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This Agreement is made between the City of Kirkland, Washington (hereinafter the "City") and
Schneider Electric Buildings Americas, Inc (hereinafter the "Contractor").

In consideration of the mutual benefits and conditions set forth below, the parties agree

as follows:
I. SERVICES PROVIDED
A. The Contractor agrees to provide all necessary labor to perform the following
services for the City as included in Attachment A to this Agreement.
B. The Contractor shall perform all services diligently and completely and in
accordance with professional standards of conduct.
II. CONDITIONS/ARRANGEMENTS

II1.

IV.

A.

Contractor will supply all materials, equipment, and skills necessary to provide the
services identified above.

The Contractor is responsible for the payment of or procurement of all licenses,
fees, taxes, bonds, insurance, and the like, which are or may be required of a self-
employed entity performing a similar service.

The services identified under this Agreement, and all duties incidental or necessary
thereto, shall be conducted and performed diligently and competently and in
accordance with professional standards of conduct and performance.

Contractor shall await written Notice to Proceed from the City before proceeding
on ordering materials or beginning work.

DURATION

Contractor agrees to perform the services under this Agreement for a period of within
a period of 1 year, commencing upon acceptance of this Agreement, and with the
anticipated start date of June 1, 2024. The City reserves the right to, at City’s option,
extend the agreement for up to 1 additional year.

PAYMENT

A.

The City of Kirkland shall pay Contractor for completed services rendered under
this Agreement, the maximum amount of $90,844.19. The compensation set forth
in this paragraph shall constitute the sole compensation of the Contractor for the
services under this Agreement. This amount includes 10.3% Washington State
sales tax.
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VI.

VII.

VIII.

IX.

B. Contractor shall submit an invoice to the Department for services rendered. The
invoice must show invoice number, detailed description of work performed, total
amount due, and a signature, address, and telephone number of the Contractor.
Payment will be made in the normal course of business following receipt of invoice.
(Net 45 days.)

INDEPENDENT CONTRACTOR

Contractor is and shall be at all times during the term of this Agreement an
independent contractor and not an employee of the City. Contractor agrees that
Contractor is solely responsible for the payment of taxes applicable to the services
performed under this Agreement and agrees to comply with all federal, state, and local
laws regarding the reporting of taxes, maintenance of insurance and records, and all
other requirements and obligations imposed on Contractor as a result of Contractor’s
status as an independent contractor. The Contractor is responsible for providing the
office space and clerical support necessary for the performance of services under this
Agreement. The City shall not be responsible for withholding or otherwise deducting
federal income tax or social security or for contributing to the state industrial insurance
or unemployment compensation programs or otherwise assuming the duties of an
employer with respect to the Contractor, or any employee of Contractor.

ASSIGNMENT

The Contractor shall not assign, transfer, convey, pledge, or otherwise dispose of this
Agreement or any part of this Agreement without written prior consent to the City.

NONDISCRIMINATION

Contractor shall, in employment made possible or resulting from this Agreement,
ensure that there shall be no unlawful discrimination against any employee or
applicant for employment in violation of RCW 49.60.180, as currently written or
hereafter amended, or other applicable law prohibiting discrimination, unless based
upon a bona fide occupational qualification as provided in RCW 49.60.180 or as
otherwise permitted by other applicable law. Further, no person shall be denied or
subjected to discrimination in receipt of the benefit of any services or activities made
possible by or resulting from this Agreement in violation of RCW 49.60.215 or other
applicable law prohibiting discrimination.

TERMINATION OF AGREEMENT

The City or the Contractor may terminate or suspend this Agreement at any time, with
or without cause, by giving ten (10) days' notice to the other in writing. In the event
of termination, all finished or unfinished reports or other material prepared by the
Contractor pursuant to this Agreement shall be provided to the City. In the event of
termination, the Contractor shall be entitled to receive just and equitable
compensation for any satisfactory services rendered prior to the effective date of
termination.

HOLD HARMLESS AND INDEMNIFICATION
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To the greatest extent allowed by law the Contractor shall defend, indemnify and hold
the City, its officers, officials, employees and volunteers harmless from any and all
claims, injuries, damages, losses or suits including attorney fees, arising out of or in
connection with performance of this Agreement, except for injuries and damages
caused by the sole negligence of the City.

