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Site 149395 - Washtenaw County Comm Tower
532 Auto Mall Drive
Ann Arbor, M1,48103
Q03199554

Tag # Description Model #
Annual PM

otv.
Coverage Type

(Coverage Dates)

1646598 PowerwareFerrups FEI2.5kva

3-Year Proposal, Annual billing = $3,049.00

Agreed upon TnC's are attached in email separately

PM Only
(5 t 1 t 2021 ) - (4 t 30 t 2024)

VE

Total price not including tax: USD $9,147.00
any tax required must be included in customer purchase order

Payment Terms: Net 30 Days
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Order Number: Q031 99554

Purchase Order must be assioned to:
Vertiv Corporation
1050 Dearborn Dr.
Columbus, OH 43085
FtD# 31-0715256

Payment remittance address:
Vertiv Corporation
PO Box70474
Chicago, lL 60673

PO should be e-mailed or faxed with sioned proposal to:
Vertiv Corporation c/o KELLI STUART
Attn: KELLISTUART
Emai I : kstuart@access-inc.com
Fax: (248) 616-8980

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

Purchase Order Number: Purchase Order attached: tr Yes tr No

lf PO NOIattached, please specify reason

lnvoice Delivery Method: tr Web Billing (Attach lnstructions) tr tr4ail tr other

E Accounts Payable Email_@_

Billing Contact Person: Phone:

Fax#.Email

Bill-To Company Name: Bill-To Address

Federal Tax lD # Bill-To City, ST Zip:

trNo

Phone:

Tax Exempt: tr Yes (Attach tax exempt certificate)

Site Services/lT Contact Person:

* - COVERAGE DETAILS - "
For equipment not currently under a Service Agreement or for equipment for which the warranty has expired in excess of thirty (30) days, parts required to bring
equipment back lo manufacturers specifications are the responsibility of the Buyer and billable at the time of the first preventive maintenance visit or Service call.
All pricing is valid only for Service coverage stated and is subject to change if this Proposal is modified in any way. This Proposal is valid for 30 days from the
date of this Proposal unless otheMise noted. INFORMATION TO BUYER: This order between the Buyer and Seller is limited to Seller's Terms and Conditions
localed at termsconditions.vertivco.com unless a formal agreement governing this Purchase Order/transaction has been execuled by the parties, in which case
the Terms and Conditions of the signed agreement shall govern. Seller hereby objects to all Buyer's terms and conditions received by Seller and/or issued by
Buyer.
Signature of this agreement authorizes Seller to invoice for Services mentioned herein and to utilize the provided purchase order number. lf a purchase order
number is not used, then the Buyer authorizes and guarantees Seller the payment of such invoices by authoritv of the sionature helow

ATTESTED TO:

Thank you for your business.

Proposed By:

K^LLL situa.t 4/2s/2L

Accepted By:
Lawrence Kestenbaum
County Clerk/Register

KELLI STUART Date Buyer Signature red Date

dz..rA.bnrtrb ,e. ,{a.ta**^t
7?v-

WASHTENAW COUNTY Printed Name Title

WASHTENAW COUNTY

Michelle K. Billard

Corporation Counsel Gregory Dill
County Administrator

Phone
?73 .y'?o
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Vertiv Corporation
TERMS AND CONDINONS OF SALE

Vertiv Corporation is lprein retered to as the "Selle/'and the flstomeror pereon orentity purchasing goods
and/or seMces ("Goods") and/or parts required for seryies ("Parts") or li@nsing software and/ortimare,
which are preloaded, orto be used with G@ds ("Software") from Seller is refered to as the "Buyer." Th€se
Tems and Conditions, any pri@ list or schedule, quotation, acknowledgment, Selleis s@pe or statement
of work, or invoi@ from Seller relevant to the sale of the Goods, Parts and liGnsing of SoftwaE by Seller,
and all assrciated tems, @nditions and druments in@rpoEted by specific referse herein or therein,
@nstitute the @mdete and exclusive statement of the tems ol the agreement ("Agreement") goveming the
sale ol Goods, Parts, and/or license of Software by Seller to Buyer. Any discrepancies b€tween the toms
of the above referen@d doements shall be resolved by Seller. selle/s a@ptane of Buye/s purchase
order is expressly @nditional on Buye/s assent to all of Selle/s tems and @nditions of sale, including
tems and @nditions that are different from or additional to the tems and @nditions of Buye/s purchase
order. Buyefs acceptance of the Goods, Parls, and/or Software will manifest Buye/s assent to the lerms
of this Agrement. Seller reswes the right in its sole discretion to refuse orders.

