PERALTA COMMUNITY COLLEGE DISTRICT
Board of Trustees Agenda Report
For the Trustee Meeting Date of November 10, 2015

ITEM TITLE:
Consider ratification of Chancellor Approved Contracts with Tyco/Simplex Grinnell for Districtwide
Monitoring Services and the Repair of the Main Police Services Fire Alarm Panel.

SPECIFIC BOARD ACTION REQUESTED:

Ratification is requested for Chancellor Approved Contracts with Tyco/Simplex Grinnell for the
Districtwide Monitoring Services and the Repair of the Main Police Service Fire Alarm Panel, in the
amount not-to-exceed $9,784.

ITEM SUMMARY:

Currently, the District has an existing three (3) year term agreement with Tyco/Simplex Grinnell for fire
alarm testing, repairs, inspection, and maintenance, in the amount of $410,391, approved on January 21,
2015; and Amendment No. 1 was for a time extension with an additional scope of work, in the amount of
$120,000. The reprogramming of fire alarm panels was not included in the original agreement due to
unforeseen conditions. Therefore, a separate emergency service agreement was prepared in the amount
of $38,510, including $9784; the vendor’s total cumulative contract amount will be $578,685.

Atthe October 20, 2015, Board meeting a contract was awarded Tyco/Simplex Grinnell to reprogram the
District’s fire alarm panels at four campuses (Aviation, College of Alameda, Laney College and Merritt
College) due to the loss of telephone services from each campus. After the reprogramming activities
were completed, additional scope of work ($8,076) was needed for Tyco/Simplex Grinnell to provide
monitoring to meet code requirements. The monitoring contract will allow Tyco/Simplex to alert District
Police Services in the event of a fire event. The cost of $1708 will pay for the investigative service of the
main fire alarm panel in Police Services to ensure that the panel is functional and meets all current code
requirements.

The Chancellor recommends approval.

SOURCE OF FUNDS (AND FISCAL/BUDGETARY IMPACT):
Fund 02 for Monitoring and General Fund for Investigative Services to the Main Fire Alarm Panel in
Police Services

BACKGROUND/ANALYSIS:

When it was discovered that the fire alarms at the District’s four (4) campuses failed to alert the Main Fire
Alarm Panel at Police Services, the District approved a contract with Tyco Simplex Grinnell to reprogram
the fire alarm panels to configure the panels to report to a third party to meet the minimum fire code
requirements for educational facilities.

As part of the reconfiguration of each campus’ panels the District needed to enter into a monitoring
contract in the amount of $8,076, with Tyco Simplex Grinnell to allow for month to month monitoring. This
monitoring contract is a temporary measure in order to fully investigate and test the main fire alarm panel



at Police Services to ensure that all future monitoring activities will be received. Currently, the
accumulative contract amount to investigate and test the main fire alarm panel is $41,708.

DELIVERABLES AND SCOPE OF WORK:
The vendor will reprogram the District’s fire alarm panels at four (4) campuses and provide
investigative services as described under the Item Summary.

ANTICIPATED COMPLETION DATE:
The anticipated completion date is June 30, 2016.

ALTERNATIVES/OPTIONS:
NA

EVALUATION AND RECOMMENDED ACTION:
The administration recommends this contract approval with Tyco/Simplex Grinnell to support public
safety at the District’'s campuses.

OTHER DEPARTMENTS IMPACTED BY THIS ACTION (E.G. INFORMATION TECHNOLOGY):
YES No X

COMMENTS
WHO WILL BE PRESENTING THIS ITEM AT THE BOARD MEETING? Vice Chancellor Ikharo

(*****Board contract approval is subject to negotiation and execution by the Chancellor.)

DOCUMENT PREPARED BY:

Prepared by: Dr. Sadiq B. IkRharo Date: _ October 28, 2015
Vice Chancellor of General Services

DOCUMENT PRESENTED AND APPROVED BY:

Presented and approved by: _Dr. Sadiq B. IkRharo Date: _October 28, 2015
Vice Chancellor of General Services

FINANCE DEPARTMENT REVIEW
X Finance review required Finance review not required
If Finance review is required, determination is: X Approved Not Approved

If not approved, please give reason:




Signature: _Ronadd D. Little IT

Ronald D. Little II, Vice Chancellor for Finance and Administration

GENERAL COUNSEL (Legality and Format/adherence to Education Codes):

X Legal review required Legal review not required

If Legal review is required, determination is: X Approved Not Approved

Signature: Nifoasha Sawhney

Nitasha Sawhney, Acting General Counsel

CHANCELLOR’S OFFICE APPROVAL

_ X Approved, and Place on Agenda __ Not Approved, but Place on
Agenda
Signature: _Jowel C. Laguerre

Dr. Jowel C. Laguerre, Chancellor
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INTEROFFICE MEMO
Department of General Service
REQUEST FOR REVIEW & APPROVAL
of PROFESSIO! '/} L SERVICES AGREEMENT

EMERGENCY PROJECT

DATE: August 25, 2015

TO: Dr. Jowel C. Laguerre, Chancellor

FROM: Dr. Sadiq B. lkharo, Vice Chancellor of General Service 9—8}“
Subject: Chancellor's Approval on Contracted Services Agreement with Tyco Simplex

Grinnell for Services to Troubleshoot the Fire Control Panel at Police Services to
ensure that it is operational. Tyco Simplex Grinnell is proprietary to the District.

Budget String: 1-01-163-5882-1-651000-0000-00

Board Approval: Not required because each contract amount is less than the District’s
$10,000 threshold for contracted services.

SBA 854: The contractor is registered with the DIR. See attachment.
Enclosed for your review and approval are the followihg action item(s): oEF 08 2015

Aétion Needed:

~ For your review and action, please respond by August 28, 2015, or sooner.
5] For your approval and signature.
%] Forward

(Note to Ronald: Please forward this document to the Chancellor for final approval.)

— ?// 75

’ o
Mf#ﬁﬁ@f\%ﬂg for r7 Purc mg Date

e — | F—154y
Rgn’é/d Little, Vice Chancellor of Finance and Administration Date

Please Return Contract Documents to Olivia Rocha at DGS



PERALTA COMMUNITY COLLEGE DISTRICT
Office of General Services

AGREEMENT/AMENDMENT SUMMARY

EMERGENCY

Project Name: Troubleshoot the Fire Alarm Panel at District Police Services

Vendor: Tyco Simplex Grinnell

Executable Agreement & Amendments

Description Fees Board Approval Dates

Original Executable Agreement $1,708.00 Not Required

Total Contract Amount: $1,708.00

Funding Source:
General Fund

PROCUREMENT METHOD

Per the District’s Purchasing Procedures, one bid quote is required
because the contract amount is less than the $10,000 threshold.




PERALTA COMMUNITY COLLEGE DISTRICT wo.
333 EAST EIGHTH STREET T
OAKLAND, CA 94606

AGREEMENT FOR CONTRACTED SERVICES
(FOR MAINTENANCE & OPERATION PROJECTS ONLY)
CONTRACTOR: TYCO SIMPLEX GRINNELL
6952 Preston Avenue, Suite A, Livermore, CA 94551

DATE: ' August 25, 2015

Troubleshoot the Fire Alarm Panel at District Police Services
PROJECT NAME:

. SCOPE OF THE SERVICES

The Services to be rendered (“Services™) under this Agreement (*Order”’) consist of:

Troubleshoot the bridge modem connection at the NDU and TSW to confirm operation of network loops from
mulitiple sites (Merritt, Laney, COA and Alameda Air Facility). This is a time and materials service request for (8)
hours of labor. If additional time/labor is required, it will be billed at $213.50 for normal working hours.

. COMPENSATION FOR SERVICES

Contractor’s total compensation for Services performed under this Agreement is $1,708.00.00, to be paid as:
(1) O lump sum;
(2) O lump sum with progress payments;

(3) x per attached schedule of rates and charges, with a guaranteed not to exceed price of $1,708.00.

ll. SCHEDULE OF PERFORMANCE

Contractor shall commence the Services after the Chancellor's approval date indicated in this agreement and
complete the Services by:

(1) O; or

(2) x within one day of commencement of the Services.

IV. OTHER REQUIREMENTS

Under this agreement, the following requirements apply:
(1) x Prevailing Wage; and
(2) O The District's Project Labor Agreement (PLA) Requirements.

V. TERMS AND CONDITIONS

(1) Contractor shall perform the Services in accordance with the terms and conditions of this Order, INCLUDING
THE GENERAL TERMS AND CONDITIONS ATTACHED HERETO AND INCORPORATED HEREIN BY THIS
REFERENCE. Contractor has read, negotiated and expressly accepts all terms incorporated herein, including
Section 5 relating to indemnity and liability.



(2) Agreement number must appear on all invoices and correspondence. Send invoices to Peralta Community
College District, Department of General Services, 333 East Eighth Street, Oakland, CA 94606 immediately
upon performance.

(3) Changes made to printed Terms and Conditions on this Order are null and void unless approved in writing by
the District Project Manager and General Counsel.

(4) Contractor must comply with Appendix A

(5) This instrument is void to the extent it requires payment by the District of more than $1,708.00.

mple S Hnnell

A CGalifornia corporation,

Jowel G. Lagueire, Chancellor
" (Authorized Agent) Addresa: 6952 Prasion Avenue Suifa A
Livermore, CA 94551

Date: e
Approved as io legal form: ' e o e
By, S 4 S v
Ry — p(\ "7 f
Ericka Curls-Bartling, Aoimq General Counsel fitle: SCOTY PH: /\l ?t S
OT GENERAL i\:‘\i\“\é
Date: _ ) Altest: [ mi”’ e N.pm o

— et sALRAE
) uuUH RN n\v‘MNl\(‘;‘Yﬁi{L{
NIGTRICT G CEMERAL MANAWE
Print Namé ’md Title
c S P SN (If Corporate; Secretary, Assistant Secretary,
Sadlic B. lkkharo, VG of General Services Ghief Finanmal Officer, or Assistant Treasurer)
Peratia Community College District

Date:

1890-00112055856. 1



(2) Agreement number must appear on all invoices and correspondence. Send invoices to Peralta Community
College District, Department of General Services, 333 East Eighth Street, Oakland, CA 94606 immediately
upon performance.

(3) Changes made to printed Terms and Conditions on this Order are null and void unless approved in writing by
the District Project Manager and General Counsel.

(4) Contractor must comply with Appendix A

(6) This instrument is void to the extent it requires payment by the District of more than $4,708.00.

PERALTA COMNMEINITY O H" LEGE DIETRICT Tyeo ShaplenGrinneall
By: B e (/ '. C ol e E VG) A California corporation,
Jowd/ & T agiterre, Chanedjlor .
(Athorized /\gun) Addiess: 6852 Presion Avenue Suite A

Livermore, CA 94551

|Dats,  P— (77— (&

Z By: (—: ] (e Yoo EL S
| ﬁ' 2 “'J/ﬁﬂiﬂlllq Acting General Counsel Title:r__ SCOTT l\” -AUME
(ENE L[\i\l\‘\ﬂ it
Date: 9 7(5 (Lj 7 Adfest: DIS m‘(; N.:.L.,\. .j\r.\la |
'UUH \le\UuL o
Department of {z@npmi Services: NICTRICT G GENERAL \'n\‘&,’\ R

Print Namé and Title

i ’; N .
By: e V V (If Corporate; Secretary, Assistant Secretary,
adxq B. Iklmo VG of bonuﬂl Services Chief Financial Officer, or Assistant Treasurer)
P@lah') Community College Disfrict
Date: ! ! ! .

1890-001\2055856.1



GENERAL TERMS AND CONDITIONS

Purchase Order (“Order”) Force and Effect. District is not responsible for services rendered without the authority of an
Order on this form. This Order shall supercede and control over all inconsistent provisions in any proposal. The provisions
of this Order (which may include attachments) constitute the entire agreement between the Contractor and District regarding
the work and services described herein. No representation, term or covenant not expressly specified in this Order shall,
whether oral or written, be a part of this agreement. No modification of this Order shall be effective unless it is in writing.
This Order shall supersede all other prior purchase orders and agreements between Contractor and District with respect to
the work and services described herein. This Order may not be modified, nor may compliance with any of its terms be
waived, except by written instrument executed and approved by fully authorized representatives of District and Contractor.
The headings in this Order are for convenience only and do not affect the construction of this Order.

Performance of Services/No Assignment. Time is of the essence in the performance of the Services.  Contractor
represents that it is skilled in the professional discipline necessary to perform the services (“Services”) under this Order.
Contractor will perform its Services in a skillful manner, comply fully with criteria established by District, and with applicable
‘laws, codes, and all applicable professional standards, including by not limited to, the California Education Code and Title
24. Contractor shall not contract any portion of the Services or otherwise assign this Order without prior written approval of
District. (Contractor shall remain responsible for compliance with all terms of this Order, regardless of the terms of any such
assignment.) Contractor's authorized representative is the individual signing this Order unless Contractor otherwise informs
District in writing. The granting of any payment, and any inspections, reviews, approvals or oral statements by any District
representative, or certification by any governmental entity, shall in no way limit Contractor’s obligations under this Order.

Records and Payment Requests. Contractor shall submit all billings with all necessary invoices or other appropriate
evidence of performance, after which Disfrict shall. make payment within thirty (30) days. District shall have the right to audit
the Contractor's work records. Contractor shall make available to District, its authorized agents, officers, or employees, any
and all ledgers, books of accounts, invoices, vouchers, cancelled checks, and other records or documents evidencing or
relating to the expenditures and disbursement charged to District, for examination. Contractor shall furnish to District, its
authorized agents, officers, or employees, such other evidence or information as District may require with regard to any
such expenditure or disbursement charged by Contractor. Contractor shall maintain all documents and records prepared by
or furnished to Contractor during the course of performing the services for at least three (3) years following completion of the
Services, except that all such items pertaining to hazardous materials shall be maintained for at least thirty (30) years. Such
records include, but are not limited to, correspondence, internal memoranda, calculations, books and accounts, accounting
records documenting its work under its Order, and invoices, payrolls, records and all other data related to matters covered
by this Order. Contractor shall permit District to audit, examine and make copies, excerpts and transcripts from such
records. The State of California or any federal agency having an interest in the subject of Order shall have the same rights
conferred to District by this section. Such rights shall be specifically enforceable.