Should a court of competent jurisdiction determine that this Agreement is subject to
RCW 4.24.115, then, in the event of liability for damages arising out of bodily injury
to persons or damages to property caused by or resulting from the concurrent
negligence of the Contractor and the City, its officers, officials, employees, and
volunteers, the Contractor’s liability hereunder shall be only to the extent of the
Contractor’s negligence. It is further specifically and expressly understood that the
indemnification provided herein constitutes the Contractor’s waiver of immunity under
Industrial Insurance, Title 51 RCW, solely for the purpose of this indemnification. This
waiver has been mutually negotiated by the parties. The provisions of this section
shall survive the expiration or termination of this Agreement.

LIABILITY INSURANCE COVERAGE

Contractor shall procure and maintain insurance, as required in this Section, without
interruption from commencement of the Contractor’s work through the term of the
Agreement and for thirty (30) days after the Physical Completion date, unless
otherwise indicated herein, including insurance against claims for injuries to persons
or damage to property which may arise from or in connection with the performance
of the work hereunder by the Contractor, its agents, representatives, or employees.
A failure to obtain and maintain such insurance or to file required certificates and
endorsements shall be a material breach of this Agreement.

Contractor’s maintenance of insurance, its scope of coverage and limits as required
herein shall not be construed to limit the liability of the Contractor to the coverage
provided by such insurance, or otherwise limit the City’s recourse to any remedy
available at law or in equity.

A. Minimum Scope of Insurance
Contractor shall obtain insurance of the types and coverage as described below:
1. Automobile Liability insurance covering all owned, non-owned, hired and

leased vehicles. Coverage shall be as least as broad as Insurance Services
Office (ISO) form CA 00 01.

2. Commercial General Liability insurance shall be written on ISO occurrence form
CG 00 01 and shall cover liability arising from premises, operations,
independent contractors, products-completed operations, stop-gap liability,
and personal injury and advertising injury, and liability assumed under an
insured agreement. The Commercial General Liability insurance shall be
endorsed to provide a per project general aggregate limit using ISO form CG
25 03 05 09 or an equivalent endorsement. There shall be no exclusion for
liability arising from explosion, collapse or underground property damage. The
City shall be named as an additional insured under the Contractor’s Commercial
General Liability insurance policy with respect to the work performed for the
City using ISO Additional Insured endorsement CG 20 10 10 01 and Additional
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Insured-Completed Operations endorsement CG 20 37 10 01 or substitute
endorsements providing at least as broad coverage.

3. Workers’ Compensation coverage as required by the Industrial Insurance laws
of the State of Washington.

. Minimum Amounts of Insurance

Contractor shall maintain the following insurance limits:

1. Automobile Liability insurance with a minimum combined single limit for bodily
injury and property damage of $1,000,000 per accident.

2. Commercial General Liability insurance shall be written with limits no less than
$1,000,000 each occurrence, $2,000,000 general aggregate and $2,000,000
products-completed operations aggregate limit.

. Other Insurance Provisions

The insurance policies are to contain, or be endorsed to contain, the following
provisions for Automobile Liability and Commercial General Liability insurance:

1. Contractor’s insurance coverage shall be primary insurance as respects the
City. Any insurance, self-insurance, or self-insured pool coverage maintained
by the City shall be excess of the Contractor’s insurance and shall not
contribute with it.

2. The Contractor shall provide the City and all Additional Insureds for this work
with written notice of any policy cancellation, within two business days of their
receipt of such notice.

. Acceptability of Insurers

Insurance is to be placed with insurers with a current A.M. Best rating of not less
than A:VIL.

. Verification of Coverage

Contractor shall furnish the City with original certificates and a copy of the
amendatory endorsements, including but not necessarily limited to the additional
insured endorsement, evidencing the insurance requirements of the Contractor
before commencement of the work. Upon request by the City, the Contractor shall
furnish certified copies of all required insurance policies, including endorsements,
required in this Agreement and evidence of all subcontractors’ coverage.

