Schaedle]‘ Products and Solutions for the Electrical industry
Yyesco it Family ot Employes ouined

Date: July 24th, 2023 Schaedler Yesco Contacts
Shawn Reigh

Customer: Cranberry Township Outside Sales Representative

(724) 651-0813
Project Name: Pennwood Pump Station Generator Addition sreigh@sydist.com
Address: 26 Pennwood Place, Cranberry Twp. PA 16088

Scope of Work

Perform a tum-key sale and Installation of a Cummins emergency power
generator at Cranberry Township's Pennwood Place Pump Station. This turn-key
install, includes subcontracting McCurley Houston Electric, Inc. for the complete

" Installation of a Cumming 750kw Generator per thé plans and specifications litled
29 Pennwood Place Pump Station Generator Addition dated 6/19/2023.

Delivery Expectations

Location: 20 Pennwood Place, Cranberry Twp. Pa 160686 |
Date(s): September 2024
Notes:

ESTIMATED DELIVERY BASED ON LEAD TIME OF EQUIPMENT INCLUDING
ESTIMATED SUBMITTAL REVIEW AND APPROVAL TIME.

! |

Price: $405,046.00 (excluding tax) CMn:feg;;::::;:;pa?'Eactor

Environmental Services:
Terms: Net 30

Michael Malak

See Schaedler Yesco standard terms & conditions Michael.m:;ahliggranbenytow
»0rg

T24-T76-4808 %1150
Submiited by Name: Shawn Reigh

Title: Outside Sales Representative

Emall: sreigh@sydist.com Phone: (724)851-0813
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July 24%, 2023

Cranberry Township
1000 Maintenance Building Dr.,
Cranberry Township, PA 16066

Attn; Cranberry Township COSTARS Memberi#; 1708

Re: Cranberry Township 29 Pennwood Place Pump Station Generator
Schaedler Yesco Distribution COSTARS Contract#: 008-E22-994

Dear Cranberry Township,

On behalf of Schaedler Yesco Distribution Inc., I am pleased to provide Cranberry Township
with a proposal for the 29 Pennwood Place Pump Station Generator Addition Project. Our
installation partner is McCurley Houston Electric Inc., 2429 Eastbrook Road New Castle, PA
16105

Scope of Supply — Schaedler Yesco Per SYD Proposal:

Bill of material based on SYD Quote #: 24903 (attached)

Base bid material: $279,597.00

Labor to install base bid: $125,449.00

SYD Total Base Bid material & Labor: $405,046.00 (excludes any additional tax)

Electrical Scope of Work — McCurley Houston Electric Inc:

e Start dates contingent on notice of award.

e Work completion date: TBD.

¢ Due to COSTAR contractual guidelines all supplies will be purchased through Schaedler
Yesco Distribution’s COSTAR Contract # 008-E22-994.

¢ Proposal includes: Addition of a new 750kw Cummins emergency generator to the 29
Pennwood Place Pump Station.

» Installer will provide a reasonable timeline for project completion from date of receipt of
material.

“This bill of Materials and Statement of work is applicable to Schaedler Yesco Distribution and Contractor/Installer”



Member Scope of Work — Cranberry Township

e Member will provide a single point of contact for coordination of schedules.

e Member will provide staff for assistance as needed.

o Member will communicate any safety guidelines required outside normal public
jobsite regulations.

¢ Per COSTARS contractual guidelines invoices for material will paid 30 days after
receipt of material.

s Member will comply with Installer project timeline,

Assumptions and Exclusions:

Excludes Any fees for required inspections.

Excludes Maintenance agreement.

Any additional work performed outside of the quoted proposal will require a
change order and any labor charge in addition to the change order will incur a
labor rate of: $113.00 per hour.

Itemized invoicing may occur as material ships, and installation progresses. Cost
will not exceed proposed cost excluding any change orders due to unforeseen
conditions or customer requested changes.

Any work occurring outside of the agreed upon standard 8 hour shift will be
subject to overtime rates. If facility schedule requires work to be completed
outside of the agreed upon standard 8 hour shift, installation labor will need to be
reviewed and/or renegotiated.

Cost of Supplies:  § 279,597.00
Cost of Labor; $ 125.449.00
Total Project Cost Base Bid: $ 405,046.00

This project can be purchased under the Commonwealth of PA COSTAR Contract Maintenance,
Repair and Operations Contract. Schaedler Yesco Distribution Inc. Contract # 008-E22-994,

Thank You for the opportunity to submit this proposal. If I can be of further assistance, please do
not hesitate fo contact me.

Shawn Reigh
Outside Sales Representative | Schaedler Yesco Distribution, Inc.
w: 724-651-0613



McCurley Houston Electric, Inc.
COMMERCIAL * INDUSTRIAL *  RESIDENTIAL

2429 Eastbrook Road, New Castle, PA 18105

Phone: 724.852.8371
e-mail:

07/21/2023

To: Schadier Yesco
ATTN: Shawn Reigh
RE: Cranberry Township: Pennwood Generator Division

McCurley Houston has prepared a price that includes labor and material based on the provided

Drawings, This price includes the following:

*  Fax: 724.664.56122

N,
Contractor #PA004806

Feed from the Generator, 3 sets of 500 XHHW CU,

Set Generator on new concrete pad

3 2" conduits from the generator to inside of the building

Excavation and concrete per the print
Patching of exiting asphalt

Fuel for generator with top offirefill post load test. (Approximately 1250gal)

Exclusions/Clarifications

Purchase of the Generator
Maintenance agreement
Fees for inspections

Please contact me with any questions.

~Alex Kay
McCurley Houston Electric
412-865-6226



Schaedler Pron: 1t

ye SCO Expiration Date: 09/08/23
L Quotation
TO: ™ 7 I;ro]cct Info: N
CRANBERRY TOWNSHIP | Project: ~ CRANBERRY TOWNSHIP PENNWOOD PUMP
2525 ROCHESTER RD STE 400 Job#: 24903
CRANBERRY TOWNSHIP, PA 16068-6422 Bid Date:  07/25/23

|| BTime: 0200 PMEDT
Quoter:  SHAWN REIGH

| |

fype  Quanty  Vendor Description © UnitorLow Unkt Price Ext Price |

NOTES:

1. No Transfer Switch s included with this Proposal, as it ls shown on Drawing .02 Proposad Single Line

Diagram as existing, and no Transfer Switch Specification Section was providéd. If this ls required, please

contact Cummins for pricing.

2. The equipment contained in this quotation complies with U.S. EPA emission regulations for Stationary

Equipment applications.

3. Proposal is based on the provided project Specifications and Drawings.

4, Proposal is for equipment only, offleading, rigging, and installation by others.

5. All Diesel Fuei and Fuel Tank Permits, unlese listed above, are not included.

6. Cummins Standard Start-up and testing is included. Additional tests, such as NETA Testing, If required, is by

others.

7. Coordination Study not provided.

8. A crane will be required for delivary - unloading by othera.

SUBMITTALS: An order for the equipment covered by this guotation wiil be accepted on a hold for release

basis. Your order will not be released and acheduled for production until written approval to proceed is received

by Cummins. Such submittal approval shall constitute acoeptance of the terms and conditions of this quotation

unless the partiss otherwise agree in writing.

| THERE ARE ADDITIONAL CONTRACT TERMS AND CONDITIONS ATTACHED TO THIS QUOTATION BY
CUMMINS, INCLUDING LIMITATIONS OF WARRANT!ES AND LIABILITIES, WHICH ARE EXPRESSLY
INCORPORATED HEREIN. BY ACCEPTING THIS QUOTATION, CUSTOMER ACKNOWLEDGES THAT THE
CONTRACT TERMS AND CONDITIONS HAVE BEEN READ, FULLY UNDERSTOOD AND ACCEPTED.

.-'iérom:
SCHAEDLER YESCO DISTRIBUTION -BR21 ‘
Main 412-235-7508

1290 WESTERN AVENUE
PITTSBURGH, PA 15233-2028 | + Notes

www.sydist.com and one shipment unless negotiated otherwise. it is
also based on our interpretation of the plans & spec's and subject to
approvals. Prices quoted valld for 7 days.

7/24/2023 10:54:22 AM x

| X /
Printed By: SHAWN REIGH ‘ This Quotation Is based on SYD's standard T&C's as detalled on




Schaedler

yesco

Type

750 KW
Ganerator

Quantity

Vandor

Page: 20f3
Project: CRANBERRY TOWNSHIP
Expiration 09/08/23
Quotation
Description LOT % ) Unkt Price

1

20333

1 DQCB, Commerelal Dissel Generator Set,
750kW Standby 60Hz

U.8. EPA, Stationary Emergency
Application

750DQCB, Diesel Genset, 60Hz, 7T50kW
Duty Rating - Standby Power (ESP)
Emission Certification, EPA, Tier 2,
NSPS CI Stationary Emergency

Listing - UL 2200

Voltage - 277/480, 3 Phase, Wye, 4 Wire
Alternator - 80Hz, Wye, BR, 125/1106C -
Standby/Prime

Alternator Heater, 120 Volt AC
Aluminum Sound Attenuated Level 1
Enclosure, with Exhaust S8ystem
Enclosure Color - Sandstone, Aluminum
Wind Rating - 150 MPH, Aluminum
Housing

Cooling Air Outlet - Horlzontal, Sound
Attenuated

Fue! Tank - Sub-Base, UL142 Compliant,
1,000 Qallon Capacity

Compilance - 5 Gallon Fill / Spill Box
Listing, ULC - 8601 - 07

Alam - High Fuel Fill

Fuel Water Separator

Fuel Tank Connection - Dual 8tub Up
Control Mounting - Left Facing
PowerCommand 2.3 Controller

LCD Control Display

Display, Running Time

Relays - Genget Status, User Configured
Stop Switch - Emergency, Externally
Mounted

Relay - Alarm Shutdown

Control Display Language - English
Circuit Breaker or Entrance Box or
Terminal Box - Left Only

Circuilt Breaker 1200 Amp, Left, 3P,
600/418V, UL/IEC, Serv Ent, 100%UL
Bottom Entry, Left

Indication - Ground Fault, Terminal Box
(or) Circuit Breaker Box - Laft

Engine Alr Cleaner - Normal Duty
External Battery Charger - 12 Amp,
Regulated

Engine Cooling - Radlator, 50C Amblent
Shutdown - Low Coolant Level

Coolant Heater - 208/240/480 Volis AC,
Below 40F Ambient Temperature

Oill Sampling Vaive

Cummins Certified Test Record

Elerlu_



Schaedler =
cnac _ Project: CRANBERRY TOWNSHIP
yesco Expiration 09/08/23
| Quotation |
Type  Quantly  Vandor Description B LoT# UnitPrice  ExtPrios|
Generator Warranty - Standby
Comprehensive, § Year / 2500 Hours
Literature - English
Spare Filters 20333 Set of Spare Filters (QSK23-G34G7)
Spare Belts 20333 Set of Spare Engine Belts
Remote 20333 Remote Emergency Stop Station in a NEMA 4X
E-STOP Enclosure
24V Battery 20333 24VDC Engine Sterting Batteries - 1155CCA
(BE 008D-2)
Manuals 20333 Manuai - Operator/Maintenanca and Parts
Jobsite Dellvery 20333 Dellvary of Equipment to Jobaite
Travel Time to 20333 Travel Time and Mileage to Jobsite
Jobslte
Start-Up 20333 Standard Emergency Generator Startup duting
Nomal Business Houre
Load Bank 20333 2 Hour On-She Load Bank Test for a 480 VAC
Testing System with 50' Hook-Up Max,
Tralning 20333 Four Hours Personnel Training at Jobsite
From:
| SCHAEDLER YESCO DISTRIBUTION -BR21 =
.235- |
Maln 412-235-7508 Total 279,597.00

1200 WESTERN AVENUE

PITTSBURGH, PA 15233-2028

Printed By: SHAWN REIGH

7/24/2023 10:54:22 AM

Notes

This Quotation is based on SYD's standard T&C's as detalled on
www.sydist.com and one shipment unless negotiated otherwise. It ls
also based on our interpretation of the plans & spec's and subject to

j | approvals. Prices quoted valid for 7 days.
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TERMS AND CONDITIONS FOR SALE OF POWER GENERATION EQUIPMENT

These Terms and Conditions for Sale of Power Generation Equipment, together with the quote ("Quote®), sales order (*Sales Order”),
and/or credit application {"Credit Application™) on the front side or attached hereto, are hereinafter collectively referred to as this
“Agreement” and shall constitute the entire agreement between the customer identified in the Quote ("Customer”) and Cummins Inc.
(“Cummins®) and supersede any previous representation, statements, agreements or understanding (oral or written) between the
parties with respect to the subject matter of this Agreement. Customer shall be deemed to have made an unqualified acceptance of
these Terms and Condltions and it shall become a binding agreement between the parties on the earllest of the following to occur: (i)
Cummins' receipt of Customer’s purchase order or purchase order number; (If) Customer’s signing or acknowiedgment of this
Agreement; (iif) Cummins’ release of equipment to production pursuant to Customer’s oral or written instruction or direction; (iv)
Customer’s payment of any amounts due to Cummins,; er (v) any other event constituting acceptance under applicable law. No prior
inconsistent course of dealing, course of performance, or usage of trade, if any, constitutes a waiver of, or serves to explain or interpret,
the Terms and Conditions set forth In this Agreement. Electronic transactlons between Customer and Cummins will be solely governed
by the Terms and Conditions of this Agreement, and any terms and conditions on Customer’s website or other Internet site will be null
and void and of no legal effect on Cummins. In the event Customer delivers, references, Incorporates by reference, or produces any
purchase order or document, specifications, agreement (whether upstream or otherwise), or any other terms and conditions related
thereto, then such specifications, terms, document, or other agreement: () shall be null and vold and of no legel effect on Cummins,
and (i) this Agreement shall remain the governing terms of the transaction.