Independent Contractor. Contractor is an independent Contractor and does not act as District's agent in any capacity,
whatsoever. Contractor is not entitled to any benefits that District provides to District employees, including, without
limitation, worker's compensation benefits or payments, pension benefits, health benefits or insurance benefits. Terms
within this Order regarding direction apply to and concern the result of the Contractor’s provision of Services not the means,
methods, or scheduling of the Contractor's work. Contractor shall be solely responsible for the means, methods,
techniques, sequences and procedures with respect to its provision of Services under this Order. Contractor shall pay all
payroll taxes imposed by any governmental entity and will pay all other taxes not specifically identified in this Order as
District's responsibility. :

Indemnity/Liability. To the extent of its proportionate fault and permitted by [aw, Contractor shall defend, indemnify and save
the District, and all of its officers, directors, representatives, agents and employees (together “Indemnitees”), from and
against any and all claims and liability of any type resulting from Contractor’s negligent performance of this Order. Defense
counsel retained under this section shail be subject to the Indemnitees’s reasonable approval. Notwithstanding any
provision of this Order, the Indemnitees shall not be liable, in contract or tort, for any special, consequential, indirect or
incidental damages arising out of or in connection with this Order or the Services. The Indemnitees’s rights and remedies,
whether under this Contract or other applicable law, shall be cumulative and not subject to limitation.

Conflict of Interest. Contractor represents and warrants that it presently has no interest, and shall not have any interest,
direct or indirect, which would conflict in any manner with the performance of work and services required under this Order.
Without limitation, Contractor represents to and agrees with District that Contractor has no present, and will have no future
conflict of interest between providing District services hereunder and any interest Contractor may presently have, or will
have in the future, with respect to any other person or entity (including but not limited to any federal or state wildlife,
environmental or regulatory agency) which has any interest adverse or potentially adverse to District, as determined in the
reasonable judgment of District. )

Confidentiality. Any information, whether proprietary or nof, made known fo or discovered by Contractor during the
performance of or in connection with this Order for District, will be kept confidential and not be disclosed to any other
person. Contractor will immediately notify District in writing if it is requested to disclose any information made known to or
discovered by during the performance of or in connection with this Order. These conflict of interest, confidentiality and
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future service provisions and limitations shall remain fully effective indefinitely after termination of services to District
hereunder.

Ownership of Results. Any interest (including copyright interests) of Contractor or its contractors or subContractors
(together, “SubContractors”), in studies, reports, memoranda, computational sheets, drawings, plans or any other
documents (including electronic media) prepared by Contractor or its SubContractors in connection with the Services, shall
become the property of District. To the extent permitted by Title 17 of the United States Code, work product produced under
this Order shall be deemed works for hire and all copyrights in such works shall be the property of District. In the event that
it is ever determined that any works created by Contractor or its SubContractors under this Agreement are not works for hire
under U.S. law, Contractor hereby assigns to District all copyrights to such works. With District's prior written approval,
Contractor may retain and use copies of such works for reference and as documentation of experience and capabilities. As
respects Contractor's standard details and proprietary design instruments of service (not specific to this Project), however,
District shall have only a non-exclusive but otherwise unrestricted license to use the materials on the Project.

Non-Discrimination Policy. Contractor shall not discriminate against any employee or applicant for employment, nor against
any SubContractor or applicant for a subcontract, because of race, color, religious creed, age, sex, actual or perceived
sexual orientation, national origin, disability as defined by the ADA or veteran’s status. To the extent applicable, Contractor
shall comply with all federal, state and local laws (including, without limitation, all County and District ordinances, rules and
regulations) regarding non-discrimination, equal employment opportunity, affirmative action and occupational-safety-health
concerns, shall comply with all applicable rules and regulations thereunder, and shall comply with same as each may be
amended from time to time. Contractor shall provide all information reasonably requested by District to verify compliance
with such matters. Contractor stipulates, acknowledges and agrees that District has the right to monitor Contractor’'s
compliance with all applicable non-discrimination requirements, and may impose sanctions upon a finding of a wiliful,
knowing or bad faith noncompliance or submission of information known or suspected to be false or misleading.

Termination and Suspension. District may direct Contractor to terminate, suspend, delay or interrupt Services, in whole or in
part, for such periods of time as District may determine in its sole discretion. District may issue such directives without
cause. District will issue such directives in writing, and compensate Contractor for its costs expended up to the termination
plus reasonable profit thereon only in the event District terminates this Order for District's convenience. Contractor may
recover no other cost, damage, or expense. Suspension of Services shall be treated as an excusable delay. District may
terminate performance of the Services under this Order in whole, or from time to time in part, for default, should Contractor
commit a material breach of the Order, or part thereof, and not cure such breach within ten (10) calendar days of the date of
District's written notice to Contractor demanding such cure. In the event District terminates the Order for default, Contractor
shall be liable to District for all loss, cost, expense, damage and liability resulting from such breach and termination.
Contractor shall continue its work throughout the course of any dispute, and Coniractor’s failure to continue work during a
dispute shall be a material breach of this Order. Either party’s waiver of any breach, or the omission or failure of either
party, at any time, to enforce any right reserved to it, or to require strict performance of any provision of this Order, shall not
be a waiver of any other right to which any party is entitled, and shall not in any way affect, limit, modify or waive that party’s
right thereafter to enforce or compel strict compliance with every provision hereof,

Execution; Venue; Limitations. This Order shall be deemed to have been executed in the City of Oakland, Alameda County,
California. Enforcement of this Order shall be governed by the laws of the State of California, excluding its conflict of laws
rules. Except as expressly provided in this Order, nothing in this Order shall operate to confer rights or benefits on persons
or entities not party to this Order. As between the parties to this Order, any applicable statute of limitations for any act or
failure to act shall commence to run on the date of District's issuance of the final Certificate for Payment, or termination of
this Order, whichever is earlier, except for latent defects, for which the statute of limitation shall begin running upon
discovery of the defect and its cause. ‘




APPENDIX A TO AGREEMENT FOR CONTRACTED SERVICES

INSURANGE

Commercial general liability insurance, written on an “occurrence” basis, which shall provide
coverage for bodily injury, death and property damage resulting from operations, liability for
slander, false arrest and invasion of privacy, blanket contractual liability, broad form
endorsement, and completed operations, personatl and advertising liability, with limits of not
less than $2,000,000 general aggregate and $1,000,000 each occurrence, subject to a
deductible of not more than $25,000 payable by Contractor.

Business automobile liability insurance with limits not less than $1,000,000 each occurrence
including coverage for owned, non-owned and hired vehicles, subject to a deductible of not
more than $10,000 payable by Contractor.

Workers’ Compensation Employers’ Liability limits not less than AS REQUIRED BY STATE
each accident, AS REQUIRED BY STATE per disease and AS REQUIRED BY STATE
aggregate. Contractor's Workers’ Compensation Insurance policy shall contain a Waiver of
Subrogation. In the event Contractor is self-insured, it shall furnish Certificate of Permission
to Self-Insure signed by Department of Industrial Relations Administration of Self-Insurance,
State of California.

Professional Liability Insurance with limits not less thah $1,000,000 each claim and
aggregate, all with respect to negligent acts, errors or omissions in connection with services
to be provided under this Agreement, and any deductible not to exceed $10,000 for each
claim, with no exclusion for claims of one insured against another insured and with tail
coverage for a period of three (3) years after the completion of the Services.

Insurance policies in Appendix A shall contain an endorsement containing the following
terms:

1. PERALTA COMMUNITY COLLEGE DISTRICT and their respective affiliates, directors,
officers, officials, partners, representatives, employees, Contractors, subContractors and
agents, shall be named as additional insureds, but only with respect to liability arising out
of the activities of the named insured, and there shall be a waiver of subrogation as to
each named and additional insured.

2. The policies shall apply separately to each insured against whom claim is made or suit is
brought except with respect to the limits of the company’s liability.

3. Written notice of cancellation, non-renewal or of any material change in the policies shall
be mailed to District thirty (30) days in advance of the effective date thereof.

4. Insurance shall be primary insurance and no other insurance or self insured retention
carried or held by any named or additional insureds other than Contractor shall be called
upon to contribute fo a loss covered by insurance for the named insured.

Certificates of Insurance and Endorsements shall have clearly typed thereon the title of the
Contract, shall clearly describe the coverage and shall contain a provision requiring the
mailing of written notices of cancellation described in clause E.3 above.



6952 Preston Avenue
Livermore, CA 94550
Ted Pappas = ESSR
Tel: (925) 273-1255

s g Fax: (925) 273-0120 .
SimplexGrinnelf CA License 986047 C-10 / G-16

www.simplexgrinnell.com

TIME & MATERIAL PRICE
PROPOSAL AND SERVICE AGREEMENT

SimplexGrinnell Contract # Salesperson: Date:
N/A Ted Pappas 8/18/15
Email.  tpappas@simplexgrinnell.com
Customer (Bill To): Job Location:
Peralta Community College District District Office, Laney College, Merritt College College of
Alameda and Alameda Air Faciltiy
333 East Eighth 8t, Multiple Sites: Oakland & Alameda

Oakland, CA 94606

POC: Olivia Rocha and Kirk Schuler
Phone: 510-529-5409 & 510-466-7390

Email: orocha@peraita.edu and kschuler@peralta.edu

SimplexGrinnell LP (“Company”), for consideration of the prices herein named, proposes to furnish the work, andlor
materials hereinafter described, subject to the terms and conditions of this Agreement. Price as quoted does not include
any cost of permits or engineering fees or applicable sales tax.

SCOPE OF WORK:

1) Troubleshoot the bridge modem connection at the NDU and TSW to confirm operation of network loops from
multiple sites (Merritt, Laney, College of Alameda and Alameda Air Facility). This is a time and materials service
request for (08) hours of labor. If additional time/labor is required, it will be billed at $213.50 for normal working
hours.

Time & Material Pricing Breakdown:

Description: Qty. Standard Rate:  Discount Price Estimated Price
o Estimated Labor: 08 $213.50 $1,708.00
Truck & Fuel Surcharge 1 $149.00 WAIVED ~ WAIVED

Estimated Total: $1,708.00

If additional time or materials ave required to complete the repair beyond the scope of work above an additional
proposal will be issued for approval®* Exclusions: Simplex Grinnell shall assume no responsibility for the
integrity of the existing system, including unforeseen conditions with field wiring, panel components, and field
devices not previously documented.

SimplexGrinnell gualifies the following:
1. During SimplexGrinnell's normal working hours (M-F 8:00 a.m. - 4:00 p.m.), travel time shall be
calculated on a per visit per person basis from local the SimplexGrinnell office location.
2. Unless otherwise directed, all work shall take place during our normal working hours.

Exclusions

1. Any unforeseen conditions within walls, ceilings and floors are excluded from this proposal.

2. Integrity of existing system field devices and wiring is excluded from this proposal.

3. Additional equipment or components not specified in scope of work.

4. Cutting, patching, or painting of building structures, including concrete cutting, coring, patching, or

removal.



PROPOSAL AND SERVICE AGREEMENT
Peralta Community College District - Networlc Communications Proposal (T &M)

Attached is a copy of our “General Terms & Conditions” which shall be made a part of this proposal. This
proposal/quotation shall remain in effect for the next thirty (30) days

The terms of payment for invoices rendered against this order shall be net thirty (30) days from the date of
invoice. Invoices may be rendered on a “progress” basis, and the customer agrees to pay such progress
billings in full, in accordance with the terms of payment.

If this proposal meet your acceptance, kindly sign and return this document to my attention at your earliest
convenience.

Please feel free to contact me directly at 925-337-2139 or email address tpappas@simplexgrinnell.com
should you have any questions. .
Thank you again for providing SimplexGrinnell the opportunity to service your fire protection needs

CUSTOMER ACCEPTANCE

In accepting this Agreement, Customer agrees to the terms and conditions contained herein including those on the following pages(s) of this Agreement
and any attachments or riders attached hereto that contain additional terms and conditions. It is understood that these terms and conditions shall
prevail over any variation in terms and conditions on any purchase order or other document that the Customer may issue. Any changes in the system
requested by the Customer after the execution of the Agreement shall be paid for by the Customer and such changes shall by authorized in writing.
ATTENTION 1S DIRECTED TO THE LIMITATION OF LIABILITY, WARRANTY, INDEMNITY, AND OTHER CONDITIONS CONTAINED IN THIS
AGREEMENT. This offer shall be void if not accepted in writing within thirty (30) days from the date first set forth above.

Customer: SIMPLEXGRINNELL, LP

Authorized

Signature By:

Printed .

Name: Name:  Theodore N. Pappas

Title: - Title: Electronic Systems Sales Consultant — San Francisco

Phone  g95.337.2139

Billing Address:

City, State, Zip
PO#:




PROPOSAL AND SERVICE AGREEMENT
Peralta Community College District - Network Communications Proposal (T &)

TERMS AND CONDITIONS



PROPOSAL AND SERVICE AGREEMENT
Peralta Community College District — Network Communications Proposal (T &M)

1. Payment, Work performed on a time and material basis
shall be at the then-prevailing Company rate for material, labor,
and related items, in effect at the time supplied under this
Agreement. Further, in the event that this Agreement is
executed on a "price not lo exceed” basis, the price fo
Customer shall be lesser of: 1) the limit price quoted, or 2) the
actual cumulative billing based on the aforementioned
prevailing rate. Unless otherwise agreed in writing between the
parties, Customer shall pay Company within thirty (30) days of
the date of this Agreement. Customer agrees to pay all taxes,
permits, and other charges, Including but not limited to state
and local sales and excise taxes, however designated, levied
or based on the service charges pursuant to this Agreement.
Company shall have the right, at Company’s sole discretion, to
stop performing any Services If Customer fails {o make any
payment when due, untif the account is current, The
Customer's faifure to make payment when due is a material
breach of this Agreement.