1. EEISES: Unless otheMise spsified in writing by Seller, the price quoted or specified by Seller for the
Goods, Parts and/or Software shall remain in effet for thirty (30) days aier the date of Sellels quotation,
Selle/s s@pe of work or acknowledgment of Buye/s order for the Goods, whichever o@rs first, provided
an unmnditional authorization from Buyerfor the shipment or perfomance ofthe Goods and/or Parts, and/or
Software is received and ac@pted by Sellerwithin such time period. ll such authorization is not reeived
by Seller within such thirty (30) day period, Seller shall have the right to change the pri@ for the Goods,
Parts and/or Sonware to Selle/s price for the Goods, Parts, and/orSoftware at the time of Selleis shipment
or perfomane thereof. All pries and liensee fees are exdusive of taxes, transportation and insu€n@,
which are to be bore by Buyer. Seller resrues the right to @rect any obvious erors in specifi€tions or
prices. Unless otheNise specitied by Seller, Parts, that are required for the perfoman@ of seryices will
be fumished at Selleis then prevailing pri@s. A sryi@ charge of $19.99 will be added to all orders which,
excluding shipping charges, taxes, and insurance, do not meet the minimum order value of $75O.0O. The
service charge amount and/or minimum order value may be changed by Seller at any time, without notice.

2. IAXES: Any current or tuture tax, duty, tariff or governmental charge (or insease in same) affecting
Sellefs @sts of production, sale, seMces or delivery or shipment of Goods Parts, and/or Software, orwhich
Seller is otheMise required lo pay or @llect in connection with the sale, purchase, delivery, perfoman@,
storage, pr@ssing, use or consumption of Gmds, Parts, and/or Software, shall be lor Buye/s aGount and
shall be added to the pri@ or billed to Buyer separately, at Selle/s election.

3. TERMS OF PAYMENT: Unless otheMise sp*ified by Seller, tems are net thirty (30) days from date
of Selleis invoie in U.S. currency. Seller shall have the right, among other remedies, either to teminate
this Agreement or to suspend further performan@ under this and/or other agreements with Buyer in the
event Buyertails to make any payment when due, which other agrements Buyer and Seller hereby amend
ac@rdingly. Buyer shall be liable for all expenses, including attomeys' fees, relating to the @llection of past
due amounts. lf any payment owed to Seller is not paid when due, it shall bear interest, at a rate to be
detemined by Seller, which shall not exeed the maimum rate pemitted by law, from the date on which it
is due until it is paid. Seller may preserue its interests in payment by enforcing any appli€ble mechanic's,
labor, construction or similar lien rights. Should Buyels linancial responsibility be@me unsatisfactory to
Seller, €sh paymenls or security satisfactory to Seller may be required by Seller for future deliveries or
perfomane ol G@ds, Parts, and/or Software. lf such csh payment or s*urity is not provided, in addition
to Selleis other rights and remedies, Seller may discontinue deliveries or performane. Buyer hereby grants
Seller a security interest in all Goods, Parts, and/or Software sold to Buyer by Seller, which security interest
shall cmtinre until all such Goods, Parts, and/or Software are fully paid for, and Buyer, upon Sellefs
demand, will exsute and deliver to Seller such instruments as Seller requests to protect and perfect such
seerity interest.