1. SCOPE. Cummins shall supply power generation equipment and any related parts, materlals and/or services expressly identified in
this Agreerhent (collectively, “Equipment”). No additional services, parts or materlals are includéd in this Agreement unless imutually
agreed upon by the parties in writing. A Sales Order for Equipment is accepted on a hold for release basis. The Sales Order will not be
released and scheduled for production until written approval to proceed is recelved from Customer. A Quote is limited to the plans and
specifications section specifically referenced in the Quote. No other sections shall apply. Additional requirements for administrative
Items may require additional costs. The Quote does not include off unit wiring, off unit plumbing, offloading, rigging, installation,
exhaust insulation or fuel, unless otherwise stated and mutually agreed to in writing by the parties. Unless otherwise agreed by
Cumnmins in writing, this Quote s valid for a maximum period of thirty (30) days from the date appearing on the first page of this
Quote ("Quote Validation Period™). At the end of the Quote Valldation Period, this Quote will automatically expire unless accepted by
Customer prior to the end of the Quote Validation Period. The foregoing notwithstanding, in no event shall this Quote Validation
Perlod be deemed or otherwise consldered to be a firm offer perlod nor to establigsh an option contract, and Cummins hereby reserves
its right to revoke or amend this Quote at any time prior to Customer’s acceptance.

2. SHIPPING; DELIVERY: DELAYSE. Unless otherwise agreed in writing by the parties, Equipment shall be delivered FOB origin,
frelght prepaid to first destination. For consumer and mobile products, freight will be charged to Customer. Unless otherwise agreed to
in writing by the parties, packaging method, shipping documents and maenner, route and cartier and delivery shall be as Cummins
deems appropriate, Cummins may deliver in installments. A reasonable storage fee, as determined in Cummins’ sole discretion, may be
assessed if delivery of the Equipment is delayed, deferred, or refused by Customer. In the event Customer fails to take any or all
shipments of Equipment ondered hereunder within thirty (30) days of the agreed upon delivery date, Cummins shall have the right, in
its sole discretion to elther (@) charge & minimum storage fee in the amount of one and one-half percent (1.5%) per month of the total
quoted amount; o (ii) consider the Equipment abandoned and, subject to local laws, may (a) make the Equipment available for auction
or sale to other customers or the public, or (b) otherwise use, destroy, or recyele the Equipment at Customer's sole cost and expense.
The foregoing remedles shall be without prejudice to Cummins’ right to pursue other remedies available under the law, including
without limitation, recovery of costs and/or losses Incurred due to the storage, auction, sale, destruction, recycling, or otherwise of the
Equipment. Offloading, handling, and placement of Equipment and crane services are the responsibility of Customer and not included
unless otherwise stated. All shipments are made within normal business hours, Monday through Friday, Any delivery, shipping,
installation, or performance dates Indicated in this Agreement are estimated and not guaranteed. Further, delivery time Is subject to
confirmation at time of order and will be In effect after engineering drawings have been approved for production. Cummins shafl use
commercially reasonable efforts to meet estimated dates, but shall not be liable to customer or any third party for any delay in
delivery, shipping, installation, or performance, however occasioned, including any delays in performance that result directly or
indirectly from acts of Customer or any unforeseen event, circumstance, or condition beyond Cumnmins' reasonable control including,
but not limited to, acts of God, actions by any government authority, civil strife, fires, floods, windstorms, explosions, riots, natural
disasters, embargos, wars, strikes or other labor disturbances, civil commotion, terrorism, sabotage, late delivery by Cummins'
suppliers, fuel or other energy shortages, or an inability to obtain necessary labot, materials, supplies, equipment or manufacturing
facilities. AS A RESULT OF COVID-19 RELATED EFFECTS OR INDUSTRY SUPPLY CHAIN DISRUPTIONS, TEMPORARY DELAYS IN
DELIVERY, LABOR OR SERVICES FROM CUMMINS AND ITS SUB-SUPPLIERS OR SUBCONTRACTORS MAY OCCUR. AMONG OTHER

. FACTORS, CUMMINS’ DELIVERY OBLIGATTONS ARE SUBJECT TO CORRECT AND PUNCTUAL SUPPLY FROM OLR SUB-SUPPLIERS OR
SUBCONTRACTORS, AND CUMMINS RESERVES THE RIGHT TO MAKE PARTIAL DELIVERIES OR MODIFY ITS LABOR OR SERVICE.



Sales and
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WHILE CUMMINS SHALL MARE COMMERCIALLY REASONABLE EFFORTS TO MEET THE DELIVERY, SERVICE OR COMPLETION
OBLIGATIONS SET FORTH HEREIN, SUCH DATES ARE SUBJECT TO CHANGE. IN THE EVENT DELIVERY, SHIPPING, INSTALLATTON,
OR PERFORMANCE IS DELAYED, HOWEVER OCCASSIONED, DUE TO EVENTS BEYOND CUMMINS’ REASONABLE CONTROL, THEN
THE DATE OF DELIVERY, SHIPPING, INSTALLATION, OR PERFORMANCE FOR THE EQUIPMENT OR SERVICES SHALL BE EQUITABLY
EXTENDED FOR A PERIOD EQUAL TO THE TIME LOST, PLUS REASONABLE RAMP-UP.

S. PAYMENT TERMS; CREDIT; RETAINAGE, Unless otherwise agreed to by the parties in writing and subject to credit approval by
Cummins, payments are due thirty (30) deys from the date of the invoice. If Customer does not have approved credit with Cummins, as
solely determined by Cummins, payments are due in advance or at the time of supply of the Equipment. If payment is not received
when due, in addition to any rights Cummins may have at law, Cummins may charge Customer eighteen percent {(18%) interest
annually on late payments, or the maximum amount allowed by law. Customer agrees to pay Cummins® costs and expenses (Including
reasonable attorneys’ fees) related to Cummins’ enforcement and collection of unpaid invoices, or any other enforcement of this
Agreement by Cummins. Retalnage is not acceptable nor binding, unless required by statute or accepted and confirmed in writing by
Cummins prior to shipment. If Customer fails to make any payments to Cummins when due and payable, and such failure continues
for more than sixty (60) days from the date of the involce, or less if required by applicable law, then Cummins may, at Cummins’ sole
discretion and without prejudice to any other rights or remedies, either (I) terminate this Agreement; or (1) postpone delivery of any
undelivered Equipment in Cummins’ possession and/or suspend its services until payment for unpaid invoices is received.

4, TAXES; EREMPTIONS. Unless otherwise stated, the Quote excludes il applicable local, state and federal sales and/or use taxes,
permits and licensing. Customer must provide a valid resale or exemption certificate prior to shipment of Equipment or applicable
taxes will be added to the Involce. ' '

5, TITLE; RISK OF LOSS. Unless otherwise agreed in writing by the parties, title and risk of loss for the Equipment shall pass to
Customer upon delivery of the Equipment by Cummins to freight carrier or to Customer at pickup at Cummins’ facllity.

6. INSPECTION AND ACCEPTANCE. Customer shall inspect the Equipment upon delivery, before offioading, for damage, defects, and
shortage. Any and all claims which could have been discovered by such inspection shall be deemed absolutely and unconditionaily
waived unless noted by Customer on the bill of lading. Where Equipment is alleged to be non-conforming or defective, wrltten notice
of defect must be given to Cummins within three (3) days from date of delivery after which time Equipment shall be deemed accepted.
Cummins shall have a commerclally reasonable period of time in which to correct such non-conformity or defect. If non-conformity or
defect is not eliminated to Customer’s reasonable satisfaction, Customer may reject the Equipment (but shall protect the Equipment
until returned to Cummins) or allow Cummins another opportunity to undertake corrective action. In the event startup of the
Equipment is included In the services, acceptance ghall be deemed to have occurred upon successful startup:

7. LIEN; SECURITY AGREEMENT. Customer agrees that Cummins retains all statutory Hen rights. To secure payment, Customer
grants Cumming a Purchase Money Security Interest in the Equipment. If any portion of the balance is due to be paid following
delivery, Customer agrees to execute and deliver such security agreement, financing statements, deed of trust and such other
documents as Cummins may request from time to time in order to permit Cummins to obtain and maintain a perfected security
interest in the Equipment; or in the alternative, Customer grants Cummins a power of attorney to execute and file all financing
gtatements and other documents needed to perfect this security interest. Cummins may record this Agreement, bearing Customer's
signnture, or copy of this Agreement in lieu of a UCC-1, provided that it shall not constitute an admission by Cummins of the
applicability or non-applicability of the UCC nor shall the faflure to file this form or a UCC-1 in any way affect, alter, or Invalidate any
term, provision, obligation or Habllity under this Agreement. The securlty interest shall be superseded If Customer and Cummins enter
into a separate security agreement for the Equipment. Prior to full payment of the balance due, Equipment will be kept at Customer’s
location noted in this Agreement, will not be moved without prior notice to Cummins, and 1s subject to inspection by Cummins at all
reasonable times.

05.01.2023

8. CANCELLATION; CHARGES, Orders placed with and accepted by Cummins may not be cancelled except with Cummins’ prior
written consent. If Customer seeks to cancel all or a portion of an order placed pursuant to this Agreement, and Cummins aceepts such
cancellation in whole or in part, Customer shall be assessed cancellation charges as follows: (1) 10% of total order price If cancellation
is received in Cummins’ office after Cummins has provided submittals and prior to releasing equipment to be manufactured; (11) 25% of
total order price if cancellation is received in Cummins’ office after receipt of submittal release to order, receipt of a purchase order for
a generator already on order with the factory, or is asked to make any hardware changes to the equipment already on order with the
factory; (11) 50% of total order price if cancellation is received in Cummins’ office sixty (60) or fewer days before the scheduled
shipping date on the order; or (iv) 100% of total order price if cancellation Is recelved In Cummins’ office after the equipment has
shipped from the manufacturing plant.

9, TERMINATION. Cumming may, at any time, terminate this Agreement for conventence upon sixty (60) days’ written notice to
Customer. If the Customer defaults by (I) breaching ariy term of this Agreement, (11) becoming Insolvent or declared bankrupt, or (tf)
making an assignment for the benefit of creditors, Cummins may, upon written notice to Customer, immediately terminate this
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Agreement. Upon such termination for default, Cummins shall immediately cease any further performance under this Agreement,
without further obYigation or liability to Customer, and Customer shall pay Cummins for any Equipment or services supplied under
this Agreement, in accordance with the payment terms detailed in Section 3. If a notice of termination for default has been issued and
is later determined, for any reason, that the Customer was not in default, the rights and cbligations of the parties shall treat the
termination as a termination for convenlence.

10. MANUALS. Unless otherwise stated, electronic submittals and electronic operation and maintenance manuals will be provided,
and print coples may be available upon Customer’s request at an addftional cost.

11. TRAINING; START UP SERVICES; INSTALLATION. Startup services, load bank testing, and owner training are not provided
unless otherwise stated. Site startup will be subject to the account belng current and will be performed during regular Cumming
business hours, Monday to Friday. Additional charges may be added for work requested to be done outside standard business hours, on
weekends, or holidays. One visit is allowed unless specified otherwise in the Quote. A minimum of two-week prior notice is required to
schedule site startups and will be subject to prior commitments and equipment and travel availability. A signed site check sheet
confirming readiness will be required, and Cumming pergsonne] may perform an installation audit prior to the startup being completed.
Any issues identified by the installation audit shall be comrected at the Customer's expense prior to the start-up, Portable load banks
for site test (f offered In the Quote) are equipped with only 100 feet of cable. Additional lengths may be arranged at an extra cost.
Cummins Is not responsible for 2ny labor or materials charged by others assoclated with start-up and installation of Equipment, unless
previously agreed upon in writing. Supply of fuet for start-up and/or testing, fill-up of tank after start up, or change of oll iz not
included unless specified in the Quote. All installation/execution work at the site including, but not limited to: civil, mechanical,
electrical, supply of wiill thimbles, exhaust extension pipe, elbows, hangers, expiansion joints, insulation and cladding materials,
fuel/oll/cooling system piping, air ducts, and louvers/dampers Is not included unless specified in the Quote. When an enclosure or sub-
base fuel tank (or both) are supplied, the openings provided for power cable and fuel piping entries, commonly referred to as “stub-
ups®, must be sealed at the site by others before commissioning. All applications, inspections and/or approvals by authorities are to be
arranged by Customer,

12. MANUFACTURER’S WARRANTY. Equipment purchased hereunder is accompanied by an express written manufacturer’s
warranty (“Warranty”) and, except as expressly provided in this Agreement, is the only warranty offered on the Equipment. A copy of
the Warranty is avallable upon request, While this Agreement and the Warranty are intended to be read and applied in conjunction,
where this Agreement and the Warranty conflict, the terms of the Werranty shall prevail.

13. WARRANTY PROCEDURE. Prior to the expiration of the Warranty, Customer must give notice of a warrantable fajlure to
Cummins and deliver the defective Equipment to a Cummins location or other location authorized and designated by Cummins to
make the repairs during regular business hours. Cummins shall not be liable for towing charges, maintenance items such as oil filters,
belts, hoses, etc., communication expenses, meals, lodging, and incidental expenses incurred by Customer or employees of Customer,
*downtime® expenses, overtime expenses, cargo damages and any business costs and losses of revenue resulting from a warrantable
failure.