2. Pricing. The pricing set forth in this Agreement is based on
the number of devices to be Installed and services to be
performed as set forth in the Scope of Work, If the actual
number of devices installed or services {o be performed is
greater than that set forth in the Scope of Work, the price will
be increased accordingly. Company may Increase prices upon
notice to the Customer or annually fo reflect increases In
material and labor costs. Customer agrees to pay alf taxes,
permits, and other charges, including but not limited to federal,
state and local sales and excise taxes, instaflation or alarm
permits, false alarm assessments, or any charges imposed by
any government body, however designated, levied or based on
the service charges pursuant to this Agreement.

3. Alarm Monitoring Services. Any reference {o alarm
monitoring services in this Agreement is included for pricing
purposes only. Alarm monitoring services are performed
pursuant to the terms and conditions of Company's standard
alarm montiloring services agreement.

4. Code Compliance. Company does not undertake an
obligation to inspect for compliance with laws or regulations
unless specifically stated in the Scope of Work. Customer
acknowledges that the Authority Having Jurisdiction (e.g. Fire
Marshal) may establish additional requirements for compliance
with local codes. Any additional services or equipment
required will be provided at an additional cost to Customer.

5. Limitation of Liability; Limitations of Remedy. it is
understood and agreed by the Customer that Company is
not an insurer and that insurance coverage, if any, shall be
obtained by the Customer and that amounts payable to
company hereunder are based upon the value of the
services and the scope of liability set forth in this
Agreement and are unrelated to the value of the
Customer’s property and the property of others located on
the premises. Customer agrees to look exclusively to the
Customer’s insurer to recover for injuries or damage in the
event of any loss or injury and that Customer releases and
waives all right of recovery against Company arising by
way of subrogation. Company makes no guaranty or
Warranty, including any implied warranty of
merchantability or fitness for a particular purpose that
equipment or services supplied by Company will detect or
avert occurrences or the consequences therefrom that the
equipment or service was designed to detéct or avert,

It is impractical and extremely difficult to fix the actual
damages, if any, which may proximately result from faiture
on the part of Company to perform any of its obligations
under this Agreement, Accordingly, Customer agrees that,
Company shall be exempt from liability for any loss,
damage or injury arising directly or indirectly from
ocourrences, or the consequences therefrom, which the
equipment or service was designed to detect or avert.
Should Company be found liable for any loss, damage or
injury arising from a failure of the equipment or service in
any respect, Company’s liability shall be Himited to an
amount equal to the Agreement price (as increased by the
-price for any additional work) or where the time and
material payment term is selected, Customer's time and

material payments to Company. Where this Agreement
covers multiple sites, liability shall be limited to the
amount of the payments allocable to the site where the
incident occurred. Such sum shall be complete and
exclusive. If Customer desires Company fo assume
greater liability, the parties shall amend this Agreement by
attaching a rider sefting forth the amount of additional
liability and the additional amount payable by the
Customer for the assumption by Company of such greater
liabitity, provided however that such rider shall in noway
be interpreted to hold Company as an insurer. IN NO
EVENT SHALL COMPANY BE LIABLE FOR ANY DAMAGE,
LOSS, iINJURY, OR ANY OTHER CLAIM ARISING FROM
ANY SERVICING, ALTERATIONS, MODIFICATIONS,
CHANGES, OR MOVEMENTS OF THE COVERED
SYSTEM(S) OR ANY OF ITS COMPONENT PARTS BY THE
CUSTOMER OR ANY THIRD PARTY, COMPANY SHALL
NOT BE LIABLE FOR INDIRECT, INCIDENTAL OR
CONSEQUENTIAL DAMAGES OF ANY KIND, INCLUDING
BUT NOT LIMITED TO DAMAGES ARISING FROM THE
USE, LOSS OF THE USE, PERFORMANCE, OR FAILURE
OF THE COVERED SYSTEM(S) TO PERFORM, The
limitations of fiability set forth in this Agreement shall
inure to the benefit of all parents, subsidiaries and
affiliates of Company, whether direct or indirect,
Company’s employees, agents, officers and directors,

6. Reciprocal Waiver of Claims {SAFETY Act). Certain of
SimplexGrinnell's systems and services have received
Certification and/or Designation as Qualified Anti-Terrorism
Technologies ("QATT") under the Support Anti-terrorism by
Fostering Effective Technologles Act of 2002, 6 U.S.C. §§ 441-
444 {the "SAFETY Act?). As required under 6 C.F.R. 25.5 (g},
to the maximum exient permitted by law, SimplexGrinnell and
Customer hereby agree to waive their right to make any claims
against the other for any losses, including business Interruption
losses, sustained by either party or their respective employees,
resulting from an activity resulting from an “Act of Terrorism” as
defined in 6 C.F.R. 25.2, when QATT have been deployed in
defense against, response fo, or recovery from such Actof
Terrorism.

7. General Provisions. Customer has selected the service
level desired after considering and balancing various levels of
protection afforded, and their related costs. Customer
acknowledges and agrees that by this Agreement, Company,
unless specifically stated, does not undertake any obligation to
malntain or render Customer's system or equipment as Year
2000 compliant, which shall mean, capable of correctly
handling the processing of calendar dates before or after
December 31, 1999, Afl work to be performed by Company will
be performed during normal working hours of normal working
days (8:00 a.m. - 5:00 p.m., Monday {hrough Friday, excluding
Company holidays), as defined by Company, unless additional
times are specifically described in this Agreement. All work
performed unscheduled unless otherwise specified in this
Agreement, Appointments scheduled for four-hour window.
Additional charges may apply for special scheduling requests,
e.g. working around equipment shutdowns, after hours work.
Company will perform the services described in the Scope of
Work section ("Services™) for one or more system(s) or
equipment as described in the Scope of Work section or the
listed attachments ("Covered System(s)’).

The Customer shall promptly notify Company of any
maifunction in the Covered System(s) which comes to
Customer’s attention. This Agreement assumes the Covered
System(s) are in operationa! and maintainable condition as of
the Agreement date. If, upon Inltial inspection, Company
determines that repairs are recommended, repair charges vill
be submitted for approvat prior to any work. Should such repair
work be declined Company shall be refleved from any and alf
liabllity arising therefrom, UNLESS OTHERWISE SPECIFIED
IN THIS AGREEMENT, ANY INSPECTION (AND, IF
SPECIFIED, TESTING) PROVIDED UNDER THIS
AGREEMENT DOES NOT INCLUDE ANY MAINTENANCE,
REPAIRS, ALTERATIONS, REPLACEMENT OF PARTS, OR
ANY FIELD ADJUSTMENTS WHATSOEVER, NOR DOES IT

TERMS AND CONDITIONS

INCLUDE THE CORRECTION OF ANY DEFICIENCIES
IDENTIFIED BY COMPANY TO CUSTOMER. COMPANY
SHALL NOT BE RESPONSIBLE FOR EQUIPMENT FAILURE
OCCURRING WHILE COMPANY 1S iN THE PROCESS OF
FOLLOWING ITS INSPECTION TECHNIQUES, WHERE THE
FAILURE ALSO RESULTS FROM THE AGE OR
OBSOLESCENCE OF THE ITEM OR DUE TO NORMAL
WEAR AND TEAR. THIS AGREEMENT DOES NOT COVER
SYSTEMS, EQUIPMENT, COMPONENTS OR PARTS THAT
ARE BELOW GRADE, BEHIND WALLS OR OTHER
OBSTRUCTIONS OR EXTERIOR TO THE BUILDING,
ELECTRICAL WIRING, AND PIPING.

8. Customer Responsibilities, Customer shall promptly notify
Company of any malfunction in the Covered System(s) which
comes o Customer’s attention. This Agreement assumes any
existing system(s) are in operational and malntalnable
condition as of the Agreement date. If, upon initial inspection,
Company determines that repairs are recommended, repair
charges will be submitted for approval by Customer's on-site
representative prior to work. Should such repair work be
declined, Company shall be relieved from any and alt liabllity
arising therefrom.

Customer further agrees fo:

* Provide Company clear access to Covered System(s) to be
serviced including, if applicable, lift trucks or other
equipment needed to reach inaccessible equipment;

* Supply suitable electrical service, heat, heat fracing
adequate water supply, and required system schematics
and/or drawings;

* Notify all required persons, including but not fimited to
authorities having Jurisdiction, employees, and monitoring
services, of scheduled testing and/or repair of systems;

* Provide a safe work environment;

* In the event of an emergency or Covered System(s) failure,
take reasonable precautions to protect against personal
injury, death, andfor property damage and continue such
measures until the Covered System(s) are operational; and

* Comply vith all faws, codes, and regulations pertaining to
the equipment and/or services provided under this
agreement.

8. Repair Services (if Selected by Customer). Where
Customer expressly Includes repair, replacement, and
emergency response services in the Scope of Work, such
services apply only to the components or equipment of the
Covered System(s). Customer agrees to promptly request
repair services in the event the System becomes inoperable or
otherwise requires repair. The Agreement price does not
Include repairs to the Covered System(s) recommended by
Company during the initial inspection, for which Company may
submit Independent pricing to customer and as to which
Company will not proceed unf Customer authorizes such work
and approves the pricing. Repalr or replacement of nonmaintainable
parts of the Covered System(s) including, but not

limited to, unit cablnets, Insulating material, electrical wiring,
structural sipports, and all other non-moving parts, Is not
included under his Agreement,

10, System Equipment. The purchase of equipment or
peripheral devices, (including but not limited to smoke
detectors, passive infrared detectors, card readers, sprinkler
system components, extinguishers and hoses) from Company
shall be subject to the terms and conditions of this Agreement.
If, in Company's sole judgment, any peripheral device or other
system equipment, which is attached to the Covered
System(s}, whether provided by Company or a third parly,
interferes with the proper operation of the Covered System(s),

" Customer shall remove or replace such device or equipment

promplly upon notice from Company. Fallure of Customer to
remove or replace the device shall constitute a material breach

of this Agreement. If Customer adds any third party device or
equipment o the Covered System(s), Company shall not be
responsible for any damage fo or failure of the Covered

System(s) caused in whole or in part by such device or equipment,
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11, Reports. Where inspection and/or test services are
selected, such Inspection and/or test shall be completed on
Company’s then current Report form, which shall be given to
Customer, and, where applicable, Company may submit a copy
thereof to the local authority having jurisdiction. The Report and
recommendations by Company are only advisory in nature and
are intended to assist Customer in reducing the risk of loss lo
property by indicating obvious defects or impairments noted fo
the system and equipment inspected andfor tested. They are
not intended to imply that no other defects or hazards exist or
that all aspects of the Covered System(s), equipment, and
components are operational at the time of inspection. Final
responsibility for the condition and operation of the Covered
System(s), equipment and components fies with Customer.

12, Confined Space. If access to confined space by Company
is required for the performance of Services, Services shall be
scheduled and performed in accordance with Company’s
thencurrent hourly rate.

13. Hazardous Materials. Customer represents that, except o
the extent that Company has been given writlen notice of the
following hazards prior to the execution of this Agreement, to
the best of Customer's knowledge there is no:

* “Permit confined space,” as defined by OSHA,

* Risk of nfectious disease,

* Need for air monitoring, respiratory protection, or other
medical risk,

* Asbestos, asbestos-contalning material, formaldehyde or
other potentially toxic or otherwise hazardous material
contained in or on the surface of the floors, walls, ceilings,
insufation or other structural components of the area of any
building where work Is required {o be performed under this
Agreement.

All of the above are hereinafter referred fo as "Hazardous
Conditions”.

Company shall have the right to rely on the representations
listed above. If hazardous conditions are encountered by
Company during the course of Company's wark, the discovery
of such materials shall constitute an event beyond Company's
control and Company shall have no obligation to further
perform In the area where the hazardous conditions exist untit
the area has been made safe by Customer as certified In
writing by an independent testing agency, and Customer shall
pay disruption expenses and re-mobilization expenses as
determined by Company.

This Agreement does not provide for the cost of capttire,
containment or disposal of any hazardous waste materials, or
hazardous materials, encountered in any of the Covered
System(s) and/or during performance of the Services. Said
materials shall at all imes remain the responsibifity and
property of Customer. Company shall not be responsible for
the testing, removal or disposal of such hazardous materials.
14, Limited Warranty. COMPANY WARRANTS THAT ITS
WORKMANSHIP AND MATERIAL FURNISHED UNDER
THIS AGREEMENT WILL BE FREE FROM DEFECTS FOR A
PERIOD OF NINETY (30) DAYS FROM THE DATE OF
FURNISHING. Where Company provides product or
equipment of others, Company will warrant the product or
equipment only to the extent warranted by such third
party. EXCEPT AS EXPRESSLY SET FORTH HEREIN,
COMPANY DISCLAIMS ALL WARRANTIES, EXPRESS OR
IMPLIED, INCLUDING BUT NOT LIMITED TO ANY IMPLIED
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE WITH RESPECT TO THE
SERVICES PERFORMED OR THE PRODUCTS, SYSTEMS
OR EQUIPMENT, IF ANY, SUPPORTED HEREUNDER,
COMPANY MAKES NO WARRANTY OR
REPRESENTATION, AND UNDERTAKES NO OBLIGATION
TO ENSURE BY THE SERVICES PERFORMED UNDER
THIS AGREEMENT, THAT COMPANY’S PRODUCTS OR
THE SYSTEMS OR EQUIPMENT OF THE CUSTOMER WILL
CORRECTLY HANDLE THE PROCESSING OF CALENDAR
DATES BEFORE OR AFTER DECEMBER 31, 1999,

15, Indemnity. Customer agrees to indemnify, hold harmless
and defend Company against any and all losses, damages, costs,

including expert fees and costs, and expenses including reasonable

defense costs, arising from any and all third party

claims for personal injury, death, property damage or economic
loss, including specifically any damages resulting from the
exposure of workers to Hazardous Conditions whether or not
Customer pre-nolifies Company of the existence of said
hazardous conditions, arising in any way from any actor
omission of Customer or Company relating in any way {o this
Agreement, including but not limited to the Services under this
Agreement, whether such claims are based upon contract,
warranty, tort (including but not limited to active or passive
negligence), strict iability or otherwise. Company feserves the
right o select outside counsel to represent it in any such
action.