Public Entity Full Availability of Contractor Limits
If the Contractor maintains higher insurance limits than the minimums shown
above, the City shall be insured for the full available limits of Commercial General

and Excess or Umbrella Liability maintained by the Contractor, irrespective of
whether such limits maintained by the Contractor are greater than those required
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XI.

XII.

XIII.

XIV.

by this Agreement or whether any certificate of insurance furnished to the City
evidences limits of liability lower than those maintained by the Contractor.

1. Subcontractors’ Insurance. The Contractor shall cause each and every
Subcontractor to provide insurance coverage that complies with all applicable
requirements of the Contractor-provided insurance as set forth herein, except
the Contractor shall have sole responsibility for determining the limits of
coverage required to be obtained by Subcontractors. The Contractor shall
ensure that the City is an additional insured on each and every Subcontractor’s
Commercial General liability insurance policy using an endorsement as least as
broad as ISO CG 20 10 10 01 for ongoing operations and CG 20 37 10 01 for
completed operations.

G. Failure to Maintain Insurance

Failure on the part of the Contractor to maintain the insurance as required shall
constitute a material breach of Agreement, upon which the City may, after giving
five business days notice to the Contractor to correct the breach, immediately
terminate the Agreement or, at its discretion, procure or renew such insurance
and pay any and all premiums in connection therewith, with any sums so expended
to be repaid to the City on demand, or at the sole discretion of the City, offset
against funds due the Contractor from the City.

COMPLIANCE WITH LAWS

Contractor shall comply with all applicable State, Federal, and City laws, ordinances,
regulations, and codes. Contractor must obtain a City of Kirkland business license or
otherwise comply with Kirkland Municipal Code Chapter 7.02.

NOTICES/FORMAL COMMUNICATIONS
Written notices, requests, or grievances to the City shall be made to:

City of Kirkland Public Works, Attention: Anneke Davis
Kirkland City Hall, 123 Fifth Avenue, Kirkland, Washington 98033.

GENERAL ADMINISTRATION AND MANAGEMENT

The Senior Project Engineer for the City shall review and approve the Contractor’s
invoices to the City under this Agreement, shall have primary responsibility for
overseeing and approving services to be performed by the Contractor, and shall
coordinate all communications with the Contractor from the City.

ENTIRE AGREEMENT/MODIFICATION

This Agreement, together with all attachments or addenda, represents the entire and
completely integrated agreement between the parties hereto and supersedes all prior
negotiations, representations, or agreement, either written or oral. This Agreement
may be amended, modified, or added to only by written instrument properly signed
by both parties hereto.

NON-ENDORSEMENT
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XVII.

XVIII.

XIX.

As a result of the selection of a consultant to supply services to the City, the consultant
agrees to make no reference to the City in any literature, promotional material,
brochures, sales presentation or the like without the express written consent of the

City.

NON-COLLUSION

By signature below, the Consultant acknowledges that the person, firm, association,
co-partnership or corporation herein named, has not either directly or indirectly
entered into any agreement, participated in any collusion, or otherwise taken any
action in restraint of free competitive bidding in the preparation or submission of a

proposal to the City for consideration in the award of a contract on the specifications
contained in this Agreement.

WAIVER

Waiver by the City of any breach of any term or condition of this Agreement shall not
be construed as a waiver of any other breach.

ASSIGNMENT AND SUBCONTRACT

The Consultant shall not assign or subcontract any portion of the services
contemplated by this Agreement without the prior written consent of the City.

DEBARMENT
Recipient certifies that it is not suspended, debarred, proposed for debarment,

declared ineligible or otherwise excluded from contracting with the federal
government, or from receiving contracts paid for with federal funds.