14. LIMITATIONS ON WARRANTIES,

'THE REMEDIES PROVIDED IN THE WARRANTY AND THIS AGREEMENT ARE THE SOLE AND EXCLUSIVE WARRANTIES AND
REMEDIES PROVIDED BY CUMMINS TO THE CUSTOMER UNDER THIS AGREEMENT. EXCEPT AS SET OUT IN THE
WARRANTY AND THIS AGREEMENT, AND TO THE EXTENT PERMITTED BY LAW, CUMMINS EXPRESSLY DISCLATMS ALL
OTHER REPRESENTATIONS, WARRANTIES, ENDORSEMENTS, AND CONDITIONS OF ANY KIND, EXPRESS OR IMPLIED,
INCLUDING, WITHOUT LIMITATION, ANY STATUTORY OR COMMON LAW IMPLIED REPRESENTATIONS, WARRANTIES AND
CONDITIONS OF FITNESS FOR A PURPOSE OR MERCHANTABILITY.

The limited warranty does not cover Equipment fallures resulting from: (2) inappropriate use relative to designated power rating; (b)
inappropriate use relative to application guidelines; (c) Inappropriate use of an EPA-SE application generator set relative to EPA's
standards; (d) normal wear and tear; (e) improper and/or unauthorized installation; (f) negligence, accldents, or misuse; (g) lack of
maintenance or unauthorized or improper repair; (h) noncompliance with any Cummins published guldeline or policy; (i) use of
improper or contaminated fuels, coalants, or lubricants; {j) improper storage before and after commissioning; (k) owner’s delay in
making Equipment available after notification of potential Equipment problem; (1) replacement parts and accessorles not authorized
by Cummins; (m) use of battle short mode; (n) owner or operator abuse or neglect such as: operation without adequate coolant, fuel, or
lubricants; aver fueling; over speeding; lack of maintenance ta lubricating, fueling, cooling, or air intake systems; late servicing and
maintenance; improper storage, starting, warm-up, running, or shutdown practices, or for progressive damage resulting from a
defective shutdown or warning device; or (o) damage to parts, fixtures, housings, attachments and accessory Items that are not part of
the generating set.

15, INDEMNFTY. Customer shall indemnify, defend and hold harmless Cummins from and against any and all claims, actions, costs,
expenses, damages and liabilitles, including reasonable attomeys’ fees, brought agalnst or Incurred by Cummins related to or arising
out of this Agreement or the Equipment supplied under this Agreement (collectively, the “Claims*), where such Claims were caused or
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contributed to by, in whole or in part, the acts, omissions, fault or negligence of the Customer. Customer shall ptesent any Claims
covered by this indemnity to its insurance carrier uniess Cummins directs that the defense will be handled by Cummins’ legal counsel
at Customer’s expenze.

16. LIMITATION OF LIABILITY

NOTWITHSTANDING ANY OTHER TERM OF THIS AGREEMENT, IN NO EVENT SHALL CUMMINS, ITS OFFICERS, DIRECTORS,
EMPLOYEES, OR AGENTS BE LIABLE TO CUSTOMER OR ANY THIRD PARTY, WHETHER IN CONTRACT OR IN TORT OR
UNDER ANY OTHER LEGAL THEORY (INCLUDING, WITHOUT LIMITATION, STRICT LIABILITY OR NEGLIGENCE), FOR ANY
INDIRECT, INCIDENTAL, SPECIAL, PUNITIVE, LIQUIDATED, OR CONSEQUENTIAL DAMAGES OF ANY KIND (INCLUDING
WITHOUT LIMITATION DOWNTIME, LOSS OF PROFIT OR REVENUE, LOSS OF DATA, LOSS OF OPPORTUNITY, DAMAGE TO
GOODWILL, ENHANCED DAMAGES, MONETARY REQUESTS RELATING TO RECALL EXPENSES AND REPAIRS TO PROPERTY,
AND/OR DAMAGES CAUSED BY DELAY}), OR IN ANY WAY RELATED TO OR ARISING FROM CUMMINS' SUPPLY OF
EQUIPMENT UNDER THIS AGREEMENT OR THE USE OR PERFORMANCE OF EQUIPMENT SUPPLIED UNDER THIS
AGREEMENT. IN NO EVENT SHALL CUMMINS’ LIABILITY TO CUSTOMER OR ANY THIRD PARTY CLAIMING DIRECTLY
THROUGH CUSTOMER OR ON CUSTOMER'S BEHALF UNDER THIS AGREEMENT EXCEED THE TOTAL COST OF EQUIPMENT
SUPPLIED BY CUMMINS UNDER THIS AGREEMENT GIVING RISE TO THE CLAIM. BY ACCEPTANCE OF THIS AGRREMENT,
CUSTOMER ACKRNOWLEDGES CUSTOMER'S SOLE REMEDY AGAINST CUMMINS FOR ANY LOSS SHALL BE THE REMEDY
PROVIDED HEREIN.

17. DEFAULT; REMEDIES. Customer shall be in breach and default if: (a) any of the payments or amounts due under this Agreement
‘are not paid; (b) Customer fafls to comply, perform, or makes any misrepresentation relating to any of the Customer's obligations or
covenants under this Agreement; or (c) prior to full payment of the balance due, Customer ceases to do business, becomes Insolvent,
makes an assignment for the benefit of Its creditors, appoints & receiver, commences an action for dissolution or liquidation, or
becomes subject to bankruptey proceedings, or the Equipment is attached, levied upon, seized under legal process, is subjected to a
lien or encumbrance, or transferred by aperation of law or otherwise to anyone other than Cummins. Upon the occurrence of any event
of Customer's default, Cummins, at its sole option and without notice, shall have the right to exercise concurrently or separately any
one or all of the following remedies, which shall be cumulative and not alternative: (a) to declare all sums due, and to become due,
under this Agreement immediately due and payable; (b) to commence legal proceedings, including collection actions and specific
performance proceedings, to enforce performance by Customer of any and all provisions of this Agreement, and to be awarded
damages or Injunctive relief for the Customer’s breach; (c) to require the Customer to deliver the Equipment to Cummins’ branch
specified on the face of this Agreement; {(d) to exercise one or more of the rights and remedies available to a secured party under
applicable law; and {e) to enter, without notice or liability or legal process, onto any premises where the Equipment may be located,
using force permitted by law, and there to disconnect, remove and repossess the Equipment, the Customer having waived further right
to possession after default. A waiver of any event of default by Cummins shall not be a waiver as to any other or subsequent default.
18. CUSTOMER REPRESENTATIONS; RELIANCE. Customer is responsible for obtaining, at its cost, permits, import licenses, and
other consents in relation to the Equipment, and if requested by Cummins, Customer shall make these permits, licenses, and consents
avallable to Cummins prior to shipment. Customer represents that it is familiar with the Equipment and understands operating
instructions and agrees to perform routine maintenance services. Until the balance is paid in full, Customer shall care for the
Equipment properly, maintain it in good operating condition, repair and appearance; and Customer shall use it safely and within ita
rated capacity and only for purpose it was designed. Even if Customer’s purchase of Equipment from Cummins under this Agreement is
based, in whaole or In part, on specifications, technical information, drawingg, or wrltten or verbal advice of any type from third parties,
Customer has sole responsibility for the accurary, correctness and completeness of such specifications, technical information,
drawings, or advice. Cummins make no warranties or representations respecting the accuracy, correctness and completeness of any
specifications, technical information, drawings, advice or other information provided by Cummins, Cuommins makes no warranties or
representations respecting the suitability, fitness for intended use, compatibitity, integration or installation of any Equipment supplied
under this Agreement. Customer has sole responsibility for intended use, for Instatlation and design and performance where It is part
of a power, propulsion, or other system. Limitation of warranties and remedies and all disclalmers apply to all such technical
information, drawings, or advice. Customer acknowledges and agrees by accepting delivery of the Equipment that the Equipment
purchased is of the size, design, capacity and manufacture selected by the Customer, and that Customer has relied solely on its own
judgment In selecting the Equipment.

19, CONFIDENTIALITY. Each party shall keep confidential any information received from the other that is not genetally known to the
public and at the time of disclosure, would reasonably be understood by the receiving party to be proprietary or confidential, whether
disclosed in oral, written, visual, electronic, or other form, and which the recelving party (or agents) learns in connection with this
Agreement including, but not limited to: (a) business plans, strategies, sales, projects and analyses; (b) financial information, pricing,
and fee structures; (c) business processes, methods, and models; (d) employee and supplier information; (e) specifications; and ¢(f) the
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terms and conditions of this Agreement. Each party shall take necessary steps to ensure compliance with this provision by its
employees and agents,

20. GOVERNING LAW AND JURISDICTION. This Agreement and all matters arising hereunder shall be governed by, interpreted, and
construed in accordance with the laws of the State of Indiana without giving effect to any cholce or conflict of law provision. The
parties agree that the federal and state courts of the State of Indiana shall have exclusive jurisdiction to settle any dispute or claim
arising In connection with this Agreement or any related matter, and hereby waive any right to claim such forum would be
inappropriate, Including concepts of forum non conveniens.

21. INSURANCE. Upon Customer’s request, Cummins will provide to Customer a Certificate of Insurance evidencing Cummins’
relevant insurance coverage.

22, ASSIGNMENT. This Agreement shall be binding on the parties and their successors and assigns. Customer shall not assign this
Agreement without the prior written consent of Cummina,

23. INTELLECTUAL PROPERTY. Any intellectual property rights created by elther party, whether independently or jointly, in the
course of the performance of this Agreement or otherwise related to Cummins pre-existing intellectual property or subject matter
related thereto, shall be Cummins’ property. Customer agrees to assign, and does hereby assign, all right, title, and interest to such
intellectual property to Cummins. Any Cummins pre-existing Intellectual property shall remain Cummins* property, Nothing in this
Agreement shall be deemed to have given Customer a Hoense or any other rights to use any of the intellectual property rights of
Cummins.

24, PRICING. To the extent allowed by law, actual prices Invoiced to Customer may vary from the price quoted at the time of order
placeiment, as the same will be adjusted for prices prevailing on the date of shipment due to economic and market conditions at the
time of shipment. Subject to local laws, Cummins reserves the right to adjust pricing on goods and services due to input and labor cost
changes and/or other unforeseen clrcumstances beyond Cummins’ control.

25, MISCELLANEOUS. Cummins shall be an independent contractor under this Agreement. All notices under this Agreement shall be
in writing and be delivered personally, mailed via first class certified or registered mail, or sent by a nationally recognized express
courier service to the addresses set forth in this Agreement. No amendment of this Agreement shall be valld unless it is writing and
signed by an authorized representative of the parties hereto. Fallure of either party to require performance by the ather party of any
provision hereof shall in no way affect the right to require such performance at any time thereafter, nor shall the walver by a party of a
breach of any of the provisions hereof constitute a walver of any succeeding breech. Any provision of this Agreement that is invalid or
unenforceable shall not affect the validity or enforceability of the remaining terms hereof. These terms are exclusive and constitute the
entire agreement, Customer acknowledges that the provisions were freely negotiated and bargained for, and Customer has agreed to
purchese of the Equipment pursuant to these Terms and Conditions. Acceptance of this Agreement s expressly conditioned on
Customer's assent to all such Terms and Conditions. Nelther party hes relled on any statement, representation, agreement,
understanding, or promise made by the other except as expressly set out in this Agreement. In the event Cummins incurs additional
charges hereunder due to the acts or omissions of Customer, the additional charges will be passed on to the Customer, as applicable,
Headings or other subdivisions of this Agreement are inserted for convenience of reference and shall not limit or affect the legal
construction of any provision hereof. The Parties’ rights, remedies, and obligations under this Agreement which by their nature are
intended to continue beyond the termination or cancellation of this Agreement, including but not limited to the Section 16. Limitation
of Liability provision contained herein, shall survive the expiration, termination, or cancellation of this Agreement. '

26. COMPLIANCE. Customer shall comply with all 1aws applicable to its activities under this Agreement, including, without
limitation, any and all applicable federal, state, and local anti-bribery, environmental, health, and safety laws and regulations then In
effect. Customer acknowledges that the Equipment, and any related technology that are sold or otherwise provided hereunder may be
subject to export and other trade controls restricting the sale, export, re-export and/or transfer, directly or indirectly, of such
Equipment or technology to certain countries or parties, including, but not limited to, licensing requirements under applicable laws
and regulations of the United States, the United Kingdom and other jurisdictions, It is the intention of Cummins to comply with these
laws, rules, and regulations. Any other provision of this Agreement to the contrary notwithstanding, Customer shall comply with all
such applicable all laws relating to the cross-border movement of gaods or technology, and all related orders in effect from time to
time, and equivalent measures. Customer shall act as the importer of record with respect to the Equipment and shall not resell, export,
re-export, distribute, transfer, or dispose of the Equipment or related technology, directly or indirectly, without first obtaining all
necessary written permits, consents, and authorizations and completing such formalities as may be required under such laws, rules,
and regulations. In addition, Cummins has in place policies not to distribute its products for use in certain countries based on
applicable laws and regulations including but not imited to UN, U.S., UK, and European Union regulations. Customer undertakes to
perform its obligations under this Agreement with due regard to these policies. Strict compliance with this provision and all laws of the
tertitory pertalning to the importation, distribution, sales, promotion and marketing of the Equipment is a material consideration for
Cummins entering into this Agreement with Customer and continuing this Agreement for its term. Customer represents and warrants
that it has not and shall not, directly or through any Intermediary, pay, give, promise to give or offer to give anything of value to a
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government official or representative, a political party official, a candidate for political office, an officer or employee of a public
International arganization or any other person, individual or entity at the suggestion, request or direction or for the benefit of any of
the above-described persons and entitles for the purposes of inducing such person to use his influence to assist Cummins in obtaining
or retaining business or to benefit Cummins or any other petson in any way, and will not atherwise breach any applicable laws relating
to anti-bribery. Any failure by Customer to comply with these provisions will constitute a default giving Cummins the right to
immediate termination of this Agreement and/cr the right to elect not to recognize the warranties assoclated with the Equipment.
Customer shall accept full responsibility for any and all civil or cximinal Jiabilities and costs arlsing from any breaches of those laws
and regulations and will defend, indemnify, and hold Cummins harmless from and against any and all fines, penalties, clalm, damages,
Habilitles, judgments, costs, fees, and expenses incunred by Cummins or its affiliates as a result of Customer’s breach.