16, Insurance. Customer shall name Company, its officers,
employees, agents, subcontractors, suppliers, and
representatives as additional insureds on Customer's general
liability and auto liability policies. :

17. Availability and Cost of Steel, Plastics & Other
Commodities, Company shall not be responsible for failure to
provide services, deliver products, or otherwise perform work
required by this Agreement due to lack of available steel
products or products made from plastics or other commodifies.
() In the event Company is unable, after reasonable
commercial efforts, to acquire and provide steel products, or
products made from plastics or other commodities, if required
to perform work required by this Agreement, Customer hereby
agrees that Company may terminate the Agreement, or the
relevant portion of the Agreement, at no additional cost and
without penalty. Customer agrees to pay Company in full for all
work performed up to the time of any such termination. (if) If
Company is able to obtain the stee! products or products made
from plastics or other commodities, but the price of any of the
products has risen by more than 10% from the date of the bid,
proposal of date Company executed this Agreement,
whichever occurred first, then Company may pass through that
Increase through a reasonable price increase to reflect
increased cost of materials.

18, Exclusions. This Agreement expressly excludes, without
limitation, testing inspection and repair of duct detectors, beam
detectors, and UV/IR equipment; provision of fire watches;
clearing of ice blockage; draining of improperly pitched piping;
batteries; recharging of chemical suppression systems;
reloading of, upgrading, and maintaining computer software;
making repairs or replacements necessitated by reason of
negligence or misuse of components or equipment or changes
to Customer’s premises, vandalism, corosion (including but
not limited to micro-bacterially Induced corrosion ("MIC™)},
power failure, current fluctuation, failure due to non-Company
installation, lightning, electrical storm, or other severe weather,
water, accident, fire, acts of God or any other cause external to
the Covered System(s). This Agreement does not cover and
specifically excludes system upgrades and the replacement of
obsolete systems, equipment, components or parts. All such
services may be provided by Company at Company's sole
discretion at an additional charge. If Emergency Services are
expressly included in the scope of work section, the Agreement
price does not include trave! expenses.

19, Force Majeure. Company shall not be responsible for
delays or failure fo render services due to causes beyond its
control, including but not limited to material shortages, work
stoppages, fires, civil disobedience or unrest, severe weather,
fire or any other cause beyond the contro! of Company.

20. Termination. Company may ferminate this Agreement
immediately at its sole discretion upon the occurrence of any
Event of Default as hereinafter defined. Company may also
terminate this Agreement at its sole discretion upon notice to
Customer if Company's performance of its obligations under
this Agreement becomes impracticable due to obsolescence of
equipment at Customer's premises or unavallabllity of paris,
21. No Option to Solicit. Customer shalf not, directly or
indirectly, on its own behalf or on behalf of any other person,

business, corporation or entity, solicit or employ any Company
employee, or induce any Company employee 1o feave his or
her employment with Company, for a period of two years after
{he termination of this Agreement,

22, Default. An Event of Default shall be 1) faiture of the
Cuslomer to pay any amount within ten {10} days after the
amount is due and payable, 2) abuse of the System or the
Equipment, 3) dissolution, termination, discontinuance,
insolvency or business failure of Customer, Upon the
oceurrence of an Event of Default, Company may pursue one
or more of the following remedies, 1} discontinue furnishing
Services, 2) by written notice to Customer declare the balance
of unpald amounts due and to become due under the this
Agreement to be Immediately due and payable, provided that
all past due amounts shalt bear interest at the rale of 1 %% per
month (18% per year) or the highest amount permitted by law,
3) recelve immediate possession of any equipment fer which
Customer has not paid. 4) proceed at law or equity {o enforce
performance by Customer or recover damages for breach of
this Agreement, and 5) recover all costs and expenses,
including without limitation reasonable attorneys' fees, in
connection with enforcing or attempting to enforce this
Agreement,

23, One-Year Limitation on Actions; Choice of Law. Itis
agreed that no suit, or cause of action or other proceeding shall
be brought agalnst either party more than one (1) year after the
accrual of the cause of action or one (1) year after the claim
arises, whichever is shorter, whether known or unknown when
the claim arises or whather based on tort, contract, or any other
legal theory. The faws of Massachusetts shall govern the
validity, enforceability, and interpretation of this Agreement,
24, Assignment, Customer may not assign this Agreement
without Company's prior written consent. Company may assign
this Agreement fo an affiliate without obtaining Customer's
consent.

25. Entire Agreement. The parties intend this Agreement,
together with any attachments or Riders (collectively the
“Agreement) to be the fina), complete and exclusive expression
of their Agreement and the terms and conditions thereof. This
Agreement supersedes all prior representations,
understandings or agreements between the parties, written or
oral, and shall constitute the sole terms and conditions of sale
for all equipment and services. No walver, change, or
modification of any terms or conditions of this Agreement shall
be binding on Company unless made In writing and signed by
an Authorized Representative of Company.

26. Severability. If any provision of this Agreement is held by
any court or other competent authority to be void or
unenforceable in whole or in part, this Agreement will continue
fo be valid as fo the other provisions and the remainder of the
affected provision.

27. Legal Fees. Company shall be entited to recover from the
Customer all reasonable legal fees incurred in connection with
Company enforcing the terms and conditions of this
Agreement.

28. License Information {Security System Customers): AL
Alabama Electronic Security Board of Licensure 7956 Vaughn
Road, Pmb 392, Monigomery, Alabama 36116 (334) 264-9388:
AR Regulated by: Arkansas Board of Private Investigators And
Private Security Agencies, #1 State Police Plaza Drive, Litlle
Rock 72208 (501)618-8600: CA Alarm company operators are
licensed and regulated by the Bureau of Security and
Investigative Services, Department of Consumer Affairs,
Sacramento, Ca, 95814, Upon completion of the installation of
the alarm system, the alarm company shall thoroughty instruct
the purchaser in the proper use of the alarm system. Failure by
the licensee, without legal excuse, to substantially commence
work within 20 days from the approximate date specified in the
agreement when the work will begin is a violation of the Alarm
Company Act: NY Licensed by N.Y.S, Department of the State:
TX Texas Commission on Private Security, 5805 N, Lamar
Blvd., Austin, 78752-4422, 512-424-7710.License numbers
available at www.simplexgrinnell.com or contact your local
SimplexGrinnell office.
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INTEROFFICE MEMO
Department of General Service

REQUEST FOR REVIEW & APPROVAL
of PROFESSIONAL SERVICES AGREEMENT

EMERGENCY
DATE: August 20, 2015
TO: Dr. Jowel C. Laguerre, Chancellor
FROM: Dr. Sadiq B. Ikharo, Vice Chancellor of General Service
Subject: Chancellor's Signature on Contracted Services Agreement with Tyco Simplex

Grinnell for Fire Alarm Monitoring Services for Aviation, COA, Laney & Merritt.

Budget String: 1-02-163-5885-1-660700-0000-00

Board Approval: Not required because each contract amount is less than the District’'s
$10,000 threshold for contracted services.

SBA 854: The contractor is registered with the DIR (see attached)
Enclosed for your review and approval are the following action item(s):

Action Needed:

3| For your review and action, please respond by August 25, 2015, or sooner.
%] For your approval and signature.
(5] Forward

(Note to Susan: Please forward this document to the Chancellor for final approval.)

IEW ‘\DAPi/O(/EDB;Yz'
? .-"/j s
ot T L

Marie Har Date
- —_— €-2)-15"
Ronald Little, Vice Chancellor of Finance and Administration Date

Please Return Contract Documents to Olivia Rocha at DGS
AUG 20 2015



PERALTA COMMUNITY COLLEGE DISTRICT
Office of General Services

AGREEMENT/AMENDMENT SUMMARY

EMERGEN

Project Name: Fire Alarm Monitoring Services at Aviation, COA, Laney and

Merritt Colleges

Vendor: Tyco Simplex Grinnell

Executable Agreement & Amendments

| Description Fees Board Approval Dates
Original Executable Agreement $8,076.00 Not Required
Total Contract Amount: $8,076.00

Funding Source:
General Fund

PROCUREMENT METHOD

Per the District’s Purchasing Procedures, one bid quote is required
because the contract amount is less than the $10,000 threshold.




&y / Fire & / SimyplenGrinnell Monitoring Service Agreement

Security

Westminster, MA 01441 U.S.A. U.L. Acct. [}
Subscriber's Name __Peraita Community College District Monftoring Account #
Address ____333 £, 8th Street, Department of General Services City __Oakland
State_ CA Zip 94606 Customer No./ Sequence
Premise Phone # ( 510 )  465-3514 ) Fax# (510 ) 466-7315 Cross Street  5th Avenue
Township Mailing Address
Account Type: Fire ] Burglary 7] Medical [} Elevator [T National Account [7] Critical Condition
CONTACT/CALL LIST (Responsible Parties): Premises # will be called prior to contact list.

Narne Phrione # Pass/Abort Code (10 character Limit)

PCCD Police Services 510-465-3514

LOCAL EMERGENCY DISPATCH NUMBERS (Must be 24-HR)

Fire Dept. (Local) ( ) . Paramedics {Local) { ) . [
Police Dept. {Local) ( ) . Other: ( ) . )
Communicator (dialer) type Model # Intrusion Panel Modef #

Format Reporting: []13x1 [J3x1EXT [J4x2 [[]BFSK [] ContactiD [] Per Point

Time Zone_____________ Automatic Test Timer Interval (Daily, Weekly, Monthly or None)

This account to receive periodic activity reports on the following basis: [ Weekly Reports [] Monthly Reports

Alarm System Dialer Programming/Set-up Information: Number of Partitions:

f Code Transmitted Protected Area AUD]| SIL Alarm Type

TERIS OF THIS AGREEMENT ARE

] Time and Material [ Price Not to Exceed $ 8,076.00 . [] Fixed Price of §
DEPOSIT $ : BALANCEDUES ___  AMEX[] MCNISA[] Discover[]
CARD HOLDER: CREDIT CARD # Expiration Date:

Special Instructions (if required): Mwmmmummﬂmmmmmhmmmm_
and alert them to the campus, building, type of alarm and any other information that cuold pinpoint the location and sourc

This account will be programmed to send opening and closing signals (security alarm systems only) [] YES NO
Type of Open / Close Monitoring to be provided: Open / Close Log Only Monitoring [} Supervised Open / Close Monitoring [
Daily schedule for supervised operv/close monitoring:

Daily Monday Tuesday ‘Wednesday Thursday Friday Saturday Sunday
Opening time
Closing time

Window*
Holidays Closed:

*All supervised accounts will be assigned a 60 minute time window for scheduled openings and closings. If subscriber requests a longer or
shorter time window, please spegcify.

SHADED AREA TO BE FILLED OUT BY SIMPLEXGRINNELL

Dispatch Permit #
State License # District#, Completed by Date
Maintenance Agreement Coverage Code:

Term of Agreement; The initial term of this Agreement shall be for a period of year(s) beginnirig on the Date of Ag; and shall self: s for successive
periods of 1 year thereafter under the same terms and conditions except for the price, which shall be increased to the apphcable price in effect at the renewal date, unless
either party gives the other written notice of cancellation at least thirty (30) days prior to the expiration of a term. It is agreed that SxmplexGnnneH shall not be
responsible to provide Monitoring Services under this Agreement unless and until the communication link between Subscriber’s premises and SimplexGrinnell’s
Monitoring Center has been tested. Customer may terminate contract with 30 days advanced written notice at anytime during the term of agreement

IMPORTANT NOTICE REGARDING YOUR LEGAL RIGHTS:  The Terms and Conditions on the reverse side are an important part of this Agreement and may
affect your legal rights.  Among other things, these terms significantly limit SimplexGrinnell’s liability should an event occur that this service is designed to detect.
By signing this Agreement you acknowledge that you have read, acknowledge, and agree io be legally bound by all Terms and Conditions of this Agreement.

tf‘B AA¢-1Y

Annual Monitoring Fee $ . 8.076

Authorized Si

Grinnell Representative Si Date;

P

Printed: __Dr. lowel laguerre Printed:

2005 SimplexGrinnzli White (Original) - Central  Yelfow - Distdet Pink - Customer MC24-2:007



Cogezan | Fire & / SfmplexGrinmneli Monitoring Service Agreement

Securily

Westminster, MA 01441 U.S.A. UL Acct.[7)
Subscribers Name __Peralta Community College District Monitoring Account #
Address __ 333 E. 8th Street, Depariment of General Services City __Oakland
State_CA Zip 94606 Customer No. / Sequence
Premise Phone # ( 510 ) 465-3514 ' Fax#(510 )  466-7315 Cross Street _5th Avenue
Township Malting Address
Account Type: Fire ] Burglary 7] Medical [} Elevator "1 National Account [7] Critical Condition
CONTACT/CALL LIST (Responsible Parties): Premises # will be called prior to contact list.

Name Phone # Pass/Abort Code (10 character Umit)

PCCD Police Services 510-465-3514

LOCAL EMERGENCY DISPATCH NUMBERS (Must be 24-HR)

Fire Dept. (Local) ( ) . ‘|Paramedics (Local) ( )

Police Dept. (Local) { ) . Other: { )

Communicator {dialer) type Model # Intrusion Panel Model #

Format Reporting: []13x1 [} 3x1EXT []4x2 []BFSK [] ContactiD [} Per Point

Time Zone Automatic Test Timer Interval (Daily, Weekly, Monthly or None)

This account to receive periodic activity reports on the following basis: [[] Weekly Reports ['} Monthly Reports

Alarm System Dialer Programming/Set-up Information: Number of Partitions:
Code Transmitted Protected Area AUD | SIL Alarm Type

TERMS OF THIS AGREEMENT ARE
] Time and Material [ Price Not to Exceed $_8,076.00 [ Fixed Price of $

DEPOSIT $ : BALANCE DUE $ AMEX[] MCNVISA[] Discover[]
CARD HOLDER: __ CREDIT CARD # Expiration Date:

Special instructions (if required): f an alarm were ta he received, Simplex Ginnell would call the District's Sheriff's Department
and alert them to the cam building, type of alarm and any other information that cuold pinpoint the location and source

This account will be programmed to send opening and closing signals (security alarm systems only) [] YES NO
Type of Open / Close Monitoring 1o be provided: Open / Close Log Only Monitoring [] Supervised Open / Close Monitoring O
Dally schedule for supervised opervclose monitofing:

Daily Monday Tuesday ‘Wednesday Thursday Friday Saturday Sunday
Opening time
Closing time

Window*

Holidays Closed:

*All supervised accounts will be assigned a 60 minute fime window for scheduled openings and closings. If subscritier requests a longer or
shorter time window, please specify.