Agreed to and executed this 11th day of July , 2024
CONTRACTOR: CITY OF KIRKLAND:
Wz (zat?s Julie Underwood
Mark Castle (Jul 10, 2024 09:18 PDT) Julie Underwood (Jul 11, 2024 10:28 PDT)
(signature) Julie Underwood, Deputy City Manager
Print Name: Mark Castle Date; Jul 11,2024

Address: 21218 66™ AVE W

City, Zip: Lynnwood, WA 98036
Phone(s): 215-206-6549
SS#/TaxID# of Payee: 75-2066352
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SCHNEIDER ELECTRIC
Pacific Northwest Branch
21218 66" Ave W
Lynnwood, WA 98036

May 15, 2024
Attention: Anneke Davis

Project: Access Control and CCTV System Fire Station 26

General Scope of the Project:
SE is pleased to submit the cost to provide the following:

Overview:
Add 11 Card Reader Doors to Fire Station 26, configure to existing Central Genetec Access Control. Provide
Optional Price for CCTV System with 5 Cameras, Video Recorder, Licenses and Configuration.

Pricing is per OMNIA Partners contract #UC 2023003495
Schneider Electric Proposes to provide the following statement of work:

Schneider Electric to provide and install eleven (11) Card Reader Doors. SE will provide and install one (1)
11 Door Access Panel with reader channels, ten (10) card readers without PIN, one (1) existing card reader
to be re-installed and connect to owner provided electrified door hardware. SE will install a new main panel
and power supply in the IDF room. Labor to terminate the electrified door hardware is provided in this bid. SE
will not perform any door prep. SE to provide licensing for ten (10) new doors to the existing central Genetec
System. Programming, commissioning, and closeout documents included.

Please also note:

. Owner to provide all raceway, wire, pull strings and overhead boxes.

. Owner to provide any 120 electrical connections.

. Owner to provide all electrified door hardware, SE to connect.

. Based off shop drawing provided to City of Kirkland under SE Project QA23Q0277

Owner/Contractor to provide Doors, Door Hardware, and Locks not specified herein.

Overview:
Add five (5) 270 Degree Exterior Corner Mounted Cameras, Local Video Storage Device and licenses to Fire
Station 26, configure to existing Central Genetec Access Control.

SCHNEIDER ELECTRIC Phone +1 425-774-1680

21218 66t Ave W Fax +1425-776-9111

Lynnwood, WA 98036 Web  www.Schneider-Electric.com
Internal
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Schneider Electric Proposes to provide the following statement of work:

Schneider Electric to provide and install five (5) 270 Degree Exterior Corner Mounted Cameras and one (1)
8TB 1U Network Video Recorder to Fire Station 26. SE will provide and install one (1) 8TB 1U Network
Video Recorder, five (5) PELCO IMM12027 270 Degree Exterior Corner Mounted Cameras and provide
necessary HPOE injector, licenses and configuration to existing Genetec OmniCast System. Labor to
terminate the camera and install the mount is provided in this bid. Owner to provide ethernet cable to the
locations on the plans and SE to connect and coordinate. SE to provide licensing for five (5) new Camera
Licenses to the existing central Genetec System. Programming, commissioning, and closeout documents
included. SE to work with City of Kirkland IT department to route CCTV signal to new recording system.
CCTV Recording Server is provided as part of this quote.

Please also note:

. Owner to provide all raceway, wire, pull strings and overhead boxes.
. Owner to provide any 120 electrical connections.
. City of Kirkland to provide all switch routing necessary

Owner/Contractor to provide backboxes and ethernet biscuit for cameraconnections.

Investment for Access Control & CCTV including all the above: $82,361.00
Washington State Sales Tax 10.3%: $8.483.18
TOTAL with Tax: $90,844.18
~larificat Exclusi .
2NB Shift work or overtime Door Hardware not specified
Fire Alarm Connections Owner Provided Controller
Raceway, Conduit and Cable 120VAC

Fire Control Connections

Please feel free to contact me at any time with questions or concerns regarding this proposal. | can be
reached by phone at (425) 774-1680 ext. 242.

Thank you,
Rhett Haines

Schneider Electric
rhett.haines@SE.com

Proposal Acceptance:

Accepted By: Date:

Printed Name: Company Name:
SCHNEIDER ELECTRIC Phone +1 425-774-1680

21218 66t Ave W Fax  +1425-776-9111

Lynnwood, WA 98036 Web  www.Schneider-Electric.com
Internal
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TERMS AND CONDITIONS OF SALE

900512PITC R07/15/21

This quotation and any exhibits and attachments hereto (collectively, “Agreement”) and any information contained herein, is the
property of Schneider Electric Buildings Americas Inc. (“Company”) and shall constitute proprietary and confidential information unless
given to a public entity and required by law to be public information. The party to whom this quotation is addressed (“Customer”)
acknowledges the confidential nature of this Agreement and agrees to take all commercially reasonable and necessary precautions to
ensure the confidential treatment of this Agreement and all information contained herein. This Agreement will not be used, copied,
reproduced, disclosed or otherwise disseminated or made available, directly or indirectly, to any third party for any purpose whatsoever
without the prior written consent of Company. The parties agree to be bound by the following terms and conditions.