4. SruPirENIlXp_oEtlVEEY: Vvhile Seller will use all reasonable @mmercial efforts to maintain the
delivery date(s) and/or perfoman@ dates acknowledged or quoted by Seller, all shipping dates and/or
perfoman@ dates are approximate and not guamnteed. Seller reseryes the right to make partial shipments.
Seller, at its option, shall not be bound to tender delivery of any Goods, Parls, and/or Software for which
Buyer has not provided shipping instructions and other required infomation. lf the shipment or perfomane
of the Goods, Parts, and/or Software is postponed or delayed by Buyer for any reason, Buyer agrees to
reimburse Seller for any and all storage 6sts and other additional expenses resulting therefrom. For sales
in which the end destination of the Goods, Parts, and/or Software is outside of the United States (except for
those intemational sales to Selle/s affiliated @mpanies), risk of loss and legal title to the Goods, Parts,
and/or Software shall transfer to Buyer immediately after the Goods, Parts, and/or Software have passed
beyond the territorial limits of the United States. For intemational sales to Selle/s affiliated @mpanies, all
shipments of Goods. Parts, and/or Software are made on a Delivered at Teminal (DAT) basis, per lnmterms
2010, with lreight charges from Selle/s facility to destination leminal invoi@d to buyer either on a Prepaid
or PPD/Add basis, as agreed to by Seller and Buyer. All other shipments of Goods, Parts, and/or Software
are made on an ExWorks (EXVV) Sellefs Shipping Point basis, perlncotems 20'10, with Sellerresponsible
to load goods on Buyeds nominated vehicle. Any claims for shortages or damages sLrffered in transit are
the responsibility of Buyer and shall be submitted by Buyer direclly to the €rier. Notwithstanding the above,
risk of loss and legal title to Parts shall transfer to Buyer (i) upon delivery by the Seller, or (ii) at the time
Parts are placed in storage due to Buyefs delay or postponement. Shortages or damages must be identified
and signed for at the time ol delivery. Requests forchanges in quoted transportation modes will not be made
or ac@pted on orders already prressed unless otheMise mutually agreed upon by Seller and
Buyer. Requests for changes in quoted transpo(ation modes to orders already arepted by Seller will be
subject to new lreight terms and billed at the price in effect at the time of the request for change. Any request
for changes to quoted transportation modes must be submitted in writing lo Sellerand are subject to Selle/s
aceptan@ and adjustment in freight pri@. The transportation msts quoted by Seller may be changed by
Seller without noti@ in order to reflect Sellels prices at the time of shipment and will reflect any market
intrease in transportation costs. lf a price for delivery has been quoted, any changes at the destination for
transportation modes, spotting, switching, handling, storage and other acessorial servi@s and demurage
shall be bome by the customer, and any related intrease in transportation charges shall be added to the
quoted price.

5. LIMITED WARRANTY: Subjst to the limitations of Section 6, Selle/s standard waranty that is
appli€ble to the Goods and/or Software at the time of purchase is the only warranty appli€ble to the sale
of Sellefs Goods and/or Software and its terms, @nditions and limitations are incorporated by reference
herein and Seller war€nts that it will perform the seMces as de$ribed in these tems and @nditjons and
will exercise all reasonable skill, cre and due diligence in the performane of the seruices. Seller warrants
that all seruices performed shall be free frcm faulty wo*manship for a period of thirty (30) days from
completion of servies. Themal Solution Components, including but not limited to, fans, air-to-air heat
exchangers, air conditioners, emergency DC vent systems and filtered themal vent systems are
warranted to be free lrom defects in material and workmanship for a period of twelve (12) months from
date of shipment, or manufactureis pass through waranty, whichever is longer, provided the following
conditions are met: (i) Semi-annual preventive maintenance logs are maintained by Buyer and such logs
are available to Seller upon request; and (ii) lnput voltage to the air @nditioner unit d@s not vary by
greater than +l-1oyo: and (iii) in the event of a€idental or intentaonal shut-off, a Themat Solution
Component will not be restarted for at least flve (5) minutesi and (iv) The refrigerant specified on the unit
nameplate label will be the only refrigerant utilized in the air conditaoner unit, and, (v) Buyer @mplies with
all installation, operations and maintenan@ instructions proMded by Seller. Goods, parts and/or Software
purchased by Seller from a third parly ,or resale or liense to Buyer ("Resale Products") shall erry onty
the warranty extended by the original manufacturer. To the extent assignable, Seller assigns to Buyer any
warranties that are made by manufacturers and suppliers of such Resate Products. Ei(CEpT AS
SPECIFIED ABOVE, RESALE PRODUCTS FURNISHED HEREUNDER ARE FURNISHED AS-IS,
\A/TIERE.IS, WTH NO WARRANTY VIIIATSOEVER, THE WARRANW SET FORTH IN THIS SECTION
5 AND THE WARRANTY SET FORTH IN SECTION 8 ARE THE SOLE AND EXCLUSIVE WARRANTIES
GIVEN BY SELLERWITH RESPECT TO THE GOODS AND/OR SOFTWARE AND ARE IN LIEU OF AND
EXCLUDE ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, ARISING BY OPERATION OF LAW

OR OTHERWSE, INCLUDING WTHOUT UMITATION, MERCHANTABIUTY AND FITNESS FOR A
PARTICULAR PURPOSE WHETHER OR NOT THE PURPOSE OR USE HAS BEEN DISCLOSED TO
SELLER IN SPECIFICATIONS, DRAWNGS OR OTHERWSE, AND WHETHER OR NOT SELLER'S
PROOUCTS ARE SPECIFICALLY OESIGNED AND'OR MANUFACTURED BY SELLER FOR BUYER'S
USE OR PURPOSE.