27. To the extent applicable, this contractor and subcontractor shall abide by the requirements of 41 CFR #§ 60-1.4(a), 60-
300.5(n) and 60-741.5(a). These regulations prohibit discrimination against qualified individuals based on thelr status as
protected veterans or individuals with disabilities and prohibit discrimination against all individuals based on thelr race, color,
religion, sex, sexual orlentation, gender identity or national origin. Moreover, these regulations require that covered prime
contractors and subcontractors take affirmative action to employ and advance in employment individuals without regard to
race, color, religion, sex, sexual orientation, gender identity, national origin, protected veteram status or disability. The
employee notice requirements set forth in 29 CFR Part 471, Appendix A to Subpart A, are hereby incorporated by reference
into this contract.
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Project Terms and Conditions

1. General: The Contractor shall execute the Scope of Work diligently and in good and workmanllke
manner, free of defects not Inherent in the type of work. This Scope of Work and comresponding price
were developed In rellance upon the accuracy of the plans and spacifications, if any, provided to
Contractor by the Owner.

Uniess otherwige stated in the Scope of Work, all work shall be performed durihg Contractors nomal
working hours.

Unless otherwise required by the type of work, Contractors shall not move, replace, or alter any part of
the building structure in the performance of this agreement.

If the Owner has a progress schedule, sald progress schedule must be available prior to submittal of
proposal. In the event that aforementioned progress schedule is presented after the proposal is
submitted, the Contractor shall have the right to adjust proposal value. Furtharmonre, the Contractor shall
have the right to provide the Owner with input regarding the progress schedule. Contractor's work shall
be done In accordance with a mutually agreed to and beneficiary schedule.

Contractors shall coordinate its work with that of any other contractors at the Job site.
2. Access' Owner shall provide Coniractor free and imely access to areas and equipment.

3,_Additional Costs: The cost of payments and performance bonds are not reflected In the price and shall
be an additional charge unless indicated otherwise In this agreement.

Excavation, If Included In the Scope of Work and price, consist of earth remaval only and rock excavation
shall be an exira charge. In the event eforementioned excavation creates excess materlals, it shall be
understood that all pricing Is based on excess materials being disposed of on site. The Owner shali have
the right to define a location on site for excess solis created as a direct result of this proposal.

Any afteration to, or deviation from, thls agreement involving exira work, cost of materials, or labor shall
become an extra charge. (Fixed price amount to the negotiated or on a time and material basls at
contractor's rates then In effect) over the sum stated in this agresment. All requests for Extra Work shall
be made In writing to the Contractor’s office. The Owner shall not make requests or direct field personal
to make changes to the scope.

Unless specified in the Scope of Work, this agreement does not include preventative maintenance,
tapping fees, utility fees, temporary services, stone backilll, or service calls requested by the owner.
These services, [f requested by the owner and not specified in the agreement, shall be charged at
contractor's rates then In effect.

Unless specified otherwise in this agreement, cost of all taxes applicable to the sarvices and/or materials
provided under this agreement have been Inciuded in the price.

4, Payment. Owner agrees to pay invoices In full within Thirty (30) days of the Invoice Date. Late
payments shall be assessed interest charges at a rate of 1.5% per month. interest shall continue to
accrue until all past due amounts are pald in full. If the owner falls to pay any Invoice within Shdy Days
(60) Days of the invoice date, contractor may stop all work without notice, and/or cancel this agreement.
Upon such delinquency and at coniractor’s discretion, the entire agreement amount may become due and
paysable upon contracior's demand.



All materials, supplies, and/or equipment incorporeafed into the work shall remain contractor’s property
untll contractor Is paid in full.

5, Changes and Extra Work: The cost of any deletion from, modificatien of, or addition to the work
covered by this agreement shall be added to or deducted from the price. In the case of extra work,
payments for extra work shall be made as extra work progresses, concurrently with payments invoiced
and as described in the additional costs and payment paragraphs herein. Orders for exiras work shall be
made In writing with the price agreed to in advance. Nevertheless, contractor is instilled to be pald for
extra work, whether the extra work Is reduced to writing or not. Extra work includes, but Is not limited to,
any increased cost In labor, Including overtime or materiale resulting from any change in echedule,
acceleration, out of sequence work, or delay cost by others from whom contractor Is not responslible.

6. Permits, Licenses, and Fees: The cost and obligation to obtain any permits or licenses required by the
work, or any assoclated fees Included as a result of contractor's performance of the work, including
building permiis, shall be the responsibllity of the owner unless otharwise agreed In writing by the parties.

7. OSHA Regulations: Upon request, the owner shall make available to coniractor's personnel, all
pertinent Material Safety Data Sheets (MSDS) pursuant to OSHA's hazardous communication standard
regulations.

8. Hazardous Material and Air Quality: Contractor shall not have the duty or responsibliity to identify,
abate, or refnove asbestos or any othér toxic or hazardous matérials, substances or wasfes, any fungus

(es) or spore (s), has (es), substances (s), and/or vapor (s), arlsing from or otherwlse produced or caused
by a fungus (es) or spore (s), or any material, product, or structure, whether or not a fixture in the bullding,
that contains, fosters, holds, or otherwise acts as a conduit for any fungus (es} or spore (g) (collectively
*hezards").

Should any hazards be encountered or suspected, contractor's only duty shall be to noftify the owner as to
the existence of the hazards.

Until the hazards and their resulting byproducts are removed, contractor shall have a right to suspend lis
work. To the extent the

suspension caused the delay in completion of the work, time for completion shall be suspended and the
contract price shall be equitably adjusted to account for any additional costs, damages, and/or fees
Incurred by contractor as a result of the delay.

Under no circumstances shall contractor be responsibla or llable for the indoor air quallty at or in the
owner’s facility, Including, but not limited to, any type of bodlly harm or lliness to the owners employees or
the facllities occupants, licenses, or other third party, or any damage caused to the owners facliity, any or
all of which arise from, out of, or are otherwise caused by or connected to the contractors work, including,
but not limited to, any damage, lliness, or Injury that is in any way caused by or results from any hazards.

9. Risk of Loss: Untll complstlon of work and final acceptance by the owners, contractor shall bear the
risk of loss or destruction of or damage to the work performed under this agreement or any materal,
equipment, or other items incorporated or to be incorporated therein arising from any cause other than a
cause against which the owner caries insurance and prolects this work, the work of contractor and other
sub-contractor's from damage or deterioration, or a cause resulting from the owners negligencs.

10. Limitation of Llabllily: Unless otherwise provided for in this agreement, UNDER NO
CIRCUMSTANCES, WHETHER ARISING IN CONTRACT, TORT (INCLUDING NEGLIGENCE), EQUITY
OR OTHERWISE, SHALL CONTRACTOR BE RESPONSIBLE FOR ANY SPECIAL, INDIRECT, OR
CONSEQUENTIAL DAMAGES ARISING FROM OR IN CONNECTION WITH THE WORK, INCLUDING,
BUT NOT LIMITED TO, LOSS OF USE, LOSS OF PROFIT, OR INCREASED OPERATION OR
MAINTENANCE EXPENSES. CONTRACTOR SHALL NOT BE LIABLE FOR ANY CLAIMS OR
OWNERS, TENANTS, OR CUSTOMERS. Furthermore, contactor shall not be llable for delay, loss,
damage or detentlon caused by unavallability or machinery, equipment, or materials, delay of carrlers,
strikes, Including those by confractor employees, leckouts, civil or milltary authority, priority regulations,
insurrection or riot, action of the elements, forces of nature, terrorist attack, or by any cause beyond
confractor's control.




11. Clean Up: At all times during the progress of the work, and upon completion of the work, contractor
shall clean up and remove materials and debris resulting from contractor's work. Contractor will keep its
werk area in a neat and broom clean condition.

12. Insurance; Contractor will provide Commerclal General Liability Insurance with a limit of liabillty with
a least $1,000,000 per occurrence and In the aggregate. Contractor will also provide automobille liability
insurance, workers compensation Insurance, and excess llabliity coverage of at least $2,000,000. Owner
shall purchase and maintain all sk insurancs, including coverage for contractore’ Interest, upon the full
value of the work performed and/er materials dellvered to the Job site. Per project Insurance limlts are not
a part of this agreement.

13. Warranty: Contractor warrants that the workmanship hereunder shall be free from defects for one (1)
year from the date of substantial completion of contractor's work. If any replacement part or iftem of
equipment proves defactive, contractor shall expend to the owner of any warranty the contractor has
recelved from the manufacturer. Removal and relnstallation of any equipment and materlal repaired and
replaced under a manufactures wamranty shall be an owner’s expense and at the rates then in effect.
Owner accepts the obligation to maintain all parts and equipment in accordance with the manufacturers’
recommendation. FAILURE TO MAINTAIN PARTS AND EQUIPMENT SHALL COID ALL WARRANTIES
PROVIDED HEREIN, at contractor's option. Other than those listed, CONTRACTOR DISCLAIMS ALL
WARRANTIES, EXPRESSED OR IMPLIED, and INCLUDING WARRANTY OF MERCHANTABILITY
AND WARRANTY OF FITNES FOR A PARTICULAR PURPOSE.

14. Construction, Jurisdiction, and Walver: This agreement shall be construed under and in co
ordinance with the laws of the Commonwealth of Pennsylvania, without consideration to lfs conflict of
laws provisions.

Should any provisions In this agreement be found to be unenforceable by a Court of Competent
Jurisdiction, all remaining provisions, to the greatest extent possible, shall remain In full force effect.

One or more waivers of any right, obligation, or default of this agreement shall not be construed as a
waiver of any subsequent or other right, obligation, or default.

15. Changes fo Terms: IF THE OWNER CHANGES ANY OF THE TERMS CONTAINED IN THIS
PROPOSAL, OWNERS SIGNATURE SHALL CONSTITUTE A COUNTEROFFER, WHICH
CONTRACTOR MAY ACCEPT OR REJECT.

ANY PRUCHASE OR ISUED BY THE OWNER PERTAINING TO THE WORK IS INTENDED ONLY TO
ESTABLISH PAYMENT AUTHORITY FOR OWNERS INTERNAL ACCOUNTING PURPOSES. NO
TERM OR CONDIDTION INCLUDED IN THE OWNERS PURCHASE ORDER WILL HAVE ANY FORCE
OR EFFECT. A purchase order issued under this or any other agreement shall not be consitdered to be a
counteroffer, amendment, modification, or other revislon to the terms of this agreement.

16. Paragraph/Article Headings: All paragraphs/article heading are used herein for convenience and
shall not be utllized In construing or Interpreting the Intent of the parties hereto,

17. Singular and Plural; Any reference herein made in the singular shall also be construed to mean the
plural end visa versa.

18, Entire Agreement: This agresment constitutes the sole and only agreement of the parties hereto and
supersedes any prior understandings or written or oral agreements between the parties with regard to the
subject matter of this agreement.

19. Pennsylvania Prevalling Wage Act: The owner (public body) has the responsibliity of obtaining
Pennsylvanla prevailing wage rates from the Commonwealth, Department of Labor & Industry for a

project. The public body must also Inciude Pennsyivanla prevalling wage rates In the contracts, notice for
blds and advertisements. The Owner Is responsible for submitting prevalling Construction projects
{construction, reconstruction, demolition, alteration and or repalr work other than malintenance work)
financed by a public body where the estimated cost is at least $25,000 require Pennsylvania prevalling
wages under the Pennsylvania Prevalling Wage Act (43 P.S. §§ 165-1 through 165-17). 43 P.S. § 154-4;




34 Pa. Code § 9.104. Pennsyivania prevalling wage rates and Information may be obtalned from the

following:
Bureau of Labor Law Compllance
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COSTARS CONTRACT
STANDARD TERMS AND CONDITIONS

1. PURPOSE OF CONTRACT

The Department of General Services ("DGS") ks establishing this COSTARE Contract ("Contract®) for the
exclusive use of local public procurement units and state affilated entities in accordance with the
requirements of Act 77 of 2004, amending Sectlon 1802 of the Commonwealth Procurement Code, 62
Ps.C.8. § 1902,

2. PURCHASERS UNDER THE CONTRACT

a. The Contractor undemtends that it will not be providing any services or items (Collectively
refemad to as "Contract tems”) directly to D38 or any other Commonwealth agency under the
Contract. DGS is acting as a faciltator for iocal public procurement units and state-affiiated
entities (together, “Purchasers”) who may wish to purchase supplles under the Contract. A “local
public procurement unit" is:

Any political subdivision;
Any pubilic authority,
Any tax exempt, nonprofit educational or pubfic health institution or organization;
Any nonprofit fire, escus, orambulance company; and

e To the extent provided by law, any other entity, including a ¢ouncll of govemnments
or an area govamment that expends public funds for the procurement of supplies, services,
and construction.