1

Quotations and Acceptance. The quotation is based solely on the bid documents, which consist of the project drawings,
specifications and/or instructions of the Customer only modified by written agreement or Company objection. Significant
deviations between the actual conditions and circumstances of the work and those specified in the bid documents shall be
cause for an adjustment in work scope, price and time allowed for performance. Written quotations shall be valid for no more
than thirty (30) days from the date of issue, unless specifically stated otherwise herein. Customer may accept the quotation by
signing and returning a copy to Company or by returning Customer’s own written instrument or order expressly acknowledging
the quotation and terms set forth herein, provided, however, Company hereby gives notice of its objection to any different or
additional terms or conditions contained or referenced in Customer’s order, which will be of no force or effect except as may be
expressly agreed to by Company in writing. It is the intent of the parties that these Terms and Conditions of Sale shall govern
the sale of goods delivered and services performed. Upon acceptance, this Agreement constitutes the entire understanding
between the parties respecting the goods or services delineated herein and supersede all prior oral or written understandings
or representations relating to such goods or services. This Agreement may not be discharged, extended, amended or modified
in any way except by a written instrument signed by a duly authorized representative of each party. Company assumes that the
Subcontract Agreement offered will contain terms that are substantively similar to the AIA provisions that are in accordance
with the provisions of the prime contract, including any supplements. Upon award, Company assumes that contract provisions
will be reviewed and negotiated in good faith to reach a mutual acceptance of both parties.

Payment. Absent a contrary provision herein, Customer will pay Company monthly progress payments on a net thirty (30) days
basis from date of invoice for materials delivered (or stored at an off-site storage facility) and services performed. Acceptance
and endorsement by Company of an instrument for less than the full amount which Company claims to be due shall not be
deemed to be an admission of payment in full and any conditions to the contrary which are noted on such an instrument shall
not be binding on Company. Company shall be entitled to recover from Customer all costs for collection, including reasonable
attorneys’ and professionals’ fees. To the extent payments are received and as required by law, and upon Customer’s request,
Company will furnish lien waivers as the work progresses.

Price and Taxes. The price for the goods and services hereunder are those shown on the face of this Agreement. The price of
this Agreement does not include sales, use, excise, duties or other similar taxes, unless otherwise expressly provided herein.
Any taxes (other than taxes due on Company’s net income) that are payable hereunder shall be the responsibility of Customer.
If applicable, Customer shall provide Company a copy of any appropriate tax exemption certificate for the state(s) into which
the goods are to be shipped.

Changes and Claims. All materials and labor furnished hereunder shall be in accordance with shop drawings submitted by
Company and approved by Customer. Any changes in the work as set forth in approved shop drawings, or from the scope of
work as described herein, will require a written change order submitted to Company by Customer. An equitable adjustment will
be made in the contract price or delivery dates or both, and this Agreement will be modified accordingly in writing. The cost or
credit to Customer for performance of such change order shall be determined by mutual written agreement prior to the
commencement of any work under such change order. Customer shall notify Company promptly in writing of any
circumstances arising from the performance of the work herein described which reasonably may be anticipated to result in a
claim or back charge to Company. Upon Company’s receipt of such notification, Company shall have five (5) working days in
which to remedy such circumstances and to avoid the imposition of such claim or back charge. Company will not be liable for
any claim or back charge where Company has not been notified in the manner as set forth above.

Access and Overtime. This Agreement is based upon the use of straight time labor only during regular working hours (8:00
a.m. to 5:00 p.m., Monday through Friday, excluding Company’s holidays). If Customer requests Company to perform any work
outside of regular working hours, overtime and other additional expense occasioned thereby will be charged to and paid by
Customer. If Company’s work is to be performed on the project site, Customer will afford unrestricted access to Company and
its employees and agents to all work areas.