SHADED AREA TO BE FILLED OUT BY SIMPLEXGRINNELL

Dispatch Permit #
State License # District# Completed by Date
Maintenance Agreement Coverage Code:

Term of Agreement: The initial term of this Agreement shall be for a period of year(s) beginning on the Date of Agreement and shall seif-renew for successive
periods of 1 year thereafter under the same terms and conditions except for the price, which shall be increased to the applicable price in effect at the renewal date, unless
cither party gives the other written notice of cancellation at least thirty (30) days prior to the expiration of a term. It is agreed that SimplexGrinnell shali not be
responsible to provide Monitoring Services under this Agreement unless and until the communication link between Subscriber’s premises and SimplexGrinnell’s
Monitoring Center has been tested. Customer may terminate contract with 30 days advanced written notice at anytime during the term of agreement

IMPORTANT NOTICE REGARDING YOUR LEGAL RIGHTS:  The Terms and Conditions on the reverse side are an important part of this Agreement and may
affect your legal rights.  Among other things, these terms significantly limit SimplexGrinnell’s liability should an event occur that this service is designed lo detect.
By signing this Agreement you acknowledge that you have read, acknowledge, and agree to be legaily bound by all Terms and Conditions of this Agreement.

Annual Monitoring Fee $ .8,076.00

Authorized Signature: SimplexGrinnell Rep ive Sig Date:

Printed: __Dr. lowel Laguerre Printed:

205 SlmplexGrinncll White (Original) ~ Central  Yellow - District  Pink — Customer MC24-2:007
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TERMS AND CONDITIONS

[ntraduction, Subscribier hes contragted with SimplexGrinnelt for manitoring services ot
the Jocation indivated on te front side of this Agreement.

SimplexGrinnell’s Dutics, Subscriber agrees and mkn(u\l dges ithat SimplexGrinnell's

\0*’ only  ob. za(mn undu this  Ag

i inctuding, but ot limi d fo, telephone lines, ce

'y adiv wlemelry .Lml an\Ld by met

) and 20 respond thereto b

1dc'mfld by Subscriber. Hpon receipt of a pro!

shall WITHOUT WARRANTY aitesmipt to noti

identified- by Subseniber as the proper party
encountered.

uy nler e cire

W nely

Subseriber winderst
and that the leve]
and  halanci levels ol
protection afforded and their related cosis, [T 18 UNDERSTOOD AND AGREED
THAT: SIMPLEXGRINNELL IS PROVIDING A SERVICE DESIGNED TO
REDUCE THE RISK OF Lt THAT SIMPLEXGRINNELL IS NOT AN
INSURER; THAT INSURANCE, I ANY, SHALL BHE OBTAINED BY
SUBSCRIBER COVERING PERSONAL INJURY, INCLUDING DEATH, AND REAL
R PERSONAL PROPERTY LOSS OR DAMAGE THE PAYMENTS H:EREU'NDI:R
ARE BASED SOLELY ON THE VALUE OF Tl-{E MONITORING SERVICES AS
DESCRIBED HHEREIN AND ARE UNRELATED TO THE VALUE OF ANY OF
SUBSCRIBER'S PROPERTY, OR THE PROPERTY OF OTHERS LOCATED AT
SUBSCRIBER’S LOCATION. THE VALUE OF WHICH IS KNOWN ONLY BY
SUBSCRIBER: THAT SIMPLEXGRINNELL IS NOT LIABLE FOR LOSSES
CAUSED BY THE MALFUNCTION OR NON-FUNCTION OF TRE SYSTEM OR
EQUIPMENT OR THHE MONITORING, REPAIRING, SIGNAL BANDLING OR
DISPATCHING SERVICES EVEN IF DUE TO SIMPLEX(GGRINNELL'S
NEGLIGENCE OR FATLURE TO PERFCRM. TPLEXGRINNELL MAKES NO
GUARANTEE OR WARRANTY, iNCLUDIN N 2 Y OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURP()SE THAT
THE SERVICES OR EQUIPMENT SUPPLIED WILL AVERT OR PREVENT
OCCURRENCES. OR THE CONSEQUENCES THEREFROM, WHICH TBE
D

Waiver of Warranty: Exvulpatory Clanse
offers several Jevels of protection serv
by  Subscriber after  considering

ous

SERVICES OR  EQUIPMENT ARE  DESIGNE T‘O DETECT,
SIMPLEXGRINNELL: KES NO WARRANTY OF ANY KIND, EXPRESS OR
IMPLIED. THAT THE EQUIPMENT SUPPLIED. OR ANY HARDWARE,

SOFTWARE OR NETWORKS USED IN CONNECTION WITH THE S\QTEM
SHALL CORRECTLY HANDLE THE PROCESSING OF DATES BEFORE AND
AFTER DECEMBER 31, 1999, OR THAT THE SERVICES HEREUNDER
SHALL ENSURE SUCIH CORRECT DATE HANDLING.

Third Party Indemnification.
responsibility for the life and safety of all persons o its premises, and for pratecti
te its own property g the propenty of others fucwted on fis prem
rees to indemnify, defend. and hold hannless SimplexGrinnell. ifs ofti
ents, subeontractors, suppliers, or Fepresentatives, from and against a
claims, lawsaits, and losses, imcluding ttomeys® fees, by persons nat a ps atly 1o this
Aueeuwm alleged o be eaused by the i improper operation of the systes whether due
te malfunctianing or naatunctioning of the system or the negligént performance or
nonpuf":m\.\nrc af the monitoring services or other installation. maintenane ¢, or other
by StmplexGrinnell or its offivers, employees, sgeats, subcontrictors, suppliers,
presentatives.  Additionally, Subsv.nl:*:r 41 LQS 1o list Slmplu\bmmall, its
officers, employees, agents. subconractors, :upphrn and representatives as additionat
insured on alf insurance polivies in effect on the premises.

Limitation of Liability; Liguidated Dunwges,  SUBSCRIBER ACKNOWLEDGES
THAT IT IS IMPRAL Ti(l\L AND EXTREMELY DIFFICULT TO FIX ACTUAL
DAMAGES, IFANY, WHICH MAY PROXIMATELY RESULT FROM FAILURE ON
‘THE PART OF SIMPLENGRINNELL TO PERFORM ANY OF ITS OBLIGATIONS
OR  SERVICES HIRET\' INCLUDING, BUT NOT LIMITED TO,
MONITORING SERV] INSTALLATION OR MAINTENAN THE FAILURE
OF THE EQUIPMENT (SYSTEM) TO OPERATE PROPERLY, BY ACTIVE OR
PASSIVE NEGLIGENCE, OR BY FAILURE TO PERFORM ANY OF THE
OBLIGATIONS HERFIN, BECAUSE OF AMONG OTHER THINGS: (A) THE
UNCERTAIN AMOUNT OR VALUE OF SUBSCRIBER'S PROPERTY OR THE
PROPERTY OF OTHERS KEPT AT THE MONITORED LOCATION WHICH MAY
BE LOST, STOLEN, DESTROYED, DPAMAGED OR DTHERWISE AFFECTED BY
OCCURRENCE§ WHICH THE EQUIPMENT (SYSTEM} AND.OR SERVICES IS
DESIGNED TO DETECT; (8) THE UNCERTAINTY OF THE RESPONSE TIME OF
ANY POLICE DLP\RTME:NT RE DEPARTMENT, PARAMEDIC UNJT, PATROL
SERVICE OR OTHERS, SHOULD ANY OF THESE FARTIES BE DISPATCHED AS
A RESULT OF A SIGNAL BEING RECEIVED OR AN AUDIBLE DEVICE
SOUNDING; {C) THE INABILITY TO ASCERTAIN WHAT PORTION, (F ANY, OF
ANY LOSS WOULD BE PROXIMATELY CALISED BY SIMPLEXGRINNELL'S
FAILURE TO PERFORM OR BY ITS EQUIPMENT'S FAILURE TO OPERATE: OR
D) THE UNCERTAIN NATURE OF OCCURRENCES WHICH MIGHT CAUSE
[NJURY OR DEATH TO SUBSCRIBER OR ANY OTHER PERSON. THEREFORE,
SUBSCRIBER ACKNOWLEDGES AND AGREES THAT 1F ANY LOSS OR
LIABILITY IS ATLEGED AGAINST SIMPLEXGRINNELL, [RRESPECTIVE OF
CAUSE, INCLUDING, BUT NOT LIMITED TQ, WHETHER THE LOSS OR LIA-
BILiT AUSED BY SIMPLEXGRINNELL'S OWN NEGLIGENCE, SUCH LIA-
BILITY SHALL BE LIMITED TO AN AMOUNT EQUAL TO THE ANNUAL MON-
ITORING FFE OR TWENTY FIVE HUNDRED (2500.00)
DOLLARS. WHICHEVER IS 1 ESS. THIS SUM SHALL BE PAID AND R]:‘CEI\‘ED
AS EITHER (1) LIQUIDATED DAMAG OT AS A PENALTY, OR (2)AS
A LIMITATION OF LIABILITY APPROVED AND AGREED UPON BY THE P/
TIES. THE PAYMENT QF THIS AMOUNT SHALL BE
SIMPLEXGRINNELL'S SOLE AND EXCLUSIVE LIABILITY. UNDER NO
CIRCUMSTANCES SHA SIMPLEXGRINNELL BE LIABLE TO SUBSCRIBER
OR ANY OTHER PE N FOR GENERAL, SPECIAL, INCIDENTAL, OR
CONSEQUENTIAL DAMAGES OF ANY N%’(URE IN FA( ESS OF SUCH
AMOUNT, INCLUDING, WITHOUT LIMITATION, BAMAGES FOR PERSONAL
{NJURY OR DAMAC TG REAL OR PERSONAL PROPERTY, LOSS OF
PROPERTY OR REY LI\U COST OF CAPITAL, COSTS OF PURCHASED OR
REPLACED GOODS OTHER ECONOMIC LOSS HOWEVER OCCASIONED,
AND V] LLEGED AS CAUSED BY THE INSTALLATION, REPAIR,

By OR FAILURE OF THE MONITORING EQUIPMENT OR
&I:RVI( OR TH& PERFORMANCE OR NONPERFORMANCE OF OBLIGATIONS
UNDER THIS AGREEMENT OR BREACH OF WARRANTY OR NEGLIGENCE,
ACTIVE, PASSIVE, JOINT, SEVERAL OR OTHERWISE, STRICT LIABIL I'I'Y
TORT, OR ()THLRWISL BY SIMPLUXGRINNELL. ITS OFFICERS, {PLOY
AGENTS,  SUBCONTRACTO S, SUPPLIERS, OR REPRESENTATIVES.
Subswber srees 10 obmin in: ¢ COv udrqmne 1o protect Subsvriber's inferest
in light e Jimittion of liability stated in this Awreement.  If subscriber
SimplexGrinne!t to increase the ameunt ot the above Himitation of Hability or
damages. Subscriber may inguire about obtaining an increase 1o this amownt in ¢
for e payment of an sddinonal monthly chirge, but such additional monthly
shall not be construed fo mean that .‘;nnplc\G well is an tnsurer or to rebieve Sybsri
of the sale responsibilify w obtain md maintain insurnce. The foregoing shall survive
the termination or expimtion of this Agreement. \xmplm(;r,nncn assumies na
responsibility for any loss in excess of suelt amount.

CI

Subseriber’s Duties. I addition to Subscriber's duty ro Indennify, defend, and hold
SimplexGirinnell harinless as provided abave; (a)” Subscriber Shail carefully and
praperly test zod set the sy pn(\r 1o the securing of the pre W
carefully test the H S)vnpkx(_‘nnm.]l during the term of
this Agreement. ble for tesling the System for
accunile date handling cop: it such mrabxlmeﬁ Subscriber
ggrees that it i3 respomsi nges due o maifuaction,
miscompmaication, or ld\lurc of ‘_m urately handle. process. or
commumc-ﬂc date da n develops, or in the
umrmphm of telephone verv or other interroption at

es aned or da ission throuzh uny media, Subscriber
u(:hf" ‘\m.pln(m;me}l immediatel (3. llltTuw(\l\‘C
mictowave, inlrared, etg.) is p‘m uf the Sys .
the i evomnended by S
l)ul ot li

. forced air hearey
ir mebulence or m
ng closed pesiods
el (¢) Snbseriber

which »
alarm s
Stmplextirk
\Im may  affec

Since the parties egree that Subscriber retaing the sole

10,

12,

13.

14,

o

- One Year Limittion on Actions.

. Wi

. Dniire ‘\umme iy \h\d\huﬂmu \\'une;

. Choice of La

to follow all nsructions and pro
C m, ihe rendering of serv
Al claay

be prescribed for the aperation of
un of security Iur the pmmsu {x}

2 Subs: lms
gnals fram

and ﬂm in \hn ]
en.” or athe
ived by Shnpl

rruption will not be Jwowi ta
e\em the equnpmemur B T Ln.ltmuuu

s ot of order, dmmu
goutls from Subseriber

ny such imerruption in |
mple\hnmxell

Authorized Personnel & Emerg

cy Informution.  Subscriber agrees to furnish
forthwith a written list of the nasmes.