A state-affilated entity is a Commonwealth authorty or other Commonwealth entity that Is not
a' Commonwealth agency. Tha term include¢ the Pennsylvania Tumplke Commission, the
Pennsyivania Housing Finance Agency, the Pennsylvania Municipal Retirement System, the
Pennsylvania infrastructure Investment Authority, the State Public School Building Authority, the
Pennsylvania Higher Educational Facliities Authority and the State Bystern of Higher Education,

b. DGS requires Purchasers to reglster as COSTARS Members, and only those entities ragistered
with DG8 may purchase from the Contract. Therefore, the Contractor agrees to make Contract
sales only to DG8-registered COSTARE members. Currently, there are several thousand potential
Purchasers registered with DGE. A list of the registered entities, updated frequently, is avallable on
the DGS COSTARS Website at hitp: \

Bhouid the Contractor become aware of, or be contacted by, any potential purchaser not
cumently registered as a COSTARS mamber, where the potential purchaser believes it may qualify
for, and wishes to particlpate In, the COSTARS Program, the Contractor may refer the potential
purchaserto www.cogamstate.pa . usto complete the DGS COSTARS member onfine application.

c. Purchasers have the optlon to purchase from a Contract awarded under this Invitation For
Blds (IFB), from a DGS8 Statewide contract with awarded contractor(s) for Commonwealth
agencies' use (where the Gtatewide contract permits Purchasers to make use of that contract),
from any other cocperative procurement contracts, or from their own procurement contracts
established in accordance with the applicable laws goveming such procurements.

d. Purchasers who paricipate in this Contract and isue purchase order (“POs") to
Contractors are third party beneficiarles who have the right to sue and be sued for breach of this
contract without Jolning the Commonwealth or DGS as a party. The Commonwealth will not
Intervene In any actlon between a Contractor and a Purchaser unless substantial interests of the
Commonwealth are involved.

3. TERM OF CONTRACT

The term of the Contract shall commence on the Effective Date (as defined in this Section 3) and shail end
on the Expiration Date identifled in the Contract, subject to the other provislons of the Contract.

a. The Effective Date shall be the date the contract is fully executed and all approvals have
been obtained as required by Commonwealth contracting procedures. The Centract shallnotbe
legally binding until aftar DG§ sends the fully-executed Contract to the Contractor.

b. The Contractor shall not start performance under thie Contract, nor shall the Contractor
represent to any prospective Purchaser that the Contractoris authorized to provide supplies under
this Contract, until the Effective Date has anived and the Contractor has recelved a copy of the
fully-executed Contract from DGS. The Contractor undenstands and accepis that a Purchaser has
no obligation to pay the Contractor for any supply fumished, work performed, or expenses Incumed

1
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4.

Purchasers may [ssue POs against the Contract either directly using the Contractor's dedicated waebsite
{"online orders") or any other means the Contractor may provide. Each PO will incorporate the Contract
tarms and conditions. The Contractor may provide a form PO for Purchaser use, or the Purchassr may uss
its own PO form. The Contractor shall verify tha Purchasers membership via the "List of COSTARS Memben®

under this Contract at any time, and that only @ PO from a Purchaser shalil trigger any delivery
underthis Contract.

¢ The Contract wil renew automatically on the anniversary of the Effective Date uniess:

1. The Contractor has failed to submit payment for the appropriate amount prior to
the annivenary date for payment of the contract renewal fee, made payable to
*Commonwealth of PA* acconding to the following criteria:

B Required Adminlstrative
Contractor Clasification Renewal Fee
Department of General Services $168 N
Verifled 8mall Diverse Business Bidder
Department of Genaral Services $500
Self-Certified Small Business Bidder
All Other Bidders-Contractors $1,500

2. Either party provides the other party with written notice that it does not Intend to
renew; of

* 3, The contract was eanier terminated In accordance with the provisions of Sectlon 24 of
the Standard Terms and Conditions.

PURCHASE ORDERS

on the COSTARS website at www.costamstate.pa us

Any PO delivered or transmitted to the Contractor after 4:00 p.m. may be considered as received the

folowing business day.

Foralactronically-issued POg, tha following terms apply:

8.
In parforming the required Contract obfigations, the Contractor agrees that It wili act as an Indepandent

a. Upon recelpt of a PO, the Contractor shall promptly deliver or transmit an
acknowledgement of the PO to the Purchaser. Both the Contractor's obligation to deliver, and the
Purchasers obligation to recelve and pay for, defivered items, shall attach only when the
Purchaser has raceived the Contractor's acknowledgement ofthe PO.

b. The partles agree that no writing other than the PO and Contractor's acknowledgement
shall be requirad to make the PO legally binding. notwithstending contrary requirements In any
law. The parties agree not to contest the validity or enforceabiity of an electronlc PO or
acknowledgement under the provisions of a statute of frauds or any other applicable law relating
to whether certain agreements are required to be in writing signed by the parties. A printed record
of any electronlc PO or acknowledgement wil be admissibls as evidence in any judicial,
arbitration, mediation, or ad minlstrative proceadings to the same extent and under the same
conditions as other business records orginated and maintained In documentary form. Nelther
party shall contest the admimsiblity of copies of POe or acknowledgements under sither the
business records exception to the heamay rule orthe best evidence rule on the basis that the PO or

‘acknowledgement were not In writing or signed by the partles. A PO or acknowledgment shall be

deemad to be genuine for all purposes If it s transmitted to the location designated in these Tarms
and Conditions for such documents.

c. Each pary shalltake Inmediate steps to verify any document that appearto be garbled
in tranemieeion or imprepery formatted, Including retransmisslon of any such document.

INDEPENDENT CONTRACTOR

contractorand not asan employee or agent of the Commonwealth, DGS, or any Purchaser.

2
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6. THIRD PARTY BENEFICIARIES

The Contractorunderstands and acknowledges that there is no guarantee that any prospective Purchaser
will place a PO under this Contract, and that it is within the sole discretion of the Purchasar whether to
procure from the Confract orto use anotherprocurement vehicle.

a. The selection of a particular contractorto provide a Contract item to a particular Purchaser
will be based upon best value or return on Investment, within the eole discretion of the Purchaser.
The Contractor shall have no right to protest Purchaser's selection of another contractor under this
procurement or any cthercontract.

b. The Contractor agrees that any dispute concetning a particular PO shali be resolved
between the Contractor and the Purchaser, without DGS participation.

1. COMPLIANCE WITH LAW

The Contractor shall comply with all applicable federal and state laws and regulations and local
ordinances In the performance of this Contract.

8. ENVIRONMENTAL PROVISIONS

In the performance of this Contract, the Contractor shall minimize pollution and shall strietly comply with all
applicable enviornmental laws and regulations.

8 CONTRACTOR DEDICATED WEBSITE

DGS strongly encourages the Cantractor to provide a dedicated website for Purchasers (" COSTARS
Website"), Including & complete listing with Contract pricing for all tems required under the Contract,
product and customer support information, and the capability for COSTARS purchasers to’ place onlne
orders for Contract items. If the Contractor provides a COETARS Website, the Contractor agrees to permit
DGS to provide a link fram the DGS wabsite to the COSTARS Website ta facliitate access by prospective
Purchasers.

10. PRICING, COMPENSATION, AND INVOICES

The Contractor shall furnish the awarded item(s) to Purchasem issuing POs under this Contract at the
price(s) quoted in the Contractor's bld for the term and any and ail renewals of this Contract, as further
specified in this Sectlon. After delivering the Contract item(s) to the Purchaser, the Contractor shall
promptly send an invoice, Including the PO number and ltemized by line ltem, to the Purchaser's address
specified in the PO, The invoice should Include only those amounts due underthe PO for items timely and
satlsfactorily dellivered to the Purchaser.

a. The Contractor may offer voluntary price reductions and previde Contract items at prices
lower than the Contractor's Contract prices for the items. The Contractor shall be compensated
only foritem(s) delivered to and accepted by the Purchaser.

b. The pricing for each Contract item shall include the cost of delivery to any destination within
the Commonwealth of Pennsylvania as may be further limited by the Special Terms and
Conditions, and there shall be no minimum order for shipments qualifying for F.O.B. delivered
prices.

¢. Because some smaller Purchasars may not have readily available Internet access, awarded
Suppliers will elso be required to provide hard copies of pricing Information via fax or mail to any
Purchaser requesting such Information within five (6) working days after receipt of the Purchasers
request.

d.The Contractor's price shallinclude the wamanty speclified In Section 13 below.

11. PAYMENT

Purchasern electing to particlpete in the Contract will order items directly from the Contractor end be
responsible for payment dlrectly to the Contractor. DGS shall require the Purchaserto put forth reasonable
offorts to make payment by the Required Payment Date, defined as {(a) the date on which payment is due
underthe PO terms, (b) 30 daysafter a Purchaser receives a completed Invoice for tems the Purchasarhas
accepted at its “Bil To* address on the PO if no payment date is specified In the PO, or (¢) any later
payment date speclified on the invoice.

a. The Purchaser may delay payment if the involce amount Is greater than the Contract
price(s).
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12.

Certain Purchasers mey be exempt from excise taxes Imposed by the Intermnal Revenue Service,
Pennsylvania state sales tax, local sales tax, public transportation asslstance taxes, and fees and vehicle
rentaltaxes. A Purchaser may be registered with the Intermal Revenue Service to make tax-free purchases.
DGS will require each Purchaser claiming any tax exemption to complete the appropriate areas on the PO
form to notify the Contractor of the applicable tax exemptions. The Pennsylvania Department of Revenue's
regulations provide that exemption certificates are not required for sales made to govemmental entities

b. The Contractor shall not construe any payment as the Purchasers acceptance of any
Contract fem(s).

¢. D@8, on behalf of the Purchasers, reserves the right for any Purchaser to conduct testing
and inspection after payment within a reasonable time after delivery, and feor that Purchaser to
mject any or all Contract tem(s) if such poet payment testing or inspection discloses any defect or
failure to meet Contract specifications.

d. The Contractor shall speclly In the Bid item Workbook whether it will accept any Purchaser
credit card(s) as a method of payment and if so, the particulartype(s) of credit card(s) accepted.

TAXES

and no such certificates are lssued.

13,
The Contractor warmants that all Contract item{s) it may fumnish, either ltself or through its agents and

WARRANTY

subcontractors, shall be free and clearof any defects In workmenshlp or materals.

14.

a. The Contractor shall pasa through to the Purchaser the manufacturers wamanty for all
Contract ltems. ' The Contractor shall comect any probism with'the Contract item(s) and/or
replace any defective part with a part of equivaient or superior quality, without additional cost to
the Purchaser,

b. The Contractor wamants that all tems to be provided under the Contract meet the
requirements of Section 4 of the Instructions to Bidders ("Contract Deliverables”).

o. The warranty period for a Contract ltem shall commence upon delivary of the Contract
ltem to the Purchaser at the Purchasers spacified address.

DELIVERY

The Contractor shall deliver all keam(s) F.O.B. Destination to the address specified on the PO.

18.

The Contractor shall fumnish to the DG8 COSTARS Program Office a quarterly slectronic Contract sales
report detaling the previous quarter's Contract purchasing activity In the format prescribed by DGB. The
Contractor shall submkt Its completed quartery report no later than the fifteenth calendar day of the

a. The Contractor shall deliver all tams ardered from this Contract within time period specifled
in the Contract, and, if no time period is specifiad, within a reascnable time, not to exceed 30
calendar days after recelpt of any order, unless the Contractor and the Purchaser shall otherwise
agree In writing. Time s of the essence in the performance of this Contract and, in addition to any
other remedies, the Purchaser may terminate any PO for fallure to make delivery as specified In this
Contract and the PO.

b. The Contractor agreas to bear the risk of loss, Injuty, or destruction of the tem(s) ordered
prior to the Purchaser's receipt of the tems. The Contractor also agrees that such loss, Injury, or
destruction shall not release the Contractor from any of its contractual obligations to the Purchaser
or DG8.

BALES REPORTS

succeeding calendar quarter.

a. The Contractor shall submk the rapolts through the wab-hasad COSTARS Suppliers’
Gateway of the PA Supplier Portal at hitpsi/ip: plierpo 8 : . D
Enterprise Appiicatlom if @ Contractor does not hlve aceen to the Intamet tho COntraetor shall
send the reports, using the form and in the format prescribed by DGS, on compact disc via U8
Posta] Sarvice to the D@8 COSTARS Program Office, Bureau of Procurement, 8t Floor Forum Place,
566 Walnut Street, Harmrisburg, PA 17101-1814.

b.Foreach PO received, the Contractorshaliinclude on the report the name and address of each
COS8TARS-Registered Purchaser that has used the Contract along with the product category, sales

date, and dollar volume of sales to the speclfic Purchaserforthe reporting period.
4
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c. Failure to provide the quarterly sales report in the specified time and format constitutes a
default under Section 22 of these Standard Terms and Conditions and may result in termination of
the contract.