Damage or Loss to Equipment. In the case of equipment not to be installed by or under supervision of Company, Company
shall not be liable for damage to or loss of equipment after delivery of such equipment to the point of shipment.

Delays. Customer shall prepare all work areas so as to be acceptable for Company’s work required hereunder. Customer
acknowledges that the contract sum is based upon Company being able to perform the work in an orderly and sequential
manner, as Company so determines. If Company’s performance is delayed, interfered with, suspended, or otherwise
interrupted, in whole or in part, by Customer, other contractors on the project site, or by any other third party or by any act
within the power and/or duty of Customer to control, then Customer agrees that it will be liable to Company for all increased
costs and damages which Company incurs as a result thereof. Furthermore, if Company is delayed at any time in the progress
of the work by any act or neglect of Customer, or by any separate contractor employed by Customer, or by changes ordered in
the work or by labor disputes, fire, delay in transportation, adverse weather conditions, casualties, or any other similar causes
beyond Company’s control, then the time for completion of the work shall be extended for a period equal to the time lost by
reason of such delay.

Warranty. Company warrants to Customer that all tangible articles manufactured by Company will be free of defects in
workmanship and material and that the work performed will be of good quality and will conform to the requirements of the bid
documents. If the article is installed by Company, Company’s sole obligation under this warranty shall be to provide, without
charge, parts and labor necessary to remedy defects which appear within twelve (12) months from the date of beneficial use or
occupancy, as applicable. If article is not installed by Company, the warranty period shall be within twelve (12) months of
shipment of said article. Warranty claim must be made to Company in writing within such twelve (12) month period. All
transportation charges incurred in connection with the warranty for equipment not installed by Company shall be borne by
Customer. Company warrants that for equipment furnished and or installed, but not manufactured by Company, Company will
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10.

11.

12.

13.

14.

Schneider
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extend the same warranty terms and conditions which Company receives from the manufacturer of said equipment.

This warranty is subject to proper installation of the articles (if installation is not performed by Company or authorized
subcontractors of the Company) and maintenance and storage of the articles in accordance with the specifications and
directions supplied by Company. This warranty does not apply to any defect, malfunction or failure caused by repairs made by
other than or without the consent of Company or the article has been subject to abuse, misuse, neglect, tampering, accident
or damage by circumstances beyond Company’s control, including without limitation, acts of God, war, acts of government,
corrosion, power fluctuations, freeze-ups, labor disputes, differences with workmen, riots, explosions, vandalism, or malicious
mischief, nor to defective associated equipment or use of the articles with equipment for which they were not sold. All of
Company’s obligations under this warranty will immediately terminate and be of no further force or effect if all or any part of the
purchase price (including any installment payment) with respect to any article covered by this warranty is not paid to Company
when due. If cause of defect is found not to be Company’s responsibility, standard rates for repair or replacement and labor
shall apply.

Limitation of Liability. Company’s total aggregate liability in warranty or contract will not exceed the contract price paid for
the specific product or service that gives rise to the claim, excluding third party claims for property damage, personal injury,
death or as may be required by law. IN NO EVENT SHALL COMPANY BE LIABLE FOR ANY LOST PROFITS, LOSS OF
USE, DATA, LOSS OF GOODWILL, BUSINESS INTERRUPTION OR ANY OTHER SPECIAL, INDIRECT, INCIDENTAL,
PUNITIVE OR CONSEQUENTIAL DAMAGES OF ANY KIND EVEN IF COMPANY HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES.

Laws and Permits. Company shall comply with all applicable federal, state, and local laws and regulation and shall obtain all
temporary licenses and permits required for the prosecution of the work. Licenses and permits of a permanent nature shall be
procured and paid for by the Customer. This contract shall be interpreted and governed under and in accordance with the laws
of the jurisdiction in which the goods are delivered or services are performed without regard to its choice of law provisions.

Disputes. Any controversy or claim arising out of or relating to this Contract, or the breach thereof, shall be settled by good
faith consultation and negotiation.