SELLER'S WARRANW EXTENDS ONLY TO PURCHASERS WHO BUY FOR INDUSTRIAL OR
COMMERCIAL USE. This wamnty d@s not extend to any losses or damages dre to misuse, a€ident,
abuse, neglect, norrol wear and tear, negligen@ (other than Selle/s), unauthorized modifi€tion or
alteratiff, use beyond rated €pacity, unsuitable pryer soutes or environmental @nditjons, improper
installation, repair, handling, maintenane or application or any other €use not the fault of Seller. To the
extent that Buyer or its agents have supplied specifi€tions, infomation, representation of oporating
@nditions orother data to Seller in the selection ordesign ofthe Goods and/orSoftware and the preparation
of Selle/s quotataon, and/or scope of work, and in the event that actual operating @nditions or other
@nditions differ from those represented by Buyer, any wananties or other provisions contained herein that
are affected by such @nditions shall be null and void. Buyer assumes all other responsibility tor any loss,
damage, or injury to persons or property arising out of, @nnected with, or resulting from the use of Goods,
Parts, and/or Software, either alone or in combination with other products/omponents.

6. LIMITATION OF REMEDY AND UAaILITY: THE SOLE AND ExcLUSlvE REMEDY FOR BREACH
OF ANY WARRANTY HEREUNDER (OTHER THAN THE WARRANTY PROVIDED UNDER SECTION 8)
SHALL BE LIMITED TO REPAIR, CORRECTION OR REPLACEMENT, OR REFUND OF THE
PURCHASE PRICE UNDER SECTION 5. SELLER SHALL NOT BE LIABLE FOR DAMAGES CAUSED
BY DELAY IN PERFORMANCE AND THE REMEDIES OF BUYER SET FORTH IN THIS AGREEMENT
ARE EXCLUSIVE. IN NO EVENT, REGARDLESS OF THE FORM OF THE CLAIM OR CAUSE OF
ACTION (WHETHER BASED IN CONTRACT, INFRINGEMENI NEGLIGENCE, STRICT UABILITY,
OTHER TORT OR OTHERWSE}, SHALL SELLER'S LIABILITY TO BUYER AND/OR ITS CUSTOMERS
EXCEED THE PRICE PAID BY BUYER FOR THE SPECIFIC GOODS, PARTS, AND/OR SOFTWARE
PROVIDED BY SELLER GIVING RISE TO THE CLAIM OR CAUSE OF ACTION.

AUYER AGREES THAT SELLER'S LIABILITY TO BUYER AND/OR ITS CUSTOMERS SHALL NOT
EXTEND TO INCLUDE INCIDENTAL, CoNSEQUENTIAL OR PUNlnvE DAMAGES. The tem
"@nsequential damages" shall include, but not be limited to, loss ofanticipaled profits, business interuption.
loss of use, revenue, reputation and data, costs incured, including without limitation, for €pital, fuel, power
and loss or damage to property or equipment. lt is expressly underst@d that any techni€l advie fumished
by Seller with respect to the use of the Goods, Parts and/or Software is given withilt charge, and Seller
assumes no obligation or liability for the advice given, or results obtained, all such advi€ being given and
ac@pted at Buye/s risk.

7. INSUEANqE: Seller shall maintain the following insuran@ or self-insurance mverage: Worke/s
Compensation in ac@rdance with the statutory requirements of the state in which the work is performed
Employe/s Liability with a limit of liability of $2,000,000 per @currene for bodily injury by amident or
bodily injury by disease. Commercial General Liability (CGL) tor bodily injury and property damage with
a limit of $2,000,000 peroconence and per loction aggregate. Automobile Liabllity insurance that covers
usage of all owned, rcn-wned and leased vehicles and which is subject to a @mbined single limit per
occunence of $2,000,000. Automobile Liability insuran@ includes Contraclual Liability, but no special
endorsements. Buyer expressly acknowledges and agrees that Seller has set its prices and entered
into this Agreement in reliance upon the limitations of liability, insurance coverage, and other tems
and conditions specified hereln, which allocate the risk betreen Seller and Buyer and fom a basis
of this bargain betwn the parties.