16. PATENT, COPYRIGHT, AND TRADEMARK INDEMNITY

The Contractor warrants that it is the sole owner or author of, or has entered Into a suitable legal
agreemant concerning either: a)the design of any item(s) or process coverad by a patent, copyright, ot
trademark registration or other right duly autherzed by state orfederal law or b) any copyrghted matter In
any report dacument or other materal provided or used In the performance of this Contract or any PO
lssued underthis Contract. The Contractor shall defend any sult or proceeding brought against D@8 orany
Purchaser on account of any allegad patent, copyright, or trademark Infingement in the United States of
the item(s) provided or used in the performance of this Cantract or any PO, upon condition that DGS orthe
Purchaser shall provide prompt notification to the Contractorin writing of such sult or proceeding; full ight,
authorization, and opportunity to conduct the defense; and all reasonable Information and cooperation
required for the defense. As principles of governmental or public law may be Involved, DGS or any
Purchasermay participate in or choose to conduct, in its sole discretion, the defense of any such action. If
DGS or any Purchaser fumishes Information and assistance at the Contractor's written request, It shall be
furnished at the Contractor's expense, but the responsiblility for such expense shall be only that within the
Contractor's written authorzation.

The Contractor shall indemnify and holkd DGS8 and any Purchaser harmless from afl damages, costs, and
expenses, including attomey’s fees that the Centractor, DGS, orthe Purchaser may pay orincur by reason
of any Infrihngement or viclation of the rights occuming to any holder of copyright, trademark, or patent
interests and rights in any item(s) provided or used in the parformance of the Contract orany PO. if any of
the ltem(s) provided by the Contractor are held In such suit or preceeding to constitute infAingement and
the use ls enjoined, the Contractor shall, at its own expense and at Its optlon, either procure the right to
continue use of such infringement tam(s), replace them with noninfinging equal performance item(s), or
mod ify them so that they are no longer infinging. Ifthe Contractorie unable to do any of the preceding,
the Contractoragreesto remove all the equipment or software which is obtained contemporaneously with
the infringing ttem(s), or, at the option of the Purchasar, only those ltems of equipment or software which
are held to be Infinging, and to pay the Purchaser 1) any amounts the Purchasar paid towards the item(s)
of the product, less straight Iine depreciation; 2) any llcense fee the Purchaser pald for the use of any
software, less a reasonable amount for the period of usage; end 3) the pro rata portion of any
meaintenance fee representing the time remaining In any period of maintenance the Purchaser paid to the
Contractor. The Contractors obligations under this Section continue without time limit. No costs or
expenses shall be incumed forthe Contractor's account without its written ccnsent,

17. OWNERSHIP RIGHTS

Each Purchaser issuing a PO under this Contract shall have unrestricted authority to reproduce, dlstribute,
and use any submitted report, data, or material, and any software or modificatlons and any associated
documentatlon that is designed or developed and deliverad to the Purchaser as part of the performance
ofthe PO.

18. ASSIGNMENT OF ANTITRUST CLAIMS

The Contractor and DGS recognize that In actual economic practice, overcharges by the Contractor's
suppliers resuiting from violations of state or federal antitrust laws are In fact bome by the Purchaser under
each Contract PO. Aspart ofthe conslderation forthe award ofthe Contract, and intending te be lagally
bound, the Contractor assigns to each Purchaserlssuing a Contract PO all right, title and interest In and to
any claims the Contractor now has, ¢r may acquire, under state or federal antitrust laws relating to the
supplies and services which are the subject of the Contract PO.

19. HOLD HARMLESS PROVISION

The Contractor shall hold the Commonwealth and each Purchaser harmiess from, and Indemnify them
agalnst, any and all ¢claims, demands, and actions based upon cr arsing out of any activities the
Contractor and its employeas and agents may perform under this Contract and any PO. At the raquest of
DGE or any Purchaser, the Contractor shall defend any and all actions brought agalnst DGS or any
Purchaser based upon any such claims or demands. The Contmactor shall hold the Commonwealth and
DGS harmless from any liability whatsoever arising out of the specifics of a Purchaserissued PO under this
Contract.

20. AUDIT PROVISIONS

DGS and its designees, including without Imitation any Purchaser lssuing a PO under this Contract, shall
have the right, at reasonable times and at a site DGS may desighate, to audit the Contractor's books,
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documents, and records to the extent that such booké. documents, and records relate to costs or pricing
data for the Contract. The Contractor agrees to maintain records that will support its prices charged and
costs incurred forthe Contract.

The Contractor shall preserve books, documenis, and records that relate to costs or pricing data for the
Contract fora pericd of three (3) years from date of final payment. The Contractor shall give full and free
access to all records to D38, Purchasers who have issued Contract POs, and/or their authorized
representatives.

21. INSPECTION AND REJECTION

No item(s) received by any Purchaser lssulng a Contract PO shallbe desmed accepted untllthe Purchaser
has had a reasonable opportunity to inspect the item(s). The Purchaser may reject any item(s) diecovered
to be defective or falfing to conform to the Contract specifications upon initial Inspection or at any later
time If the defects contained in the item(s) or the noncompliance with the specifications were not
reasonably ascertainable upon the Initial Inspection. The Contractor shall have the duty to remove
rejectad ttem(s) from the Purchasers premisas without expense to the Purchaser within fifteen (15) days
after notification. Rejected tem(s) left longerthan fiftean (15) days will be regarded as abandoned, and
the Purchasar shall have the right to dlspose of the ltem(s) as Its own property and shall retain that portion
of the proceads of any sale that represents the Purchaser's costs and expenses for the storage and sale of
the ltem(s). Upon notice of rejection, the Contractor shall immediately replace all such rejected ltem(s)
with other non-defective items conforming to the speclifications. If the Contractor fails, neglects, or refuses
to do #o, the Purchaser shall then have the right to procure a comesponding quantity of such item(e), and
deduct from any monies then or later due to the Contractor, the difference between the price stated in
the Contract and the actual cost of the item(s) to the Purchaser.

22. ' DEFAULT

a. DGS or any Purchaser may, subject to the provisions of Bection 23 of this Contract ("Force
Majeure®), and in addition to its other rights under this Contract, declare the Contractor in default
under the Contract as to DGS§, or under any PO lssued under the Contract as to the Issuing
Purchaser, by written notice to the Contractor. DG§ may terminate (as provided In Section 24 of
thle Contract, “ Termination Provislons®) the whole or any part of this Contract, orin the case of any
Purchaser, terminate a PO issued underthis Contraet, for any of the following reasons:

1. Failure to deliver the awarded item(s) within the time specified in the Contract or
PO oras otherwise specified;

2. Improperdelivery,

3. Failure to provide an item or items conforming with the specifications referenced
In the Invitation For Bide;

4. Delivery of a defective item;

5. Failure or refusal to remove and replace any item(e) relected as defective or
nonconforming within fifteen (15) days after notification;

6. Insolvency orbankruptey:

7. Assignment made forthe benefit of creditors;

8. Fallure to protect, to repalr, orto make good any damage orinjury to praperty; or
8. Breach of any provislon of this Contract or any PO.

b. In the evant that any Purchaser terminates a PO as provided in Subsection a. of this S8ection
22, any Purchaser may procure, upon such terms and In such manner as It determines, on item(s)
simiiaror Identicalto those in any PO so terminated, and the Contractorshalibe llable to Purcheser
for any reasonable excess costs for such similar or identical item(s) Included within the terminated
part of the Contract.

c. If the Contract is terminated in whole or in part as provided in Subsection a. above, &
Purc haeer, In addition to any other rights provided In thie Saction 22, may require the Contractorto
transfer title and deliverimmediately to the Purchaser in the mannerand to the extent directed by
the Purchaser, such partially manufactured or delivered item(s) as the Contractor has specifically
produced or specifically acquired for the performance of such part of the PC as has been
terminated. Except as provided below, payment for any partially manufactured or delivered
item(s) accepted by the Purchaser shall be in an amount agreed upon by the Contractor and the
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Purchaser. The Purchaser may withhold frem amounts otherwise due the Contractor for such
parttially manufactured ordelivered item(s), such sum as the Purchasar determines to be necessary
to protect the Purchaseragainst loss.

d. The rights and remedies of DG8 and the Purchaser provided in this 8ection 22 shall not be
exclusive and are in addltion to any other rights and remedies provided by law or under this
Contract,

e. Failure to exerclse any righte or remedies provided [n this Sectlon shail not be construed to
be a walver by DGS or the Purchaser of any rights and remedies In regard to the event of default
orany succeeding event of default.

f. In the event a Purchaser terminates a PO under this Contract, the Contractor's axclusive
remedy shall be against the Purchaser and not against DGS. The Contractor shall seek remedias
against any Purchaser under 8 PO under the laws of the Commonwealth of Pennsylvanla as they
relate to contract disputes against non-Commonweslth parties, unless the Purchaser is subject to
the Jurisdiction of the Board of Claimeg, in which event the Contractor's exclusive remedy shall be to
seek damages against the Purchaser before the Board as provided In Title 63 Pa.C.8. Part |,
SubchapterC.

23. FORCE MAJEURE

No Purchaser wlll Incur any liablity to the Contractor, and the Contractor shall not incur any liabllity to any
Purchaser, If Its performance of any obligation under this Contract Is pravented or delayed by causes
beyond its control and without its fault or negligence. Causes beyond the contrel of the Contractor or
Purchaser may include, but are not limited to, acts of God or war, changes in controlling law, regulations,
orders or the requirements of any govemmental entity, severe weathar conditions, civil disorders, natural
disasters, fire, epldemics and quarantines, general etrifkss throughout the trade, and freight embargoes.

The Contractorshall notify the Purchaser and the DG8 Commodity Speclalist orally within five (5) days, and
in writing within ten (10) days, of the date on which the Contractor becomes aware, or should have
reasonably become aware, that such cause would prevent or delay lte performance. Such notification
shall (1) deseribe fully such cause(s) and its effect on performance, (ll) state whether peformance under
the contractis prevented ordelayed and {il) I performance is delayed, state a reasonable estimate of the
duration of the delay. The Contractor shall have the burden of proving that such cause(s) delayed or
prevented its performance despite is dligent efforts to perform and shall produce such supporting
documentation as the Purchaser and the DGS Commodlty Speclalist may reasonably request. After
recelpt of such notification, the Purchaser and the DGS Commodity Specialist may individually elect elther
to cancel the Contract or PO, as applicable, or to extend the time for performance as reasonebly
necessary to compensate forthe Contractorsdelay.

In the event of a declared emergency by competent governmental authoritiee, the Purchaser and DGS,
by notice to the Contracter, may suspend all ora portion of the Contract or PO, asapplicable.

24, TERMINATION PROVISIONS

DGS has the right to terminate this Contract, and any Purchaser shall have the right to terminate a PO
lssuad underthis Contract, upon wrtten notice to the Contractor, for any of the following reasons:

a. DGS shall have the Aght to terminate this Contract, and any Purchasershall have the right to
teminate any PO [ssued under this Contract, for its convenience if DGE or the Purchaser, as
applicable, determines termination to be in its best interast. The Contractor is entitled te complete
any PO initlated pror to the effective date of the termination for which the Purchaser recalves
delivery of a satisfactory product, but In no event shall the Contractor fill any POs received after
the termination date of this Contract.

b. DGS shall have the right to terminate this Coniract, and any Purchaser shall be entitied to
terminate any PO lssued underthis Contract, for Contractor default as defined in S8ection 22 of this
Contract, or for any other cause speclified In thie Contract or by law upon written notice to the
Contractor. If it is later determined that DGS ar the Purchaser erred in terminating the Contract or
PO for cause, then, at the discretion of DGS or the Purchaser, as applicable, the Contract shall be
deemed to have been terminated for convenience under Bubsection a. of this Section 24.

25. ASBIGNABILITY AND SUBCONTRACTING

a. Subject to the terms and conditions of this Sectlon 26, the Contract shall be binding upon
the parties and their respactive successors and assigns.
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26.
The

b. The Contractor shall not subcontract with any person without the Purchasers prior written
consent, which consent may be withheld at the Purchaser's sole and absolute discretion.

¢. The Contmctor may not assign, in whole or in pan, this Contract or any righte, duties,
obligations, or responeibllities under thls Contract without DGS8's prier wrtten consent, which
consent may be withheld at DGE's sole and absolute discretion.

d. Notwithstanding anything ekbe In this Contract, the Contractor may, without D@&'s consent,
assign lte ights to payment under thle Contract or any PO issued underthis Contract, provided that
the Contractor provides written notice of such assignment to the DGS Commodity Specialist and
the Purchaser togather with a written acknowledgement from the assignee to DGS that any such
paymentsare subjectto all of the terms and condltions of this Contract.

e. For the purposes of this Contract, the term "assign” shall Include, but shall not be limited to,
the sale, gift, assignment, pledge, or other transfer of any ownershlp interest in the Contractor,
provided, however, that the term shall not apply to the sale or other transfer of stock of a publicly
traded company.

f. DGS8's consent to any assignment, other than an assignment of payment as specified in
subsection d. of this 8action 26, shell be evidenced by a written assignment agreement executed
by the Contractor and Its assignee in which the assignee agrees to be legally bound by all
Contract terms and conditions and to assume the Contract duties, obligations, and responsibilities
being aesigned.

g. Any Contractor change of name that does not change the Contracters federal
identification numbershall not be considersd an assignment of this Contract. The Contractorshall
glve the DG8 Commodity Spacialist and the Purchasarwritten notice of any such change of name.