Clean Up. Company agrees to keep the job site clean of debris arising out of its operations. Customer shall not back charge
Company for any costs or expenses for clean up or otherwise without prior written notice and Company’s written consent.
Severability. The invalidity or unenforceability of any provision herein shall in no way affect the validity or enforceability of any
other provision.

Disclaimer. Company reserves the right to amend, withdraw or otherwise alter this submission without penalty or charge as a
result of any event beyond its control arising from or due to the current COVID-19 epidemic or events subsequent to this
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epidemic / pandemic including changes in laws, regulations, by laws or direction from a competent authority. The Customer
acknowledges that the products or part thereof are produced in, or otherwise sourced from, or will be installed areas already
affected by, or that may be affected in the future by, the prevailing COVID-19 epidemics/pandemic and that the situation may
trigger stoppage, hindrance or delays in Company’s (or its subcontractors) capacity to produce, deliver, install or service the
products, irrespective of whether such stoppage, hindrance or delays are due to measures imposed by authorities or
deliberately implemented by the Company (or its subcontractors) as preventive or curative measures to avoid harmful
contamination exposure of Company’s (or its subcontractors’) employees. The Customer therefore recognizes that such
circumstances shall be considered as a cause for excusable delay not exposing the Company to contractual sanctions
including without limitation delay penalties, liquidated or other damages or termination for default.

15. Ethics and Compliance with Laws. Each party shall comply in all respects with all applicable legal requirements governing
the duties, obligations, and business practices of that party. Neither party shall take any action in violation of any applicable
legal requirement that could result in liability being imposed on the other party. In the event Customer has concerns related to
ethics, compliance, or Company’s Principles of Responsibility, and/or any potential violations of these policies, Customer is
welcome to make use of Company’s GreenLine. The GreenLine is Company’s global helpline for external stakeholders. Itis a
confidential channel through which Customers can ask questions and raise concerns. Reports can be made using the link:_
https://secure.ethicspoint.eu/domain/media/en/qui/104677/index.html.

16. Cybersecurity.

16.1. Customer’s Obligations for Its Systems: Customer is solely responsible for the implementation and maintenance of a
comprehensive security program (“Security Program”) that contains reasonable and appropriate security measures and
safeguards to protect its computer network, systems, machines, and data (collectively, “Systems”), including those
Systems on which it runs the Products or Services provided by Company, against Cyber Threats. “Cyber Threat” means
any circumstance or event with the potential to adversely impact, compromise, damage, or disrupt Customer’s Systems or
that may result in any unauthorized access, acquisition, loss, misuse, destruction, disclosure, and/or modification of
Customer’s Systems, including any data, including through malware, hacking, or similar attacks.

16.2. Without limiting the foregoing, Customer shall at a minimum:

@ have qualified and experienced personnel with appropriate expertise in cybersecurity maintain Customer’s
Security Program, and have such personnel regularly monitor cyber intelligence feeds and security advisories applicable
to Customer’s Systems or Customer’sindustry;

(b) promptly update or patch its Systems or implement other appropriate measures based on any reported Cyber
Threats and in compliance with any security notifications or bulletins, whether publicly disclosed on Company’s security
notification webpage at https://www.se.com/ww/en/work/support/cybersecurity/security-notifications.jsp or otherwise
provided to Customer;

(©) regularly monitor its Systems for possible CyberThreats;

d) regularly conduct vulnerability scanning, penetration testing, intrusion scanning, and other cybersecurity testing
on its Systems; and

e meet the recommendations of Company’s Recommended Cybersecurity Best Practices, available at
https://www.se.com/us/en/download/document/7EN52-0390/, as may be updated by Company from time to time, and
then-current industry standards.

16.3. Customer’s Use of the Products, Software, and Services: Company may release Updates and Patches for its Products,
Software, and Services from time to time. Customer shall promptly install any Updates and Patches for such Products,
Software, or Services as soon as they are available in accordance with Company’s installation instructions and using the
latest version of the Products or Software, where applicable. An "Update" means any software that contains a correction
of errors in a Product, Software, or Service and/or minor enhancements or improvements for a Product, Software, or
Service, but does not contain significant new features. A “Patch” is an Update that fixes a vulnerability in a Product,
Software, or Service. Customer understands that failing to promptly and properly install Updates or Patches for the
Products, Software, or Services may result in the Products, Software, or Services or Customer’s Systems becoming
vulnerable to certain Cyber Threats or result in impaired functionality, and Company shall not be liable or responsible for
any losses or damages that mayresult.

