
CLIMATE. NOTHING HEREIN SHALL BE CONSTRUED BY THE
CUSTOMER AS A PREDICTION OF FUTURE ENERGY MARKET
CONDITIONS OR ENERGY PRICES. ACCORDINGLY, SIEMENS DOES
NOT PROVIDE CUSTOMER A GUARANTY OR WARRANTY OF THE
RESULTS OF SIEMENS RECOMMENDATIONS. CUSTOMER
MAKES ANY AND ALL ENERGY PROCUREMENT AND RELATED
DECISIONS, CUSTOMER ACKNOWLEDGES THAT ALL ENERGY
PROCUREMENT AND RELATED DECISIONS ARE MADE AT THE
CUSTOMER'S SOLE RISK.

7.5 WITH RESPECT TO ANY LIABILITY (WARRANTY QR OTHERWISE)
THAT SIEMENS MAY HAVE UNDER THE AGREEMENT, IN NO EVENT
SHALL SIEMENS BE LIABLE (INCLUDING WITHOUT UMITATION, UNDER
ANY THEQRY IN TORTS) FOR ANY LOSS OF USE, REVENUE,
ANTICIPATER PROFITS OR SPECIAL, INDIRECT, INCIDENTAL OR
CONSEQUENTIAL DAMAGES (INCLUDING WATHOUT LIMITATION LOST
PROFITS AND/OR LOST BUSINESS OPPORTUNITIES) ARISING OUT OF
CR IN CONNECTION WiTH THE AGREEMENT OR THE SERVICES
WHETHER ARISING IN WARRANTY, TORT, CONTRACT , STRICT
LIABILITY, OR ANY OTHER THEORY OF LIABILITY, WHETHER, FOR
WARRANTY, LATE OR NON-DELIVERY OF ANY SERVICES, AND
WHETHER SIEMENS HAS BEEN ADVISED OF THE POSSIBILITY OF
SUCH DAMAGES; and, In any event, SIEEMENS' aggregate liability for any and
all cleims, losses or expenses (including ettorneys fees) arising out of this
Agreement, or out of any Services fumished under this Agreement, whether
based in contract, magligence, strict fiability, agency, wamanty, frespass,
indemnity or any other theoty of Tabiity, shall he bmited, es liquidsted domeges,
to the greater of $1,000 or 10% of the total compensation received by
SIEMENS from Customer under this Agraament. SIEMENS reservas the right
to condrot the deferse and seltiement of any claim for which SIEMENS has an
obligation under the warranty hereunder. The parties acknowledge that the price
which SIEMENS has agreed to perform its Sendces and obligations under this
Agreerent is celculated baged upon the foregoing imitations of Bablity, and
thet SIEMENS has expressly relied on, and would not have entered into this
Agreernent tut for such limitations of Habiiity,

7.6 Itis understood and agreed by and between the parties that SIEMENS Is
not en insurer and this Agreement is not intended to be an insurance policy ora
substitute for an insurance policy. Insurance, if any, shall be obtained bty
Customer. Fess are based solely upon the value of the Services, and are
unreiated Lo the value of Customers property or the property of others on
Customer's premmises.

Articls §: Limitations of Maimtenance or Service Obligations

8.7 SIEMENS wil not be responsible for the manterance, repair or replacement of,
or Servicas necessitated by reeson of  (a) nonmainiainebls, nop-eplaceshls or
obsclety pats of the Equipment, inchding but not Iribed 1o ductwork, shell and lbes,
heat exchangers, colls, ik cabinets, casings, refractory maberel, electrical wiing, waber
and pneumafic piping, sinuchaal supports, cooling bower fil, siats and besing, etc. uness
otherwise specifically staded herein; or (b) negigence, abuse, misuse, improper or
inatiequale repairs or modifications, improper operation, Inck of operalor

or skdl, failre to comply with manufscturer's operaling and environmented nequirermerts,
Acts of God, o olher reasons bayord its conirol. SIEMENS assumes no nesponsibiity
for any service performed on any Covened Equipment other then by SIEMENS or its

agents.

82 SIEMENS shal not be rasponsibis for oss, telay, inkey or damage thet may be
caused by croanstsnces beyond s conirol, incking but not resticled to adls o
orrissions by Customer or its ampioyees or agents, Adts of God, war, cvll comenotion,
ads of govemmert, fire, thefl, comesion, flood, weter damage, ighting, freczo-ups,
mmsmammm,mmm
workmen, fiots, Exposions, quarantine restrictions, deleys in transportation, o shorage
of vericies, Tuel, I3 or materials.

83 SIEMENS |5 not responsible for repairs, repiecaments or services to Equipment
due to compsion, erosion, improper or inadequete water treatmert by others, slectrolytic
ion, its reasonable confrol.

84 SIEMENS shel not be responsibie for the removal or reinstalietion of replacement
vaives, dampers, waterfiow and tamper switches, aiiow Stations, end =y other
parmenently mouted itegral pipe or ar duct componert, Addiionaly, SIEMENS shal
1ot be responsible far amy venting or dradning of systems.