2ddresses mid telephone numbers of all persons
wuthorized to enter or yemain on Subscriber’s premises wxlor tia shoukd be i i
ilie event of an wWumm,  Subscnber apres to prov ide ull changes, revisions
modifications to the ebove ta SimplexGrinnell in writing in a rimely manner. Subscriber
shall furnish to SimplexGrinngl! certain emergeney mfon ation and | keep it current
by providing SimplexGrinnell with any changes Jn wri soviding the required
1dcmmu.\" information in 2 v manner.

grees andror Subeontractors of Simples Slmple\(’mm\c]] <1n!] have the
to0 assign this A"reem:m in whole or in pur
carpuzition and shall linve the Further right to subeontr
maintenanee, pateol, emergency respanse, or other services which it may be required tn
perform hereunder,  Subseriber acknow! Agreement. and particolarly
aphs reluting to Simpl wnell’s mnimom liability and third pargy
tion, shall inuce to the benetit of and are applica nees andior

s of SimplexGriimel], iber with respect to said
assignees :md ar subcontiactors wiil and eﬂeu as they bind Subseriber
to SimplexGrinnell.

".L mumiunng,

Taxes, Fees, l ines. Livenses, and Permits.  (a)Subscriber agrees o puy el sales tax, wse
i s and other taxes reguired In comnection with the

“servie s listed, including telephone compony line charges
lenGrinnell shall have the xigbt, st wny time, to pass wlony 1o Subsc
the manthly chan ich he: enfter may h\, imposed on Simple
by utiliry or goverment agene! feeis) pm\ ided under the
this i . () Subscriber

1 by the prozectiv
pay and dcl’end i\mp ex(mm\tll and |Ls
sulhorized conma and hold each of lhem harmless from and against any
responsibility or Hability for prynient of wssociuted fines, penalties or other costs. (u
Subsenber shuil L()mp]\’ with ull laws wnd regulations Jel.muu 1o the =«|ulpmt:n1 and ity
use and shatt prampdy pay when dug atl \i\l:? use, property, excise and other taxes and
all license and registration fees now or hereafter impased by any gavernment body ot
vpon the equipment ur i use. I Subseriber fails 1w mamwin any required
s or peonits, SimplexGrinnell shall nor be responsible for pesforming the
s and may terminate the services wilh notice to Subscriber.

equipmenl.

¢ in Service Charges. SinplexGrinnell shall have the right 10 increase the Service
awges provided for herein by giving Subscriber fhirty (30) diys written notice in

e of the cifective date of sach increase, Charges for time and materials sers
arg bascd upon SimplexGrinnell's service rates in effect at the time of the service,
are subject to change without notice,

S
and

ity for delay in the
due 1o sirikes, riors,

Delay or Interruptions.  SimplexGrinnefl assmmes no Ha
em o7 for inferupticn of moniwing servic
atcxxL: Edﬂll(]l kes. lire. power fuifures, insurres . interruption
Te, vellular, sutellite, or rudiv servive or service through auy
or unavailability of the system related 1o date handling
s¢, 2615 of God, or Tor any cier cause beyond the control
not be required to provide installation or vther services w
ny sich eause may continue.
Alhnnn or scrvices due o

installation of the Sy
{lood:

problems, ivespective of o
of SimplexGrinnel, and wi
Subseriber while Snlerruption of service due o

for delay of
ems in pro
ices of the Subseriber vr of others 1 which

SimplexGirinnell asswmes no liability
no- wupem\uu of the Subscriber or &
installation or service on any device or de
SimplexCirinnell’s equipment is attached.

Subscriber understands and epts that SimplexGrinoell
¥ respunsibility for charges tuJ with the notitivation or
cluding, but nol Jirmfted 10, fire department, police deparunent,
dootors, or ony other Cmergency p,.(:muck and if lhete are any charges
meurred a result of said notfication or dispatch, suid churges shall be the
responsibility of Subs whether requested or net and whether such entities were
carrectly or incorrectly nnnﬂd by Stmplextirinagll, its agents, or subcontmetors,

side Charges.

DefaulyFermingtion, In the event Subsenber fuils to pay any mnount, Subseriber
abuses the equipment or the vse of the monjtoring facitity, S Ver fails to comply
wilh any of the terms and conditions hereof, Subscnh‘ mukes an assigniment for the
i subseriber under any chapter of
stee iy uppolnted for all, o
is a dissolution or termination of

I, J)e assets of gulmnbxr m thet
uh:cr\lur, ar if Subseriber s in default under this Agreement and such
deﬁul( continues for ten (10} days afier SimplexGrinnell gives Subscriber written nofice
of such defuult, in addition o any ather semedies provided by law, SimplexGrinneH imay
pursue any .one or mere of the tol’n\»mu nmulxcs which xre cumulative and
welusive: (n) Tenninate all services vi
days wrilten notice te Subscriber, withu 1mx inating this Ag:eemc'!
aniounts due to SimplexGrinnell: (b1 Toke pussession of ail Simple:
equipmient wherever ammtt‘d Au:l lor smh pu },us- rmer upnn Subs
withous Hability for so d

nnell owned
er'y pmpmy

) |\’
2 Nl rhmupuu be ohh;.r.qud 0
ray suuh moneys ln Gun[\le\(mm\ullsmmedtu(ci Subseriber shall iy any evenl remain
fuily fiable for reasonible damages as pm\xdcd by Jaw and for all cosis and expenses
inctured by SimplexGrinnell on sceount of sueh default incliding all court costs and
wisonable atomeys’ fees. | The waiver by SimplexGrinnell of a breach of
abtigation of Subseiiber shall not be deemed a waiver of such obligation vr any
subsequent breach af the same or any ether obligati The sub e of
payment I\r.rumder by SimplexGrinnell shait nut be decmed 1 wa ¢ pri
existing breach, dless of SimplexGrinnelis knowledge of such prior existing
breach at the time nf aceeptance of such payments,

It is agreed thut no suit or cavse of action shull be
Brought nguinst SimplexGrinnell more than one (1) yeur afier the seerial of the cause of
cction therefor,

T of ﬂubm" ition. Subs
under it rel
Subseriber

B
company or insurer will have

iber dugs hereby for itself and alf oter parties elniming
implexGrinnell from and ageinst ull bazards ¢
expressly agreed and understand that n0 i
rght of suhmqatic\n against SimplexGrinmell

I“m Wi ended by the parties as a
lusive statement of the
ions. understandings or
ate the sale twons and

ment can be moditied o

& uipment and
ed h\. the parties or their duly ot

¢ term or condition of this ’\«,nfmml :h )] he construed fo be o wa
 breach,
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Loy / Fire &
Security
Westminster, MA 01441 U.SA.

/ SimplexGrinnell

SUBSCRIBER'S NAME:

The Subscriber’s legal name. If a business, this would be the name
as indicated on the business license. Also include name of the build-
ing or premise if the Subscriber is a commercial property manager.

MONITORING ACCOUNT #
The account number (location address code) given to you by the
Monitoring Center.

UL ACCOUNT:
is the fire or burglar atarm listed with Underwriters Laboratories?

ADDRESS:

This must be the street address of the monitored premises, along with
any additional address information such as Suite or Building #. Post office
boxes cannot be allowed for obvious reasons. If a separate address or
PO. Box is used for biling purposes, please provide where indicated.

CiTY:
City, Township, etc. where the Subscriber is located.

STATE:
State in which Subscriber is located.

ZIP:
Zip code in which Subscriber is located.

CUSTOMER NUMBER/SEQUENCE:

The eight digit number assigned fo this customer in the
SimplexGrinnell billing system, along with the four digit Sequence
Number which identifies the moniloring unit created for this account.

PREMISE TELEPHONE #
Subscriber’s phone number. Used to verify alarm signals and to contact
subscribers. in the event of alarm malfunction.

PREMISE FAX #
Subscriber’s fax number, if appropriate.

CROSS STREET:
Authority having jurisdiction often asks for the nearest cross street in
order to expedite dispalching of emergency response personnel.

TOWNSHIP:
Many jurisdictions require the township as well as the city name prior to
dispatching the authorities.

MAILING ADDRESS:
Subscriber's mailing address if it is different from the premise address.

ACCOUNTTYPE:

] Fire [ Burglary [] Medical [] Elevator [} National Account
77 Critical Condition

CONTACT / CALL LIST (RESPONSIBLE PARTIES):
Premises # will be called prior to contact list.

NAME:

Responsible parties’ names in the order in which they are to be called.
Names fisted should be persons who can shut off the alarm system
and if necessary respond to the premises when nofified of an alarm
activation by the Monitoring Center.

PHONE #

Phone number at which the responsible party can be contacted by the
Monitoring Center. This is presumed to be a residence phone number unless
otherwise noted.

PASS CODE / ABORT CODE (10 CHARACTER LIMIT):

This can be a number, word, or combination of letters and numbers, ltis a
secret code selected by the Subscriber to confirm that the user is authorized
to access account information, place the system on test and verify false
alarms. All security alarm monitoring accounts must have a Pass Code;
Pass Codes on fire alarm monitoring accounts are recommended but not
required. On fire alarm accounts, the monitoring account number will func-
tion as the Pass Code if one is not selected by the Subscriber.

LOCAL EMERGENCY DISPATCH NUMBERS:

List telephone number, including area code, of correct local
emergency dispatch authority/agency (Police, Fire Department, 911,
etc.) Be sure to verify that the Subscriber is located within the
jurisdiction of the agency given. The number should be the 24-hour
emergency dispatch number, not the administrative office.

COMMUNICATOR:
Manufacturer’s name and type of diater (DACT) used.

MODEL #
Mode!l number of dialer (DACT) used.

INTRUSION PANEL MODEL #
Example: 3001, 3007, elc.

FORMAT REPORTING:
Check appropriate box or wrile in specific type of communications
format to be used by the dialer (DACT).

Monitoring Service Agreement
Instructions and Explanation List

TIME ZONE:
EST, CST, MST, PST.

AUTOMATIC TEST TIMER INTERVAL: )
The interval between Automatic Timer tesls, i.e. 24 hours (Daily),
Weekly, Monthly or None.

ACTIVITY REPORTS:

Computer generated reporis of all account activity, including Open/Close
signals if applicable, which are to be sent pericdically to the customer.
Specify whether reporis are o be sent monthly or weekdy.

NUMBER OF PARTITIONS:

A “partition” is a group of devices or points that are monitored in the central
station and assigned an account number that makes it unique. Typically this
“partition” is a building on a multi-building campus setting.

CODE TRANSMITTED:

Codes transmitted by the alarm system dialer to the Monitoring Center, i.e.
1, 2, 3, 31, 32, elc,, depending on the electronic communications format
used. It is necessary o list all code information to be used by the dialer.

PROTECTED AREA:

Description of area the alarm zone would cover, i.e. Front Door,
Warehouse, efc. on a security alarm. Please note that although you may
have the resolution code list, be sure to always include the description
of that zone in order to assure accuracy.

AUD/ SIL:
Check appropriate box.
AUD=Audible Alarm; SiL=Silent Alarm

TERMS OF THIS AGREEMENT:

. Terms of customer payment.

METHOD OF CUSTOMER PAYMENT:
Credit card information.

SPECIAL INSTRUCTIONS (IF REQUIRED):

Please note as specifically as possible any special instructions on how
alarm activalions are to be handled by the Monitoring Center if they
differ in any way from normal dispatch and notification procedures.
Example: “Call customer premise first to verify before dispatching on
alarms received during normal business hours?”

OPENING AND CLOSING SIGNALS:

On security alarm systems only, dialers can be prograrnmed to send
a signal to the Monitoring Center each time the system is disarmed
(opening signal) or armed (closing signal).

OPEN/ CL.OSE - LOG ONLY:
All opening and closing signals received by the Monitoring Center are
logged in the account’s activity history, but no action is taken by an operator.

OPEN/ CLOSE - SUPERVISED:
The monitoring center will call on any opening or closing signals which
are received outside of the scheduled “window” for the account.

WINDOW: )

If the Subscriber's business will be reporting Open/Close signals from
a security alarm system which are to be supervised by the monitoring
center, the default time set for the “window” is 60 minutes. The
window works as follows: If a business is scheduled to open at 0800
and has a 60 minute window, the business will receive a call from the
monitoring center for an Early Open if the system is disarmed prior to
0700. If .the business does not open by 0900, the Monitoring Center
will call on a No Open recelved. If the business is scheduled to close
at 1700, but remains open (alarm system is not armed) past 1800, the
Monitoring Center will call on the No Close Received.

DISPATCH PERMIT #
Required by some authorities prior to dispatch.

STATE LICENSE #

Include SimplexGrinnelt State License # on this form, if applicable. Some
states require this number to be printed on all correspondence. Check state
and local jurisdiction laws or codes as they pertain {o your area.

DISTRICT #
This would normally be the district office listing number.

COMPLETED BY:
Name of person completing form.

DATE:
Date form was completed and signed.

MAINTENANCE AGREEMENT COVERAGE CODE:
Insert technical support response code for contract response services.

ANNUAL MONITORING FEE:
Write in the dollar amount to be billed to the customer on an annuat basis.

SUBSCRIBER / AUTHORIZED SIGNATURE:

This acknowledges Subscriber's agreement lo pay the Annual Monitoring
Fee, as well as Subscriber’s agreement to be bound by the Terms and
Conditions set forth by SimplexGrinnell on the reverse side of the
Monitoring Service Agreement form.