8. PATENTS ANO COPYRIGHTSi Subject to the limitations of the second paragraph of Section 6 and any
and all associated tems, conditions and dmuments inmrpoEted by specific referene by Seller, Seller
warrants that the G@ds and/or Software sold, except as are made speciflelly for Buyer arcording to
Buyeis specifi€tions, do not infringe any valid U.S. patent o. copyright in existence as of the date of
shipment. This waranty is given upon the mndition that Buyer promptly noUiy Seller of any claim or suit
involving Buyer in which such infringement is alleged and @perate iully with Seller and permit Seller to
control @mpletely the defense, settlement or compromi* of any such allegation of infringement. Selle/s
warranty as to utility patents only applies to infringement arising solely out of Buye/s operation according to
Selle/s specjfi€tions and instructions of such Goods and/or Sottware. ln the event (i) such Gmds and/or
Software are held to infringe such a U.S. patent or copyright in such suit, and the use of such Goods and/or
Software is enjoined, or (ii) a ompromise or settlement is made oy Seller, Seller shall have the right, at its
option and expense, to procure for Buyer the right to @ntinue using such Goods and/orSottware, or repla€
them with non-infringing Goods and/or Software, or modity same to be6me non-infringing, or grant Buyer
atreditforthedepreciatedvalueolsuchGoodsand/orSottwareandac@ptreturnofthem. lntheeventof
the foregoing, Seller may also, at its option, €n@l the agreement as to future deliveries ot such Goods
and/or Software. without liability. Exept as otheMise provided herein, Seller or applicable third party
li@nsor to Seller maintains all right, title and interest in and to the intellectual property in the Goods, Parts,
and/or Software.

9. EXCUSE OF PERFORMANCE: Seller shall not be liable for delays in perfomance or for non-
perfomance due to acts of God; acts ol Buyer; war, epidemic, fire, flood; weather; sabotage, strikes or labor
disputes, civil disturbances or riots, governmental requests, restrictions, allGtions, laws, regulations,
orders or actions, unavailability of or delays in transportation, default of suppliers; or unforeseen
circumstances, acts or omissions ot Buyer, or any events or €uses beymd Selle/s reasonable control.
Deliveries or other performan@ may be suspended for an appropriate period of time or €nceled by Seller
upon notice to Buyer in the event of any of the foregoing, but the balane of this Agreement shall otheMise
remain unaffected as a result of the foregoing. lf Seller detemines that its ability to supply the total demand
for the Gmds, Parts, and/or Software, or to obtain material used directly or indirectly in the milufacture ot
the Goods, Parts, and/or Software, is hindered, limited or made impractieble due to €uses set forth in the
preceding paragraph, Seller may delay perfoman@ and/or allo€te its available supply of the Goods, Parts,
Software, and/or such material (without obligation to acquire other supplies of any such Gods, Parts,
Software, or material) among its purchasers on such basis as Seller detemires to be equitable without
liability for any failure of perfomance which may result therefrcm.

10. CANCELLATION: Buyer may €n@l orders only upon reasonable advanc written noti@ and upon
payment to Sellerof Sellefs €ncellation charges whach include, among otherthings, all msts and expenses
inrured, and, to @ver commitments made, by the Seller and a reasonable profit thereon. Selle/s
detemination of such €nGllation charges shall be @ndusive.

1 1. CHANGES: Buyer may request changes or additims to the Gmds, parts, and/or Soflware @nsistent
with Selle/s speciri€tions and siteria. ln the event such changes or additions are acepted by Seiler,
Seller may revise the prie, liense fees, and dates of delivery and/or perfoman€ dates. Seller ieseryes
the right to ciange designs and specifi€tions for the Goods, Parts, and/or Software with@t prior notice to
Buyer, exept with respect to G@ds, Parts, and/or Software being made-tmrder for Buyer. Seller shall
have no obligation to install or make such change in any Goods, Parts, and/or Software manufactured prior
to the date of such change.

12, NUCLEAR/MEDICAL: GOODS, PARTS, AND SOFTWARE SOLD HEREUNDER ARE NoT FoR USE
IN CONNECIION WTH ANY NUCLEAR, MEDICAL, LIFE-SUPPORT AND RELATED APPLICATIONS,
Buyer a@pts Goods, Parts, and Software with the foregoing understanding, agres to @mmuni€te the
same in writing to any subsequent purchasers or users and to defend, indemnity and hold hamless Seller
frcm any claims, losses, suits,.iudgments and damages, including incidental and @nsequential damages,
arising from such use, whether the €use of action be based in tort, @ntract or otheMise, induaing
allegations that the Sellefs liability is based on negligene or strict liability.
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'13. ASSIGXUEUI: Buyer shall rct assign its rights or delegate its duties hereunder tr any interest heBin
without the prior written msnl ol Seller, and any such assignment, without such msent, shall be void.