85 WHERE SERVICES INCLUDE EFFORTS BY SIEMENS TO HELR
CUSTOMER TO ATTAIN REBATES ANDYOR INCENTVES FROM AVAILABLE
SOURCES OR ENERGYFUEL OOST REDUCTION, CUSTOMER
ACKNOWAEDGES THAT ANY REBATEANCENTIVE OR ENERGY! FUEL
COST REDUCTION THAT MAY BE AVAILABLE TO CUSTOMER IS
GRANTED BY A THIRD PARTY OUTSIDE THE CONTROL OF SIEMENS,
CUSTOMER FURTHER ACKNOWLEDGES THAT WHILE SIEMENS WILL
EITHER ASSIST CUSTOMER OR ENDEAVOR ITSELF TO OBTAIN ANY
AND ALL REBATESANCENTIVES OR ENERGY/ FUBL COST REDUCTION
AVAILABLE, SIEMENS DOES NOT GUARANTEE THAT IT WILL OBTAIN
OR APPLY FOR ALL REBATESANCENTIVES OR ENERGY/ FUEL COST
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REDUCTIONS THAT MAY BE AVAILABLE TO CUSTOMER. FURTHER,
CUSTOMER HEREBY RELEASES SIEMENS FROM ANY AND ALL
LIABILITY TO CUSTOMER OR ANY THIRD PARTY ARISING FROM
SIEMENS' FAILURE TO OBTAIN OR APPLY FOR ANY REBATE/
INCENTIVE OR ENERGY/ FUEL COST REDUCTION THAT COULD IN ANY
WAY BE OBTAINED BY CUSTOMER,

Article 9: Harardous Materials Provisions

8.7 The Services does not include direcily or indirectly performing or amanging
for the detaction, monitoring, handing, siorage, removel, transportation,
disposel or tresiment of Oll or Hazerdous Materials. Except ss disclosed
pursuart bo this Arficle, Custamer represents thal, to its best knowledge, there is
nO asbestos or any other hazardous or toxic materals, as defined In the
Comprehensive Environmertal Response, Compensation and Liabliity Act of
1980, as smended, the reguiations promuigeted thereunder, and other
appiicable foderal, state or local law ("Hazardous Malsrials”), presert at
Cuslomer’s Siles where the Services are perormed. SIEMENS will notify
Customer immedietely if # discovers or suspects the presence of any
Hazardous Material. Al Services hava been priced and agresad to by SIEMENS
in refance on Custorrer's representations as set forth In this Aricle. The
presence of Hazardous Materinls constitubes a change in this Agreement
whose terms must be egreed upon by SIEMENS before its obligations
hereunder shall continus.

8.2 Customer is solely responsible for testing, abating, encapsulaling,
removing, remedying or neutralizing such Hazerdous Meaterials, and for the
casts thareof. Custorner is responsible for the proper disposal of af Hazardous
Materials and OR that at amy time are present at the Services site In accordance
with all appiicable federai, state, and jocel lews, reguiations, and ordinances.
Even if change order has baen ertered into pursuant Lo this Atticle, SIEMENS
shall have the right to stop the Services il the slie |s free from Hezardous
Materinks, In such event, SIEMENS shall receive an equitable exiension of time
to complete the Services, and compensation for delays caused by Hazardous
Materials remediation. In no event shall SIEMENS be required or construed to
take litle, ownership or responsibility for such Oll or Hezardous Materials.
Customer shall sign any required waste marifests in confonmance with at
govemnment reguisions, ksting Customer as the generator of the waste.

8.3 Customer warraris thet, prior to the execulion of this Agresment, it shal
notify SIEMENS in writing of any and ol Hazardous Materals which to
Customer's bast incwledge are present, potentially prasent or fikely to become
present st the Services site snd shell provide a copy of any site satety poiicies,
inchuding but not mited to lock-out and tag procedures, chemical hygiena plan,

MSDSs or other liems required to be disclosad of maintained by federal, state,

oF local laws, reguletions or ordirences.

8.4 Customer shall indermify, defend end hold SIEMENS hermiess from and
against any damages, losses, costs, fabilties or expenses (including attomeys’
fees) arising out of any Ol or Hezardous Materlals of from Customer's breach
af, or failure to perform its cbligations under this Articte.

Articie 18:; import / Export

70.9 Cusiomer acknowledges that SIEMENS is required to comply with
applicable export laws and regutations relating to the sale, exportetion, transfer,

assignment, disposal and usage of the Covaned Fquipment or Sarvices
prondded under the Condract, including any export license requirements.

Customer agrees thet such Covered i or Sendces shell not at any
lime directly of indirectly be used, exported, sold, transfered, assigned of
otherwise disposed of in & menner which will rasult In non-compliance with such
applicable export laws and reguiations. |t shall be & condition of the continuing

performance by SIEMENS of &ts obfigations heraunder thal complance with

such export fews and regulstions be maintained at all times. CUSTOMER

AGREES TO INDEMNIFY AND HOLD SIEMENS HARMLESS FROM ANY
AND ALL COSTS, LIABILITIES, PENALTIES, SANCTIONS AND FINES

RELATED TO NON-COMPLIANCE WITH APPLICABLE EXPORT LAWS

AND REGULATIONS,

Article 11: Smalt Busivess Concemn

11.1 SIEMENS shal adhere (o FAR 52.219-8 regarting the “Utlization of Smal

Eusiness Concems”. &g parl of its Commerncial Small Business Subcortracting
Agresment with the federal govermment. SIEMENS' policy is to offer simal

business concems, inchading small disadvaniaged businesses, women ownad

smal-businesses, HUBZone small businesses, veteran owned smell businesses

and service disabled veteran owned smalt businesses, the “maximum practical

opportunity” to parficpate in performing coréracts lst by any commercial enfity,

focal government or federal agency, Including subconbracts for subsystems,

assembiies, components, and related services for major systems.
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