SimplexGrinnell S e

Billing Customer:

Customer: Peralta Colleges
Peralta Colleges 333 E 8th St. District Office
Date: 06-AUG-15 OAKLAND, CA 94606-0000

Proposal #:436792
Term:01-SEP-15 to 31-AUG-20

Service l.ocation: SimplexGrinnell
Merritt College ‘ Sales Representative:
12500 CAMPUS DR KATIE K MARTIN
OAKLAND, CA 94619-0000 6952 Preston Ave Ste A

LIVERMORE, CA 94551
KMartin@simplexgrinnell.com

INVESTMENT SUMMARY
(Excludes applicable Sales Tax = Service Solution Valid for 45 Days)

SERVICE/PRODUCT DESCRIPTION QUANTITY FREQUENCY INVESTMENT

Recurring Annual Investment

ALARM & DETECTION- MONITORING
SIMPLEX 4100U SYSTEM
Fire Alarm Monitoring Basic Service (Up 1
to 100 Devices)
Monitoring for Each Additional Building 10
or Partition

ALARM & DETECTION- MONITORING Total: $1,980.00

Total Recurring Annual Investment:

5G0001 US.ENG (Rev. 12/2010) Page 1 of 7 © 2010 SimplexGrinnell LP. All rights reserved



© SimplexGrinnell

wiked Service Solution

SUMMARY OF SERVICES
Fire Alarm Monitoring Basic Service (Up to 100 Devices)

Alarm signal initiated by a fire alarm control panel. Central Station will endeavor to notify the
fire department and Customer when an alarm or trouble signal is received. This service includes 1- 800 toll-free
signal transmission, 24-hour auto dialer test, and notification of Customer-provided Emergency Call List.

SG0001 US.ENG (Rev. 12/2010) Page 2 of 7 © 2010 SimplexGrinnell LP. Al rights reserved



¥ SimplexGrinnell |

This Service Sltioth “reement") sets forth the Terms'and Conditions for the provision of equipment and
services to be provided by SimplexGrinnell LP ("Company") to Peralta Colleges and is effective 01-SEP-15 to
31-AUG-20 (the "Initial Term").

PAYMENT TERM: Annual In Advance

PAYMENT AMOUNT: (@ BIREWO0E ) .  Proposal # : 436792

CUSTOMER ACCEPTANCE: In accepting this Agreement, Customer agrees to the Terms and Conditions on the
following pages and any attachments or riders attached hereto that contain additional terms and conditions. It is
understood that these terms and conditions shall prevail over any variation in terms and conditions on any purchase
order or other document that the Customer may issue. Any changes in the system requested by the Customer after
the execution of Agreement shall be paid for by the Customer and such changes shall be authorized in writing.

ATTENTION IS DIRECTED TO THE LIMITATION OF LIABILITY, WARRANTY, INDEMNITY AND OTHER
CONDITIONS CONTAINED IN THIS AGREEMENT.

Peralta Colleges SimplexGrinnell

[ A2 S EOnD KATIE K MARTIN

Print Name: D ﬁad&’ﬁv/ eﬁm @onr% #:
Title: f\) )L (o, C/{/‘}wﬁy_; (,Q,/b}fax #:
Phonet: ";‘0-"”’“ lf% - 7 ?;é License #:

(If Applicable)

Signature: YoV

Authorized
Fax #: Signature:
Email: Print Name:
PO#: . Title:

Date: % ( ‘r\ l \é Date:

L3

SG0001 US.ENG (Rev. 12/2010) Page 3 of 7 © 2010 SimplexGrinnell LP. Al rights reserved



TERMS AND CONDITIONS

1. Term. The Initial Term of this Agreement shall commence on the date of this
Agreement and continue for the period indicated in this Agreement. At the
conclusion of the Initial Term, this Agreement shall automatically extend for
successive terms equal to the Initial Term, each and together a "Term" of this
Agreement, unless either party gives written notice to the other party at least
thirty (30) days prior to the end of the then-current term.

2. Payment. Payments shall be invoiced and due in accordance with the terms
and conditions set forth in this Agreement. Work performed on a time and
material basis shall be at the then-prevailing Company rate for material, labor,
and related items, in effect at the time supplied under this Agreement.

3, Pricing. The pricing set forth in this Agreement is based on the number of
devices and services to be performed as set forth in this Agreement. If the
actual number of devices installed or services to be performed is greater than
that set forth in this Agreement, the price will be increased accordingly.
Company may increase prices upon notice to the Customer or annually to
reflect increases in material and labor costs. Customer agrees to pay all taxes,
permits, and other charges, including but not limited to state and local sales
and excise taxes, instaliation or alarm permits, false alarm assessments, or
any charges imposed by any government body, however designated, levied or
based on the service charges pursuant to this Agreement. The Customer's
failure to make payment when due is a material breach of this Agreement.

4. Code Compliance. Company does not undertake an obligation to inspect
for compliance with laws or regulations unless specifically stated in this
Agreement. Customer acknowledges that the Authority Having Jurisdiction
(e.g. Fire Marshal) may establish additional requirements for compliance with
local codes. Any additional sefvices or equipment required will be provided at
an additional cost to Customer.

5, Limitation of Liability; Limitations of Remedy. Customer understands
that Company offers several levels of protection services and that the level
- described has been chosen by Customer after considering and balancing
various levels of protection afforded and their related costs, It is understood
and agreed by the Customer that Company is not an insurer and that
insurance coverage, if any, shall be obtained by the Customer and that
amounts payable to Company hereunder are based upon the value of the
services and the scope of liability set forth in this Agreement and are
unrelated to the value of the Customer's property and the property of
others located on the premises. Customer agrees to look exclusively to
the Customer's insurer to recover for injuries or damage in the event of
any loss or injury and that Customer releases and waives all right of
recovery against Company arising by way of subrogation. Company
makes no guaranty or Warranty, including any implied warranty of
merchantability or fithess for a particular purpose that equipment or
services supplied by Company will detect or avert occurrences or the
consequences therefrom that the equipment or service was designed to
detect or avert. It Is impractical and extremely difficult to fix the actual
damages, if any, which may proximately result from failure on the part of
Company to perform any of its obligations under this Agreement.
Accordingly, Customer. agrees that, Company shall be exempt from
liability for any loss, damage or injury arising directly or indirectly from
occurrences, or the consequences therefrom, which the equipment or
service was designed to detect or avert. Should Company be found
liable for any loss, damage or injury arising from a failure of the
equipment or service in any respect, Company's liability for Services
performed on site at Customer’s premises shall be limited to an amount
equal to the Agreement price (as increased by the price for any additional
work) or, where the time and material payment term is selected,
Customer's time and material payments to Company. Where this
Agreement covers multiple:sites, liability shall be limited to the amount
of the payments allocable to the site where the incident occurred.
Company's liability with respect to Monitoring Services is set forth in
Section 17 of this Agreement. Such sum shall be complete and
exclusive. If Customer desires Company to assume greater liability, the
parties shall amend this Agreement by attaching a rider setting forth the
amount of additional liability and the additional amount payable by the
Customer for the assumption by Company of such greater liability,
provided however that such rider shall in no way be interpreted to hold
Company as an insurer. IN NO EVENT SHALL COMPANY BE LIABLE FOR
ANY DAMAGE, LOSS, INJURY, OR ANY OTHER CLAIM ARISING FROM
ANY SERVICING, ALTERATIONS, MODIFICATIONS, CHANGES, OR
MOVEMENTS OF THE COVERED SYSTEM(S), AS HEREINAFTER
DEFINED, OR ANY OF ITS COMPONENT PARTS BY THE CUSTOMER OR
ANY THIRD PARTY. COMPANY SHALL NOT BE LIABLE FOR INDIRECT,
INCIDENTAL OR CONSEQUENTIAL DAMAGES OF ANY KIND,
INCLUDING BUT NOT LIMITED TO DAMAGES ARISING FROM THE USE,
LOSS OF THE USE, PERFORMANCE, OR FAILURE OF THE COVERED
SYSTEM(S) TO PERFORN. The limitations of liablility set forth in this
Agreement shall inure to the benefit of all parents, subsidiaries and

affiliates of Company, whether direct or indirect, Company's employees,

agents, officers and directors.

6. Reciprocal Waiver of Claims (SAFETY Act). Certain of Company's
systems and services have received Certification andfor Designation as
Qualified  Anti-Terrorism  Technologies ("QATT") under the Support
Anti-terrorism by Fostering Effective Technologies Act of 2002, 6 U.S.C. §§

441-444 (the "SAFETY Act"). As required under 6 C.F.R. 255 (e}, to the
maximum extent permitied by law, Company and Customer hereby agree to
waive their right to make any claims against the other for any losses, including
business interruption losses, sustained by either party or their respective
employees, resulting from an activity resulting from an "Act of Terrorism" as
defined in 6 C.F.R. 25.2, when QATT have been deployed in defense against,
response to, or recovery from such Act of Terrorism.

7. Indemnity. Customer agrees to indemnify, hold harmless and defend
Company against any and all losses, damages, costs, including expert
fees and costs, and expenses including reasonable defense costs,
arising from any and all third party claims for personal injury, death,
property damage or economic loss, arising in any way from any act or
omission of Customer or Company relating in any way to this Agreement,
including but not limited to the Services under this Agreement, whether
such claims are based upon contract, warranty, tort (including but not
limited to active or passive negligence), strict liability or otherwise.
Company reserves the right to select counsel to represent it in any such
action. Customer's responsibility with respect to indemnification and
defense of Company with respect to Monitoring Services Is set forth in
Section 17 of this Agreement.

8. General Provisions. Customer has selected the service level desired after
considering and balancing various levels of protection afforded, and their
related costs. Customer acknowledges and agrees that by this Agreement,
Company, unless specifically stated, does not undertake any obligation to
maintain or render Customer's system or equipment as Year 2000 compliant,
which shall mean, capable of correctly handling the processing of calendar
dates before or after December 31, 1989. All work to be performed by
Company will be performed during normal working hours of normal working
days (8:00 a.m. - 5:00 p.m.), Monday through Friday, excluding Company
holidays), as defined by Company, unless additional times are specifically
described in this Agreement. Al work performed unscheduled unless
otherwise specified In this Agreement. Appointments scheduled for four-hour
window, Additional charges may apply for special scheduling requests, e.g.
working around equipment shutdowns, after hours work.

Company will perform the services described in the Service Solution ("Services
") for one or more system(s) or equipment as described in the Service Solution
or the listed attachments ("Covered System(s)'). UNLESS OTHERWISE
SPECIFIED N THIS AGREEMENT, ANY INSPECTION (AND, IF SPECIFIED,
TESTING) PROVIDED UNDER THIS AGREEMENT DOES NOT INCLUDE
ANY MAINTENANCE, REPAIRS, ALTERATIONS, REPLACEMENT OF
PARTS, OR ANY FIELD ADJUSTMENTS WHATSOEVER, NOR DOES IT
INCLUDE THE CORRECTION OF ANY DEFICIENCIES IDENTIFIED BY
COMPANY TO CUSTOMER. COMPANY SHALL NOT BE RESPONSIBLE
FOR EQUIPMENT FAILURE OCCURRING WHILE COMPANY IS IN THE
PROCESS OF FOLLOWING ITS INSPECTION TECHNIQUES, WHERE THE
FAILURE ALSO RESULTS FROM THE AGE OR OBSOLESCENCE OF THE
ITEM OR DUE TO NORMAL WEAR AND TEAR. THIS AGREEMENT DOES
NOT COVER SYSTEMS, EQUIPMENT, COMPONENTS OR PARTS THAT
ARE BELOW GRADE, BEHIND WALLS OR OTHER OBSTRUCTIONS OR
EXTERIOR TO THE BUILDING, ELECTRICAL WIRING, AND PIPING,

9. Customer Responsibilities. Customer shall regularly test the System(s) in
accordance with applicable law and manufacturers' and Company's
recommendations. Customer shall promptly notify Company of any maifunction
in the Covered System(s) which comes to Customers attention. This
Agreement assumes any existing system(s) are in operational and
maintainable condition as of the Agreement date. if, upon inspection, Company
determines that repairs are recommended, repair charges will be submitted for
approval by Customer's on-site representative prior to work. Should such
repair work be declined, Company shall be relieved from any and all liability
arising therefrom. ’

Customer further agrees to:

o Provide Compa'ny clear access to. Covered System(s) to be serviced '

including, if applicable, lift trucks or other equipment needed to reach
inaccessible equipment;

o Supply suitable electrical service, heat, heat tracing adequate water supply,
and required system schematics and/or drawings; .

o Notify all required persons, including but not limited to authorities having
jurisdiction, employees, and monitoring services, of scheduled testing
and/or repair of systems;

o Provide a safe work environment;

» Inthe event of an emergency or Covered System(s) failure, take reasonable
precautions to protect against personal injury, death, andfor property
damage and continue such measures until the Covered System(s) are

- operational; and

s Comply with all laws, codes, and regulations pertaining to the equipment
and/or services provided under this agreement.

Customer represents and warrants that it has the right to authorize the

Services to be performed as set forth in this Agreement.

10. Repair Services. Where Customer expressly includes repair, replacement,

and emergency response services in the Service Solulion section of this

Agreement, such services apply only to the components or equipment of the
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Covered System(s). Customer agrees o promptly request repair services in
the event the System becomes inoperable or otherwise requires repair. The
Agreement price does not include repairs to the Covered System(s)
recommended by Company as a result of an inspection, for which Company
will submit independent pricing to customer and as to which Company will not
proceed until Customer authorizes such work and approves the pricing. Repair
or replacement of non-maintainable parts of the Covered System(s) including,
but not limited to, unit cabinets, insulating material, electrical wiring, structural
supports, and all other non-moving parts, is not included under this Agresment.
11. System Equipment. The purchase of equipment or peripheral devices,
(including but not limited to smoke detectors, passive infrared detectors, card
readers, sprinkler system components, extinguishers and hoses) from
Company shall be subject to the terms and conditions of this Agreement. If,.in
Company's 'sole judgment, any peripheral device or other system equipment,
which is attached to the Covered System(s), whether provided by Company,
Customer or a third party, interferes with the proper operation of the Covered
System(s), Customer shall remove or replace such device or equipment
promptly upon notice from Company. Failure of Customer to remove or replace
the device shall constitute a material breach of this Agreement. If Customer
adds any third party device or equipment to the Covered System(s), Company
shall not be responsible for any damage to or failure of the Covered System(s)
caused in whole or In part by such device or equipment.