'14. SQEfWAEE: Notwithstandinganyotherprovisionhereintothecontrary,Sellerorappli€blethirdparty
li@nsor to Seller shall retain all rights of ownership and title in its respective Software, including without
limitation all rights of ownership and title in its respectjve @pies of such Software. Exept as otheruise
provided herein, Buyer is hereby granted a nonexclusive, non-transferable royalty fre li@nse to use the
Software in@rporated into the Goods $lely for purposes of Buyer properly utilizing such Goods purcilased
from Seller. All other Software shall be fumished to. and used by, Buyer only after execution of Seller's (or
the li@nso/s) appli€ble standard li@nse agreement, the tems of which are in@rporated herein by
referen@.

15. fl!gt!]lg: T@1, die, and pattem charges, if any, are in addition to the pri@ of the Goods and are due
and payable upon cmpletion of the tmling. All such tools, dies and pattems shall be and rmain the
property of Seller. Charges lor t@ls, dies, and pattems do not onvey to Buyer, litle, owreGhip anterest in,
or rights to possession or removal, or prevent their use by Seller for other purchasers, except as otheMise
expressly provided by Seller and Buyer in writing with reference to this provision.

'16. OOCUMENTAnON: Seller shall provide Buyer with that data/d@mentation which is specifiGlly
identilied in Sellefs quotation. lf additional @pies ol data/doementation are to be provided by Seller, it
shall be provided to Buyer at Selle/s applicble pri€s then in effect.

17. INSPECTION/TESnNG: Buyet at its option and expense, may observe the inspeclion and testing by
Sellerofthe Goods and/orSoftware foremplian@ with Sellet's standard test procedures prior to shipment,
which inspection and testing shall be @nducted at Sellefs plant at such reasonable time as is specified by
Seller Any rejection of the Goods and/or Software must be made prcmptly by Buyer before shipment.
Tests shall be demed to be stisfactorily completed and the test fully met when the G@ds and/or Software
meet Sellefs criteria for such proedures. lf Buyer d@s not inspect the Goods and/or Software at Sellefs
plant as provided herein, Buyer shall have ten (10) days from (i) the date of delivery of Goods, Parts, and/or
Soltware and (ii) from the date of @mpletion of each portion of the se&ices to inspect the Goods, Parts,
and/or Software, and in the event of any non-confomity, Buyer must give written noti@ to Sellerwilhin said
period stating why the Gmds, Parts, and/or Software are not @nfoming. Failure by Buyer to give such
notice constitutes unqualified a@eptance of the Goods, Parts, and/or Software. Buye/s sole remedy lor
non-cmfoming seryics shall be corect performane of seryi€s incorfftly perfomed by Seller.

1 8. RETURNED GOODS: Advane written pemission to retum Goods, Parts, and/or Software must be
obtained from Seller in acmrdane with Selle/s lhen curent Return Material Authorization (RMA)
procedures and a return authorization number issued Such Goods, Parts, and/or Software must be (a)

curent, unused, €talogued Goods, Parts, and/or Sofiware, still in original packaging (ii) free of all liens,
enembran@s, or other claims, and (iii) shipped, lransportation prepaid, to Selle/s specified lo€tion.
Retums made without proper written pemission will not be acepted by Seller. Seller reseryes the right to
inspect Goods, Parts, and/or Software prior to authorizing return

19. BILLABLE SERVICES: Additional charges will be billed to Buyer at Selleis then prevailing labor retes
and Parts pries for any of the fotlowing: a) any seryices not specilied in Selleis quotation, Selle/s order
acknowledgement, Selle/s s@pe of work, or other doaments relerenced herein and therein; b) any
seruices perfomed at times other than Selle/s nomal seMe houE; c) if timely and reasonable site and/or
equipment a@ess is denied the Seller seryice representative; d) if it is neessary, due to lo€l
circumstanes, to use union labor or hire an outside contractor, Seller seMce personnel will provide
superuision only and the cost of such unim orontract laborwill be charged to Buyer; (e) ifSeNi@ or repair
is neessry to retum equipment to proper operating condition as a result ol other than Seller (i)
maintenance. repair, or modifi€tion (including, without limitation, changes in specifi€tions or incorporation
of attachments or other features), (ii) misuse or neglect, (including, without limitation, failure to maintain
facilities and equipment in a reasonable manner), (iii) failure to operate equipment in acmrdane with
applieble specili€tions, and (iv) Gtastrophe, a@ident, or other €uses extemal to equipment; (0 Sellels
performane is made more burdensome or @stly as a result of Buye/s failure to @mply with its obligations
herein, or (g) any additional obligations or requirements, including but not limited to those related to
insuEne requirements, seryice delivery, building entry or techni€l training.