NONDISCRIMINATION/ SEXUAL HARASSMENT CLAUSE
Contractoragrees:

@. In the hidng of any employes(s) for the manufacture of supplles, performance of work, or
any other activity required under the contract or any subcontract, the Contractor, each
subcontractor, or any person acting on behalf of the Contractor or subcontractor shall not
discriminate In violation of the Pennsylivanla Human Relations Act {(PHRA) and applicable federal
laws against any citlzen of this Commonwaealth who is qualified and avallable to perform the work
to which the employment relates.

b. Nelther the Contractor nor any subcontractor nor any person on thelr behealf shalf in any
manner disciminate in violation of the PHRA and applicable foderallaws against or Intimldate any
employee involvad in the manufacture of supplies, the performance of work, or any other activity
required underthe ¢ontract.

¢. The Contractor and each subcontractor shall establish and maintain a written
nondiscrimination and sexual harassment policy and shall Inform their employees of the policy. The
policy must contain a provision that sexual harassment will not be tolerated and employees who
practice i wil ba dleciplined. Posting this NondiscAmination/S8exual Harassment Clause
consplcuously in easily-accessible and well-ighted places customarlly frequented by employees
and at ornearwhere the contractservicesare performed shall satlefy this requirement.

d. The Contractor and each subcontractor shall not dlscriminate in violation of PHRA and
applicable federal laws against any subcontractor or supplier who Is qualfled to perform the work
to which the contract relates.

e. The Contractor and each subcontractor rapresents that it is presently in compliance with
end will maintain compliance with all applicable federal, state, and local laws and regulations
relating to nondlserdmination and sexual harassment. The Contractor and each subcontractor
further represents that it has filed a Stdndard Form 100 Employet Information Report (*EEC-1") with
the U.5. Equal Employment Opportunity Commission {"EEOC") and shali file an annual EEO-1 report
with the EEOC as required for employers subject to Title VIl of the Civll Rights Act of 1964, as
amended, that have 100 or more employees and employers that have federal government
contracts or first-tier subcontracts and have 50 or more employees. The Contractor and each
subcontractor shall, upon requeet and within the time perods requested by the Commonwealth,
furnish all necessary employment documents and records, inciuding EEO-1 reporte, and permit
access to their books, records, and accounts by the contracting agency and the Bureau of Small
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Business Opportunities (BSBC), for pumpose of ascertaining complance whh provisions of this
Nondiscrimination/Sexua | Harassment Clause.

{ The Contractor shall include the provisions of this Nondiscrimination/S8exuai Harassment
Clause In every subcontract so that those provisions applicable to subcontractors will be binding
upon each subcentractor.

g. The Contractors and each subcontractors obigations pursuant to these provisions are
ongoing from and after the effective date of the contract through the termination date tharaof.
Accordingly, the Centractor and each subcontractor shall have an obligation to Inform the
Commonwealth If, at any time during the term of the contract, it becomes aware of any actions or
occumencesthat would result In violation of these provisions.

h. The Commonwealth may cancet or tearminate the contract end all money due or to
become due under the contract may be forfeited fora violation of the terms and conditions of this
Nondlscimination/Sexual Harassment Clause. In addition, the agency may procesad with
debament orsuspension and may place the Contractorin the Contractor Resp onshility File.

217, CONTRACTOR INTEGRITY PROVISIONS

it Is egsentin| that those who ssek to contract with the Commonwealth of Pennsylvania (" Commonwealth”)
observe high standards of honesty and Integrity. They must conduct themselves In a manner that fosters
public confidencae in the integrity of the Commonwealth contracting and procurement procaes.

1. DEFINITIONS. For purposes of these Contractor Integrity Provisions, the following terms shall
have the meanings found in this 8ection:

a. “Affiliate” means two or more entitles whare (a) a parent entity owns more than fifty
percent of the voting stock of each of the entitles; or (b) @ common shareholder or
group of shareholders owns more than fifty percent of the voting stock of each of the
entities; or (c) the entities have a common proprietor or general partner.

b. “Consant” means written pemission signed by a duly authorized officer or employee of
the Commonwealth, provided that where the material facts have been disclosed, In
writing, by prequalification, bid, proposal, or contractual terme, the Commonwealth shall
be deemed to have consented by vittue of the execution of this contract.

¢. “Contractor” means the Individual or entity, that has entered Into this contract with the
Commonwealth.

d. “Coniractor Related Partles® means any affliates of the Contractor and the Contractor's
executive officers, Pennsyivania officers and directors, or owners of 5 percent or more
intereet In the Contractor.

e. “Financlal intarest® means sither:
{1) Ownenshlp of more than a five percent Interest in any business; or

{2) Holding a position as an officer, diractor, trustee, partner, employes,
or holding any position of management.

f. “Gratulty” means tendering, glving, or providing enything of more than nominal
monetary value Including, but not imied to, cash, traval, antertainmant, gifts, meal,
lodging, loans, subscriptions, advances, deposits of money, services, employmant, or
contracts of any kind. The exceptions set forth in the Govemor's Code of Conduet,
Execytive Order 1980-15,the 4 Pa, Code §7.153(b), shall spply.

g. "Non-bid Basis" means a contract awarded or executed by the Commonwealth with
Contractorwithout seaking bids or proposals from any other potentiai bidder or offeror.

2. In furtherance of this policy, Contractor agrees to the following:
a. Contractor shall maintain the highest standards of honesty and integrity durng the

performancae of this contract and shal take no action In violation of state or faderal laws
or regulations or any other applicable laws or regulations, or other requirements
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f.

applcable to Contractor or that govern contracting or procurement with the
Commonwseallth.

Contractor shall establish and Implement a written business Integrty policy, which
Inciudes, at a minimum, the mquirements of these provisions as they relate to the
Contractor activity with the Commonwealth and Commonwealth employees and which
Is made known to all Contractor amployees. Posting these Contractor Integrity Provisions
consplcuously In easly-accesslble and welighted places customarly frequented by
employees and at or near where the contract services are performed shall satisfy this
requirement.

Contractor, Its affiliates, agents, employees and anyone In privity with Contractor shall
notaccept, agree to give, offer, confer, oragrea to confer or promise to confer, directly
or Indirectly, any gratuity or pecunlary benefit to any person, or to influence or attempt
to influence any person In violation of any federal or state law, regulation, sxecutive
order of the Govemor of Pennsylvania, statement of policy, management directive or
any other published standard of the Commonweakh In connection with performance of
work underthis contract, except as provided in this contract.

Contractor shall not have a flnancial interest in any other contractor, subcontractor, or
suppller providing services, labor, or material under this contract, unless the financial
interest is disclosed to the Commonwealth In wiiting and the Commonwealth consents
to Contractors financlal Interest prior to Commonwealth executlon of the contract.

Contractor shall disclose the financial interest to the Commonwealth at the time of bid

or proposal submission, or if no bids or proposals are solicited, no laterthan Contractors
submisslon of the contract signed by Contractor.

Contractor certifies to tha best of its knowledge and belief that within the last five (5)
years Contractor or Contractor Related Partles have not:

{1) been indicted or convicted of a crime involving moral turpitude or business honesty
orIntegrty in any jurisdiction;

(2) beensuspended, debarred or otherwise disqualified from entering into any contract
with afny govemmental agency;

(3) had any business license or professional license suspended orrevoked,

(4) had any sanction or finding of fact Imposed as a result of a judicial or ad ministrative
proceeding related to fraud, extortion, brbery, bid rigging, embezlement,
misrepresentation or antl-trust; and

{5) been, and is not cumently, the subject of a crAminal investigation by any federal,
state orlocal prosecuting or investigative agency and/or civil anti-irust Investigation
by any federal, state orlocal prosecuting orinvestigative agency.

It Contractor cannot so certify to the above, then It muet submit along with its bld, proposal
or contract a written explanation of why such cettification cannot be made and the
Commonwealth will determine whether a contract may be entered Intc with the
Contractor. The Contractor's obligation pursuant to this certification Is ongoing from and
afterthe effective date of the contract through the temination date thereof. Accordingly,
the Contractor shall have an ohbligation to Immediately notlfy the Commonwealth in
wiiting [f at any time during the term of the contract if becomes aware of any event which
would cause the Contractors cerification or explanation to change. Contractor
acknowledges that the Commanwealth may, In Its eole discretion, terminate the contract
for cause If it learns that any of the cerifications made herein are currently fake due to
intarvening factual circumstances or were false or should have been known to he false
when entering Into the contract.

Contractor shall comply with the requirements of the Lobbying Disclosure Act (65 Pa.C.S.
§13A01 ot saq.) regardless of the method of award. If this contract was awarded on a
Non-bld Basls, Contractor must aleo comply with the requirements of the Section 1647 of
the Pennsylvania Bection Code (25 P.S. §3280a).
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When Contractor has reason to belleve that any breach of ethicalstandards as set forth
in law, the Govemors Code of Conduct, or these Contractor Integrity Provislons has
occurred or may occur, including but not limited to contact by a Commonwaealth
officer or employee which, If acted upon, would viclate such ethical standards,
Contractor shall Immediately notfy the Commonwealth contracting officer orthe Office
of the State inspector General In writing.

Contractor, by submisslon of its bid or proposal and/or execution of this contract end by
the submissicn of any bills, invoices or requests for payment pursuant to the contract,
certifies and represents that it has not violated any of these Contractor Integrity
Provisions In connection with the submissicn of the bld or proposal, during any contract
negotlations or during the term of the contract, to include any extensions thereof.
Contractor shall immedlately notify the Commonwealth in writing of any actlons for
occurrences that would result in a violation of these Contractor Integrity Provisions.
Contractor agrees to reimburse the Commonwealth for the reasonable coets of
investigation incumed by the Office of the State Inspector General for investigations of
the Contractor's compliance with the terms of this or any otheragreement between the
Contractor and the Commonwealth that results in the suspension or debarment of the
Contractor. Contractor shall not he responelble for investigative costs for investigations
that do not result In the Contractor's suspension or debarment.

Contractor shall cooperate with the Office of the State Inspector Geneml In its
investigation of any alleged Commonwealth agency or employee breach of ethical
standards and any alleged Contractor non-compliance with these Contractor Integrity
Provislons. Contractor agrees to make identified Contractor employees available for
Interviews at reasonable times and places. Contractor, upon the inquiry orrequest of an
Inspector Gensral, shall provide, or f approprate, make promptly avallable for
inspection or copying, any information of any type or form deemed relevant by the
Office of the State Inspector General to Contractors integity and compliance wih
these provislons. Such information may inciude, but shall not ba limited to, Contractor's
business aor financial records, documents or files of any type or form that refer to or
concem this contract. Contractor shall incorporate this paragraph In any agreement,
cantract or subcontract it enters into In the coure of the performance of this
contract/agreement solely forthe purpose of obtaining subcontractor compllance with
this provision. The incorporation of this provision in a subcontract shall not create prvity
of contract between the Commonwealth and any such subcontractor, and no third
party beneficiaries shallbe created thereby.

For viotation of any of these Contractor Integrty Provisions, the Commonwealth may
terminate this and any other contract with Contractor, claim liquidated damages in an
amount equal to the value of anything recelved in breach of these Provislons, clalm
damages for all addltional costs and expenses incurred In obtaining anothercontractor
to complete performance under this contract, and debarand suspend Contractor from
doing business with the Commonwaealth. These rights and remedlss are cumulative, and
the use or non-use of any one shall not preciude the use of all or any other. Thesa rights
and remedies are in addition to those the Commonwealth may have under law, statute,
regulation, or otherwlise.

28. CONTRACTOR RESPONSIBILITY PROVISIONS

For the purpose of these provisions, the term contractoris defined as any person, Including, but not limited
to, a bidder, offeror, loan reciplent, grantee or lessor, who has fumished or performed or seeks to furnish or
perform, goods, supplies, services, leasad space, construction or other activity, under a contract, grant,
lease, purchase order or reimbumement agreement with the Commonwealth of Pennsylvania
(Commonwealth). The term contractorinciudes a permiitee, licensee, or any agency, political subdivision,

Instrumentality, public authorty, or etherpubllc entity in the Commonwealth.

a. The Contractor certifies, in writing, for itself and Hs subcontractors required to be disclosed or
approved by the Commonwealth, that as of the date of Its execution of this Bid/Contract, that neither
the Contractor, nor any such subcontractors, are under suepenslon or debarment by the
Commonwealth or any governmenta! entity, Instrumentality, or authority and, if the Contractor cannot
so oertify, then it agrees to submit, along with its Bid/Contract, a written explanation of why such

certification cannot be made.
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b. The Contractor alko cartifies, in writing, that ee of the date of te execution of this Bid/Contract It
has ne tax Rabliities or other Commonwealth obligations, or has fled a timely administrative or judicial
appeal if such Hakilitles or obligations exist, or is subject to a duly approved defared payment pian if
such labiities exist.