16.4. Identification of Cyber Threats: If Customer identifies or otherwise becomes aware of any vulnerabilities or other Cyber
Threats relating to the Products, Software, or Services for which Company has not released a Patch, Customer shall
promptly notify Company of such vulnerability or other Cyber Threat(s) via the Company’s Report a Vulnerability page
(https://www.se.com/ww/en/work/support/cybersecurity/report-a-vulnerability.jsp#Customers) and further provide
Company with any reasonably requested information relating to such vulnerability (collectively, “Feedback”). Company
shall have a non-exclusive, perpetual and irrevocable right to use, display, reproduce, modify, and distribute the Feedback
(including any confidential information or intellectual property contained therein) in whole or part, including to analyze and
fix the vulnerability, to create Patches or Updates for its customers, and to otherwise modify its Products, Software, or
Services, in any manner without restrictions, and without any obligation of attribution or compensation to Customer;
provided, however, Company shall not publicly disclose Customer’s name or confidential information in connection with
such use or the Feedback (unless Customer consents otherwise). By submitting Feedback, Customer represents and
warrants to Company that Customer has all necessary rights in and to such Feedback and all information it contains,
including to grant the rights to Company described herein, and that such Feedback does not infringe any proprietary or
other rights of third parties or contain any unlawful information.

17. Import and Export.

17.1. The Products and Services provided by Company under this Contract contain or may contain components and/or
technologies from the United States of America (“US”), the European Union (“EU”) and/or other nations. Customer
acknowledges and agrees that the Products, assignment and/or usage of the Products, Software, Services, information,
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https://eur02.safelinks.protection.outlook.com/?url=https%3A%2F%2Fsecure.ethicspoint.eu%2Fdomain%2Fmedia%2Fen%2Fgui%2F104677%2Findex.html&amp;data=04%7C01%7CKimberlee.Nauges%40se.com%7C2ff2b043ef1a48d435f708d8beee451e%7C6e51e1adc54b4b39b5980ffe9ae68fef%7C0%7C0%7C637469277852586716%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C1000&amp;sdata=u%2B7vJu5tkjyR7zjJ9ymagrQ2uaFON6PaOCuUAnXrO2I%3D&amp;reserved=0
http://www.se.com/ww/en/work/support/cybersecurity/security-notifications.jsp
http://www.se.com/us/en/download/document/7EN52-0390/
http://www.se.com/ww/en/work/support/cybersecurity/report-a-vulnerability.jsp
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other deliverables and/or the embedded technologies (hereinafter referred to as “Deliverables”) under these Terms and
Conditions of Sale shall fully comply with related applicable US, EU and other national and international export control
laws and/or regulations.

Unless applicable export license/s has been obtained from the relevant authority and Company has approved, the
Deliverables shall not (i) be exported and/or re-exported to any destination and party (may include but not limited to an
individual, group and/or legal entity) restricted by the applicable export control laws and/or regulations; or (ii) be used for
those purposes and fields restricted by the applicable export control laws and/or regulations. Customer also agrees that
the Deliverables will not be used either directly or indirectly in any rocket systems or unmanned air vehicles; nor be used
in any nuclear weapons delivery systems; and will not be used in any design, development, production or use for any
weapons which may include but not limited to chemical, biological or nuclear weapons.

If any necessary or advisable licenses, authorizations or approvals are not obtained, whether arising from inaction by any
relevant government authority or otherwise, or if any such licenses, authorizations or approvals are denied or revoked, or
if the applicable export control laws and/or regulations would prohibit Company from fulfilling any order, or would in
Company’s judgment otherwise expose Company to a risk of liability under the applicable export control laws and/or
regulations if it fulfilled the order, Company shall be excused from all obligations under such order and/or these Terms
and Conditions of Sale.
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