20. pBAW!XGS: Sellel,s doamentation, prints and drawings (including without limitation, lhe undedying
technology) fumished by Seller to Buyer in @nnection with this Agreement are the property of Seller and
Seller retains all rights, including withorlt limitation, exclusive rights ol use, liensing and $le Pos*ssion
of such prints or drilings does not convey to Buyer any rights or li€nse, and Buyer shall retum all @pies
(in whatever medium) of such prints or drawings to Seller immediately upon request therefor.
Notwithstanding the foregoing, Buyer may use the documentation, prints and drawings in connection wilh
the use of the Goods, Parts, and/or Software.

21. BUYER SUPPLIED DATA: To the extent that Seller has been provided by, or on behalf of, Buyer any
specili€tions, description of operating mnditions or other data and infomation in connectim with the
selection or design of the Goods, Parts, and/or Software, and/or the provision of servi€s, and the aclual
operating @nditions or other circumstan@s difier from those provided by Buyer and relied upon by Seller,
any waranties or other provisions contained herein which are affected by such conditions shall be null and

void.

22. EXPORT/IMPORT: Buyer agrees that all appli€ble import and export control laws, regulations, orders
and requirements, including without limitation those ol the United States and the European Union, and the
junsdictions in which the Seller and Buyer are established or from whicil Goods, Parts, Software, and
seruies may be supplied, will apply to their r4eipt and use. ln no event shall Buyer use, tEnsfer, release,
import, export, Gmds, Parts, or Software in violation of suci appli€ble lils, regulations, ordeE or
requirements.

23. IQX$QIIGIIAMN: Buyer shall not solicjt, direclly or indiredly, or employ any employe of Seller
during the period any Goods are being provided to Buyer and for a period of one (1) year after the last
provision of Goods.

24. GENERAL PROVISIONS: These tems md mnditions supersede all other communi€tions,
negotiations and prior oral or written statements regarding the subject matter of this Agreement. No change,
modifietion, rescission, discharge, abandonment, or waiver of these terms and 6nditions shall be binding
upm the Seller unless made in writing and signed on its behalf by a duly authorized representative of Seller.

No onditions, usge ot trade, @ree of dealing or pertomance, urderstanding or agrement purporting to
modify, vary, explain, or supplement this Agreementshall be binding unless hereafter made in writing and
signed by the party to be bound, and no modifi€tion or additional terms shall be applicable to this
Agremst by Selle/s receipt, acknNledgment, or aGptan@ of purchase trdere, shipping instruction
forms, or other documentation @ntaining tems at variane with or in addition to those set forth herein. Any
such modifl€tions or additional tems are specili€lly rejected and deemed a material alteration hereof. lf
this dmument shall be demed an a€eptan@ of a prior otfer by Buyer, such accptane is expressly
@nditional upon Buye/s assent to any additional or different tems set forth herein. Seller reserues the right
to sub@ntract Services to others. No waiver by either party with respect to any breach or default or of any
right or remedy, and no @urse of dealing, shall be demed to ffistitde a continuing waiver of any other
bieach or default or of any other right or remedy, unless such waiver be expressed in writing and signed by
the party to be bound. All typographi€l or dd€l erors made by Seller in any quotation, acknowledgment
or publi€tion are subist to @reclion.

The validity, perfomance, and all other matlere relating to the interpretation and effect of this Agrement
shall be g6vemed by the lil of the state of Michigan without regard to ils @nllicl ol laws principles No

action, regardless of fm, arising out of transdions relating to this @ntracl, may be brought by either party

more than two (2) yea6 after the €use of aclion has acmed. The U.N. Convention on Contracts tor the
lnterotioml Sales of Goods shall not apply to this agrement.