¢. The Contractors obligations pursuant to these provisions are ongoing from and after the
effective date of the Contract through the termination date thereof. Accordingly, the Contractor shall
have an obligation to inform the Commonwealth H, at any time during the term of the Contract, it
bacomes delinquent in the payment of taxes, or other Commonwealth obligaticns, or if it or, to the
best knowledge of the Contractor, any of its subcontractor are suspended or debarred by the
Commonwealth, the federal government, or any other state or govemmental entity. Such notification
shallbe made within 15 days of the date of suspension erdebament.

d. The fallure of the Contmcterto notily the Commonwealth of iks suspension or debarment by the
Commonwealth, any other state, orthe federal govemment shall constitute an event of default of the
Contract with the Commonweeth.

e. The Contractor agrees to reimburse the Commonwealth forthe reasonable costs of investigation
incurred by tha Office of State Inspactor General for investigations of the Contractors compliance with
the terms of this or any other agreement between the Contractor and the Commonwealth that results
in the suspension or debament of the contractor. Such costs shall include, but shall not be limited to,
salarles of investipators, including overtime, travel and lodging expenses; and expert wiiness and
documentary fees. The Contractor shall not be responsible for Investigative costs for investigations that
do not result in the Contractor's suspension or debament.

f. The Contractor may obtain a cument st of uusp'and_od and debamed Commonwealth
cantractors by either ssarching the Internet at wiyw daspa.gov of contacting the:

Deparimant of General 8ervices
Office of Chisf Countai

603 North Office Building
Hamisburg, PA 17125

Telaphone No: (717) 783-8472
FAX No: (T17) 7878138

AMERICANS WITH DISABLLITIES ACT

a. Pursuant to fedeml regulations promulgated under the authorty of The Americans YWith
Disabilities Act. 28 C.F.R. § 35.101 ot peg., the Contractor underntands and agrees that I shall not
cauee any Individual with a disablity to be excluded from participation In this Contract or from
activities provided for under this Contract on the basls of the disabilty. As a condition of
accepting this contract, the Contractor agrees to comply with the “Gepemi Prohibitions Against
Discrimination,” 28 C.F.R. § 35130, and all other regulations promulgated under Title || of The

ans t which are applcable to all benefits, services, programs, and

activities provided by the Commonwealth of Pennsylvanla through contracts with outside
contractors.

b. The Contractor shall be responsible for and agrees to Indemnify and hold harmless the
Commonwealth of Pennsylvania from all losses, damages, expenses, claims, demands, sults, and
actions brought by any party against the Commonwealth of Pennsylvania as a result of the
Contractors failure to comply with the provisions of subssction a above.

HAZARDOUS SUBSTANCES

The Contractcr shall provide information te DGS and any Purchaser under this Contract about the identity
and hazards of hazardous substances the Contractor may supply or use in the performance of this
Contract. The Contmctor must comply with Act 158 of October 5, 1984, known as the "Worker and
Community Right to Know Act” {the “Act") and the regulations promuigated at 4 Pa. Code Section 301.1

ol seq.

a. Labeling. The Contractor shall Insure that each individual product (as weli as the carton,
contalner, or package in which the product is shipped) of any of the following substances (as
defined by the Act and the regulations) supplied by the Contractoris cleary labeled, tagged, or
marked with the information listed in Paragraphs {1) through (4):

1.Hazardous substances:
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A. The chemicalname or common name,
B. A hazard waming, and
C.The manufacturers name, address, and telephone number.
2. Hazard ous mixtures:
A. The common name or, if no common name exists, the trade name;

B. The chemical or common name of special hazardous substances compriging
.01% or more of the mbcture;

C. The chemical or common name of hazardous substances comprising 1.0% or
more of the mixture;

D. Ahazard waming; and

E. The manufacturers name, address, and telephone number.
3. 8Ingle chemicals:

A. The chemlical orcommon name;

B. A hazard warning, if appropriate; and

C. The manufacturersname, address, and telephone number.

4. Chemical Mixtures:
A. The common name or, if no common name exists, the trade name;
B. Ahazard waming, f appropriate;
C. The manufacturers name, address, and telephone number, and

D. The chemical orcommon name of either the top five substances by volume
orthose substances comprises 5.0% or more of the mixture.

A common of trade name may be used only if such @ name more easily or readily identifies the
true nature of the hazardous substance, hazard ous mixture, single chemical, or mixture Involved.

Container labels shall provide a waming as to the speciic nature of the hazard arising fromn the
substance in the contalner.

The Contractor shall glve the hazard waming In conformity with one of the natlonally recognized
and accepted systems of providing such warnings, consistent with one or more of the recognized
systemns throughout the workplace. Examples ars:

s NFPA 704, Identification of the Fire Hazards of Materia's.
e National Paint and Coatings Association; Hazardous Materials [dentification Systemn,
s Ametican Soclety forTesting and Materials, Safety Alert Plctorial Chart.

» American National Standard Instttute, Ing., for the Precautionary Labeling of
Hazardous Industrial Chemlcals.

Labels must be legible and prominently affixed to and displayed on the product and the carton,
contalner, or package so that employees can eaelly identify the hazardous substance or mbdure
present.

b. The Contractor shall provide Material Safety Data Sheets (MSDS) with the Information
requlred for each hazardous substance or hazardous mixture by the Act and regulations. The
Contractor must provide an appropriate MSDS to the Purchaeer with the Inltlal shipment and with
the first shipment after an MSDS is updated or product changed. For any other chemical, the
Contractor shall provide an appropriate MSDS If the manufacturer, Importer, or supplier produces
or possesses the MSDS, The Contractorshall also notify the Purchaser when a substance or mixture
ls subject to the provisions of the Act. The MS8DS may be attached to the carion, container, or
package to be delivered to the Purchaser at the time of shipment.
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. COVENANT AGAINST CONTINGENT FEES

The Contractor wemants that no pemon or seling agency has been employed or reteined to solicit or
secure this contract on any agreement or understanding for a commission, percentage, brokerage, or
contingent fee, except bona fide employees orbona flde established commercial or seling agencies the
Contractor may maintain for the purpose of securing business. For breach or violatfon of this wamanty, the
Commonwsealth shall have the right to terminate this Contract without liability.

32. APPLICABLE LAW

This Contract shall be govemed by and Interpreted and enforced in accordance with the laws of the
Commonwealth of Pennsylvania (without regard to any conflict of laws provisions) and the decisions of the
Pennsylvania cours. The Contracter consents to the jurisdiction of any court of the Commonwealth of
Pennsylvania and any federal courts in Penneylvania, walving any claim or defanse that such forum is not
convenient or proper. The Contractor agrees that any such court shall have in personam jurisdiction over
it, and consents to service of process in any manner authorized by Pennsylvania law.

33. INTEGRATION

This Contract form, along with the COSTARS Contract Special Terms and Conditione, Invitation For Blds form,
and all documents referenced on the forms, as the applicable provisions of the POs iesued by the
Purc hasers, constitute the entire agreement between the parties. No agent, representative, employes, or
officer of DGS or the Contractor has authorty to make, or has made, any oral or wrtten statement,
agreement, or representation which may in any way be deemed to modify, add to, detract from, or
otherwiss change oralterthe terms and condltions of, this Contract. No negotlations between the parties,
nor any custom or usage, shall modlify or contradict any of the terms and conditions of this Contract. No
modHfications, akerations, changes, or walver to the Contract or any of its terms, other than in a PO
euthorized by any individual Purchaser, shail be vald or binding uniess accomplished by a written
amendment signed by both partiesorby a DGS-slgned change orderon the appropriate Commonwealth
form.

34, CHANGES

DGS reserves the right to meke changes at any time during the term of this Contract, Including any
renewals, to:

a. add ordelete materials or sarvices within the scope of the Contract;
b. procure additional Contractors forthe materal and services;

c. notify the Contractorthat the Commonwealth is exercising Contract termination; or

o

automatically Incorporate by reference Into this contract any changes to the
Commonwsealth’s Management Directives govering the required standard contract provisions set
forth In Sectlons 26 through 29 of this Contract that may occur at any time during the term of this
Contract, provided that the Commonwealth has notified the Contractorofsuch change.

DGS shall make changes permitted underthis Section 34 by notifying the Contractor in writing. The ¢change
shall be effective as of the date of the notification of change, unless the change specifies a later effective
date. The Contractor agrees to provide Contract supplles or services to all subsequent Purchasers In
accordance with the change. Ifthe Contractor does not wish fo abide by the changed terms, it may opt
out of the contract on written notlce to the Commonwealth, such option to be effective at the eand of the
then-current Contract quarter.

35. COSTARS BRAND

DGS has registered the COSTARS name and logo (together, the * COSTARS Brand") as a trademark with the
Pennsylvanla Deparment of Btate. Therefore, the Contractor may use the COSTARS Brand only as
permittad underthis Subsection.

a. The Contractor shall pay the approprate Contract fee as mare fully described Iin Section 8
of the Instructions to Bldders for COETARS Contracts coverng ite participation In the program,
including without limitation any use of the COSTARS Brand, for each Contract period. The fee Is
payable upon Contract award and priorto the renewal date foreach succeeding Contract year.
Fallure to pay the fae shall resuit In termination of the Contract at the end of the then-current
Contract period.

b. DGS grants the Contractor 8 nonexclusive license to use the COSTARE Brand, subject to the
following conditions:
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1. The Contractor agrees not to transfar to any third party, including without limitation
any of its subcontractors or suppllers, any privileges it may have to use the COSTARS Brand
underthls Contract.

2. The Contractor agrees not to use the COSTARS Brand to represent or impiy any
Commenwealth andorsement orapproval of its products or services.

3. The Contractor is permitted to use the COSTARE Brand In broadcast, or Intemet
media solely in connectlon with this Contract and any other Contract with the
Commeonwealth under which it has agreed to make sales to COSTARS Purchasers. The
Contractor may use the COSTARS Brand on business cards, brochures, and other print
publications so long as the purpose Is to identify the Contractorasa COSTARS vendor, and
only 5o long as the required Contract fee is kept cument.

4, Should thls Contract terminate for any reason, the Contractor agrees promptly to
ramove the COSTARS Brand from any &and all print and electronic media and to refrain
from using the COSTARE Brand for any putpose whatsoever from the date of Contract
termination forwanrd.

6. The Contractaragreesto defend, indemnify, and hold harmless the Commonwealth
of Pennsylvanla and DG8 from and agalnst all claims, demands, flabilities, obligatlons,
costs, and expanses of any nature whatsoever arising out of or based upon the
Contractor's use of the COSTARS Brand.

6. The Contractor agress it has no property rights in the use of the COSTARS Brand by
vitue of this nonexclusive llcense. The Contractor expressly waives any claims, Including
without limitatlon due process claims that may otharwise be available underthe law in the
event of any dlsp ute involving these terms of use.

RIGHT-TO-KNOW LAW

a. The Pennsylvania Rightto-Know Law, 65 P.8. §§ 67.101-3104, ("RTKL") applies to this Contract.
Forthe purpose of these provisions, the term “the Commonwealth® shall refarto the contracting
Commaonweaith agency.

b. Ifthe Commonwealth needs the Contractor's assistance in any matter arising out of the RTKL
related to this Contract, it shall notify the Contractor using the legal contact information provided in
this Contract. The Contractor, at any time, may designate & different contact forsuch purpose upon
reasonable priorwritten notice to tha Commonwealth.

¢. Upon written notification from the Commonweaith that It requires the Contractor's assistance
in responding to a request underthe RTKL for Information related to this Contract that may be ih the
Contractors possassion, constituting, oralleged to constitute, a public record in accordance with the
RTKL (“Requested Information”), the Contractorshalk

1) Provide the Commonwealth, within ten {(10) calendardays afterrecaipt of witten
notification, access to, and copleeof, any document or Informatlon In the Contractors
possession arsing out of this Contract that the Commonwealth reasonably believes is Requested
Information and maybe a public record underthe RTKL; and

2) Provide such other assistance asthe Commonwealth may reasonably request, In orderto
comply with the RTKL with respect to this Contract.

d. fthe Confractor considers the Requested Information to include a request fora Trade 8acrat
or Confidential Proprietary Information, as those terme are defined by the RTKL, or other Information
that the Contractor considers exempt from production underthe RTKL, the Contractor must notify the
Commonwealth and provide, within seven (7) calendardays of receiving the written notiflcation, a
wiitten statement signed by a representative ofthe Contractor explaining why the requested
materal Is exempt from public disclosure underthe RTKL

e. The Commeonwaealth will rely upon the written statement from the Contractorin denying a RTKL
request forthe Requested Information unlese the Commonweatth determines that the Requested
Infermation is clearly not protected from disclosure under the RTKL. 8hould the Commonwealth
determine that the Requested Information It claarly not exempt from disclosure, the Contractor shall
provide the Requested Informatlon within five (5) business days of receipt of written notification of the
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Commonwealth's determination.

f. Ifthe Cantractorfails to provide the Requested Information within the time period required by
these provisions, the ContractorshalliIndemnify and hold the Commonwealth harmless for any
damages, penalties, costs, detiment or harm that the Commonwealth may Incuras a result of the
Contractor'sfallure, including any statutory damages astessed against the Commonwaalth.

g. The Commonwealth will relmburse the Contractorforany costs assoclated with complying with
thase provisions only to the extent allowed under the fee schedule established by the Office of Open
Records oras otherwise provided by the RTKL If the fee schedule Is Inapplicable.

h.The Contractor may file a legal challenge to any Commonwealth decision to reiease a record
to the public with the Office of Open Records, or in the Pennsylvania Courts, however, the Contractor
shall Indemnify the Commonwaealth for any legal expenees Incurred by the Commeonwealth as a result
ofsuch a challenge and shafl hold the Commonwealth hamiess forany damages, penaities, costs,
detriment or harm that the Commonwealth may incur as a result of the Contractor's failure, including
any statutory damages assessed against the Commenwealth, regardless of the outcome of such
legalchallenge. As between the parties, the Contractor agrees to waive all rights or remadies that
may be avellable to it as a result of the Commonwealth's disclosure of Requested information
pursuant to the RTKL.

I The Contractors dutiesrelating to the RTKL are continuing dutles that eurvive the expliration of
this Contract and shall continue as long asthe Contractorhas Requested Information In Its p ossession.
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