25. DATA COLLECTION AND USE: By using the Goods, Parts and/or Software, Buyer grants Seller, its
affiliates, subsidiaries, and seryie providere, a non€xdusive, irevmble, royalty free, worldwide right and
liense to @llecl, @mpile, retain, use, reprodu@, and sete derivative works of, your non-prsonal
infomation and data, which includes without limitation, all data, materials, reports, tex, sound, vidm, image
files, software or any other infomation ("Serui@ Data') that is provided by, or on behalf of, Buyer, or
collected or compiled by Seller, its afiiliates, subsidiaries, or seruie providers through the Gmds, Parts,
and/or Software Seller, its affiliates, subsidiaries, and servi@ provideE may @ll*t, @mpile, retain, us,
reprodu@, and create derivative works of SeMe Data: (i) to provide servi@s, support, and maintemncei
(ii) to develop and improve products, software, and servi@s; and (iii) for scientific and techni€l research
and marketing purposs. Buyer is solely responsible for the Serui@ Data, and Buyer will secure and
maintain all rights ne@ssary for Seller, its affiliates, subsidiaries, and seruice provideG to pr@ss and use
Seryie Data as desqibed in this paragraph without violating the rights of any third party or otheease
obligating Seller, its afiiliates, subsidiaries, and seruie providers to Buyer or any third party. The SeMce
Data will be aggregated with other infomation, materials, or data @llected or compiled by, or provided to,
Seller. its affiliates, subsidiaries, or seryi@ providers and anonymized, such that the Seruie Data will not
intentionally reveal Buyefs identity. ln ac@rdane with appli€ble law, SeM@ Data may be transfered,
transmitted, or distributed to, stored, and pro@ssed in, cloud @mputing environments in the United States
or any other country in which Seller, its affiliates. subsidiaries, or seryice proMders maintain operations. By
using the G@ds, Parts, and/or Software, Buyer agrees to such use, transfer, transmission, distribution,
storage, and prmessing of the Setuice Data. Seller, its afflliates, subsidiaries, and seMce providers will
retain Seryice Data foras long as is necessary for Seller and its afilliates and subsidiaries business purposes
in a6ordance with applieble law. The rights and lienses granted herein to Selle/s servie providers shall
only be granted to the extent seryie provideE are providing goods and seryies on Selle/s and its affiliates
and subsidiaries behalf.

26. ADDITIONAL SERVICE CONDITIONS: The Buyer shall tumish to Seller, at no @st, suitable working
space. storage space, adequate heat, telephone, light, ventilation, regulated electric poiler and outlets for
testing purposes. The tacilities shall be within a reasonable distance from tvhere the Goods are to be
provided. Seller and its representatives shall have full and free acess to the equipment in order to provide
the neessary Goods. Buyer authorizes Seller to send a sryice technician or an authorized agent to a@ess
any site requested by Buyer to perfom servies. including servi@s on difierent s@pes of work and
equipment as requested by Buyer. Buyer shall provide the means to shut{ff and ssure elstric pwer to
the equipment and provide safe working @nditaons. Seller is under no obligation to remove or dispose of
Partsorequipmentunlessspecifi€llyagreeduponinSelleissopeofwork. Buyershallimmediatelyinfom
Seller, in writing, at the lime of order pla@ment and thereafter, of any unsafe or hazardous substance or
condition at the site, ircluding, but not limited to, the presen@ ofasbestos orasbestosrmtaining materials,
and shall provide Sellerwith any applicable lilaterial Data Safety Sheets regarding the same. Any losses,
osts, damages, daims and expenses incured by Seller as a result of Buyels failure to so advise Seller
shall be borne by Buyer. Seller, in its sole dissetion and without @st or penalty, reserues the right to €nel
its perfoman@ underthis Agreement orany order immediately upon written noti@ to Buyerfollwing Seller
discovery of unsafe or haardous site substan€ or @ndition or any other circumstan@ altering Seller's
perfoman@ hereunder. Buyer shall appoint a representative familiarwith the site and the nature of Selleis
perfoman@ to be ac@ssible at all times that Seller personnel are at the site. Seller shall not be liable for
any expenses incured by Buyer in removing, replacing or returbishing any Buyer equipmfit or any part of
Buye/s building slructure that restricts Seller access. Buyer peGonnel shall cooperate with and provide all
ne@ssary assistance to Seller. Seller shall not be liable or responsible for any work perfomed by Buyer.

27. INPEUNIII: To the extent pemitted by Michigan |il, each party shall indemnify and hold the other
party harmless from loss, damage, liability or expense resulting from damage to personal property of a third
party, or injuries, including death, to third parties to lhe extent €used by a negligent act or omission of the
party providing indemnifi@lion or a party's sub@ntracloc, agents or employees during perfoman@ of
seruices hereundel Such indemnifi€tion shall be edu@d to the extent damage or injuries are attributable
to others and in no event shall the indemnifying party be obligated to indemnify or insure the other party lor
the indemnitee's oM fault or negligen@ The indemnifying pary shall defend the other party in a@dare
with and to the extent ol the above indemnifl€tion, provided that the indemnifying party is: i) promptly
notilied by the other party, in writing, o, any claims, demands or suits tor such damages or injuries, ii) given
all reasonable infomation and assistan@ by the other party; iii) given tull clntrol over any resulting
negotiatim, arbitration or litigation, including the right to choose munsel and settle daims, or the
indemnilying party's obligations herein shall be deemed waiwd.
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