12. Reports. Where inspection andfor test services are selected, such
inspection and/for test shall be completed on Company's then current Report
form, which shall be given to Customer, and, where applicable, Company may
submit a copy thereof to the local authority having jurisdiction. The Report and
recommendations by Company are only advisory in hature and are intended to
assist Customer in reducing the risk of loss to property by Indicating obvious
defects or impairments noted to the system and equipment inspected andfor
tested. They are not intended to imply that no other defects or hazards exist or
that all aspects of the Covered System(s), equipment, and components are
under control at the time of inspection. Final responsibility for the condition and
operation of the Covered System(s) and equipment and components lies with
Customer.

13. Availability and Cost of Steel, Plastics & Other Commodities.
Company shall not be responsible for failure to provide services, deliver
products, or otherwise perform work required by this Agreement due to lack of
available steel products or products made from plastics or other commodities.
(i) In the event Company is unable, after reasonable commercial efforts, to
acquire and provide steel products, or products made from plastics or other
commodities, if required to perform work required by this Agreement,
Customer hereby agrees that Company may terminate the Agreement, or the
relevant portion of the Agreement, at no additional cost and without penatty.
Customer agrees to pay Company in full for all work performed up to the time
of any such termination. {ii) If Company is able to obtain the stesl products or
products made from plastics or other commodities, but the price of any of the
products has risen by more than 10% from the date of the bid, proposal or date
Company executed this Agreement, whichever occurred first, then Company
may pass through that increase through a reasonable price increase to reflect
increased cost of materials.

14, Confined Space. If access to confined space by Company is required for
the performance of Services, Services shall be scheduled and performed in
accordance with Company's then-current hourly rate.

15. Hazardous Materials. Customer represents that, except to the extent that
Company has been given written notice of the following hazards prior to the
execution of this Agreement, to the best of Customer’s knowledge there is no:

e "Permit confined space,” as defined by OSHA,
o Risk of infectious disease,
° Need for air monitoring, respiratory protection, or other medical risk,

° Asbestos, asbestos-containing material, formaldehyde or other

potentially toxic or otherwise hazardous material contained in or on the
surface of the floors, walls, cellings, insulation or other structural
components of the area of any building where work is required to be
performed under this Agreement.
All of the above are hereinafter referred to as "Hazardous Conditions".
Company shall have the right to rely on the representations listed above. If
hazardous conditions are encountered by Company during the course of
Company's work, the discovery of such materials shall constitute an event
beyond Company's control and Company shall have no obligation to further
perform in the area where the hazardous conditions exist until the area has
been made safe by Customer as certified in writing by an independent testing
agency, and Customer shall pay disruption expenses and re-mobilization
expenses as determined by Company.This Agreement does not provide for the
cost of capture, containment or disposal of any hazardous waste materials, or
hazardous materials, encountered in any of the Covered System(s) and/or
during performance of the Services. Said materials shall at all imes remain the
responsibllity and property of Customer. Company shall not be responsible for
the testing, removal or disposal of such hazardous materials
16. Remote Service. If Customer selects Remole Service, Customer
understands and agrees that, while Remote Service provides for
communication regarding Customer's fire alarm system to Company‘via the
internet, Remote Service does not constitute monitoring of the system and
Customer understands that Remote Service does not provide for Company to

contact the fire department or other authorities in the event of a fire alarm. The
Customer understands that if it wishes to receive monitoring of its fire alarm
system and notification of the fire department or other authorities in the event
of a fire alarm, it must select monitoring services as a separate service under
this Agreement. CUSTOMER FURTHER UNDERSTANDS AND AGREES
THAT THE TERMS OF SECTION 17.F OF THIS AGREEMENT APPLY TO
REMOTE SERVICE.

17. Monitoring Services. If Customer has selected Monitoring services, the
following shall apply to such services:

A. Alarm Monitoring Service. Customer agrees and acknowledges that
Company's sole and only obfigation under this Agreement shall be to provide
alarm monitoring, notification, andfor Runner services as set forth in this
Agreement and to endeavor to notify the party(ies) identified by Customer on
the Contact/Call List ("Contacts") and/or Local Emergency Dispatch Numbers
for responding authorities. Upon receipt of an alarm signal, Company may, at
our sole discretion, attempt to notify the Contacts to verify the signal is not
false. If we fail to notify the Contacts or question the response we receive, we
will attemnpt to notify the responding authority. In the event Company receives a
supervisory signal or trouble signal, Company shall endeavor to promptly notify
one of the Contacts. Company shall not be responsible for a Contact's or
responding authority's refusal to acknowledgefrespond to Company's
notifications of receipt of an alarm signal, nor shall Company be required to
make additional notifications because of such refusal. The Contacts are
authorized to act on Customer's behalf and, if so designated on the
Contact/Call List, are authorized to cancel an alarm prior to the notification of
authorities. Customer understands that local laws, ordinances or policies may
restrict Company's abifity to provide the alarm monitoring and notification
services described in this Agreement and/or necessitate modified or additional
services and related charges to Customer. Customer understands that
Company may employ a number of industry-recognized measures to help
reduce occurrences of false alarm signal activations. These measures may
include, but are not limited to, implementation of industry-recognized default
setlings; implementation of "partial clear time bypass" procedures at our alarm
monitoring center and other similar measures at our sole discretion from time
to time. THESE MEASURES CAN RESULT IN NO ALARM SIGNAL BEING
SENT FROM AN ALARM ZONE IN CUSTOMER'S PREMISES AFTER THE
INITIAL ALARM ACTIVATION UNTIL THE ALARM SYSTEM IS MANUALLY
RESET. Upon receiving notification from Company that a fire or gas detection
(e.g. carbon monoxide) signal has been received, the responding authority
may forcibly enter the premises. Cellular radio unit test supervision, if provided
under this Agreement, provides only the status of the cellular radio unit's
current signaling ability at the time of the test communication based on certain
programmed intervals and does not serve to detect the potential loss of radio
service at the time of an actual emergency event. Company shall not be
responsible to provide monitoring services under this Agreement unless and
until the communication link between Customer's premises and Company's
Monitoring Center has been tested. SUCH SERVICES. ARE PROVIDED
WITHOUT WARRANTY, EXPRESS OR IMPLIED, INCLUDING BUT NOT
LIMITED TO ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE. o

B Limitation of Liability; Limitations of Remedy. Customer understands
that Company offers several levels of Monitoring Services and that the level
described has been chosen by Customer after considering and balancing
various levels of protection afforded and their related costs. It is understood
and agreed by the Customer that Company is not an insurer and that
insurance coverage, if any, shall be obtained by the Customer and that
amounts payable to Company hereunder are based upon the value of the
Monitoring Services and the scope of liability set forth in this Agreement
and are unrelated to the value of the Customer's property and the
property of others located on the premises. Customer agrees to look
exclusively to.the Customer's insurer to recover for injuries or danage in
the event of any loss or injury and that Customer releases and waives all
right of recovery against Company arising by way of subrogation.
Company makes no guaranty or Warranty, including any implied
warranty of merchantability or fitness for a particular purpose that
equipment or services supplied by Company will detect or avert
occurrences or the consequences there from that the equipment or
service was designed to detect or avert. it s impractical and extremely
difficult to fix the actual damages, if any, which may proximately result
from failure on the part of Company to perform any of its monitoring

. obligations under this Agreement. Accordingly, Customer agrees that,

Company shall be exempt from liability for any loss, damage or injury
arising directly or indirectly from occurrences, or the consequences
there from, which the equipment or service was designed to detect or
avert, Should Company be found liable for any loss, damage or injury
arising from a failure of the equipment or service in any respect,
Company's Hability with respect to Monitoring Services shall be the
lesser of the annual fee for Monitoring Services allocable fo the site
where the incident occurred or two thousand five hundred ($2,500)
dollars. Such sum shall be complete and exclusive. If Customer desires
Company to assume greater liability, the parties shall amend this
Agreement by attaching a rider setting forth the amount of additional
liability and the additional amount payable by the Customer for the
assumption by Company of such greater liability, provided however that
such rider shalf in no way be interpreted to hold Company as an insurer.
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IN NO EVENT SHALL COMPANY BE LIABLE FOR ANY DAMAGE, LOSS,
INJURY, OR ANY OTHER CLAIM ARISING FROM ANY SERVICING,
ALTERATIONS, MODIFICATIONS, CHANGES, OR MOVEMENTS OF THE
COVERED SYSTEM(S), AS HEREINAFTER DEFINED, OR ANY OF ITS
COMPONENT PARTS BY THE CUSTOMER OR ANY THIRD PARTY.
COMPANY SHALL NOT BE LIABLE FOR INDIRECT, INCIDENTAL OR
CONSEQUENTIAL DAMAGES OF ANY KIND, INCLUDING BUT NOT
LIVITED TO DAMAGES ARISING FROM THE USE, LOSS OF THE USE,
PERFORMANCE, OR FAILURE OF THE COVERED SYSTEM(S) TO
PERFORM. = The limitations of liability set forth in this Agreement shall
inure to the benefit of all parents, subsidiaries and affiliates of Company,
whether direct or indirect, Company's employees, agents, officers and
directors. :
C. Indemnity, Insurance. Customer agrees to indemnify, hold harmless and
defend Company against any and all losses, damages, costs, including expert
fees and costs, and expenses including reasonable defense costs, arising from
any and all third party claims for personal injury, death, property damage or
economic loss, arising in any way from any act or omission of Customer or
Company relating in any way to the Monitoring Services provided under this
Agreement, whether such claims are based upon contract, warranty, tort
(including but not limited to active or passive negligence), strict liability or
otherwise. Company reserves the right to select counsel to represent it in any
such action. Customer shall name Company, its officers, employees, agents,
subcontractors, suppliers, and representatives as additional Insureds on
Customer's general liability and aufo liability policies.
D. No modification. Modification to Sections 17 B or C may only be made by
a written amendment to this Agreement signed by both parities specifically
referencing Section 17 B and/or C, and no such amendment shall be effective
unless approved by the manager of Company's Central Monitoring Center.
E. Customer's Duties. In addition to Customer's duty to indemnify, defend,
and hold Company harmless pursuant to this Section 17:
i. ‘Customer agrees to furnish the names and telephone numbers of all
persons authorized to enter or remain on Customers premises andfor that
should be notified in the event of an alarm (the Contact/Call List) and Local
Emergency Dispatch Numbers and provide all changes, revision and
modifications to the above to Company in writing in a timely manner. Customer
must ensure that all such persons are authorized and able to respond to such
notification.
ii. Customer shall carefully and properly test and set the system immediately
prior to the securing of the premises and carefully test the system in a manner
prescribed by Company during the term of this Agreement. Customer agrees
that it is responsible for any losses or damages due to malfunction,
miscommunication or failure of Customer's system to accurately handle,
process or communicate date data. If any defect in operation of the System
develops, or in the event of a power failure, interruption of telephone service,
or other interruption at Customers premises of signal or data transmission
through any media, Customer shall notify Company immediately. If
space/interior protection (i.e. ultrasonic, microwave, infrared, etc.) is part of the
System, Customer shall walk test the system in the manner recommended by
Company.
iii. When any device or protection is used, including, but not limited to, space
protection, which may be affected by turbulence of air, occupied airspace
change or other disturbance, forced air heaters, air conditioners, horns, bells,
animals and any other sources of air turbulence or movement which may
interfere with the effectiveness of the System during closed periods while the
afarm system is on, Customer shall notify Company
iv. Customer shall promptly reset the System after any activation,
v. Customer-shall notify Company regarding any remodeling or other changes
to the protected premises that may affect operation of the system.
vi. Customer shall cooperate with Company in the installation, operation and/or
maintenance of the system and agrees to follow all Instructions and
procedures which may be prescribed for the operation of the system, the
rendering of services and the provision of security for the premises.
vii. Customer shall pay all charges made by any telephone or communications
provider company or other utility for installation, leasing, and service charges
of telephone lines connecting Customer's premises to Company. Customer
acknowledges that alarm signals from Customer's premises to Company are
transmitted over Customer's telephone or other transmission service and that
in the event the telephone or other transmission service is out of order,
disconnected, placed,on "vacation", or otherwise interrupted, signals from
- Customer's alarm system will not be received by Company, during any such
interruption in telephone or other transmission service and the interruption will
not be known to Company. Customer agrees that in the event the equipment
or system continuously transmits signals reasonably determined by Company
to be false andfor excessive in number, Customer shall be subject to the
additional costs and fees incurred by Company in the receiving and/or
responding to the excessive signals and/or Company may at its sole discretion
terminate this Agreement with respect to Monitoring services upon notice to
Customer.
F. Communication Facilities.
i. Authorization. Customer authorizes Company, on Customers behalf, to
request services, orders or equipment from a telephone company, wireless
carrier or other company providing communication facilities, signal
transmission services or facilities under this Agreement (referred to as "
Communication Company"). Should any third party service, equipment or
facility be required to perform the Monitoring services set forth in this

Agreement, and should the same be terminated or become otherwise
unavailable or impracticable to provide, Company may terminate Monitoring
services upon notice to Customer. .
ii. Digital Communicator. Customer understands that a digital communicator
(DACT), if installed under this Agreement, uses traditional telephone lines for
sending signals which eliminate the need for a dedicated telephone line and
the costs associated with such dedicated lines.

iii. Derived Local Channel. The Communication Company’s services provided
to Customer in connection with the Services may include Derived Local
Channel service. Such service may be provided under the Communication
Company's service marks or service names. These services include providing
lines, signal paths, scanning and transmission. Customer agrees that the
Communication Company's liability is limited to the same extent Company's
fiability is limited pursuant to this Section 17.

jv. CUSTOMER UNDERSTANDS THAT COMPANY WILL NOT RECEIVE
ALARM SIGNALS WHEN THE TELEPHONE LINE OR OTHER
TRANSMISSION MODE IS NOT OPERATING OR HAS BEEN CUT,
INTERFERED WITH OR IS OTHERWISE DAMAGED OR IF THE ALARM
SYSTEM IS UNABLE TO ACQUIRE, TRANSMIT OR MAINTAIN AN ALARM
SIGNAL OVER CUSTOMER'S TELEPHONE SERVICE FOR ANY REASON
INCLUDING NETWORK OUTAGE OR OTHER NETWORK PROBLEMS
SUCH AS CONGESTION OR DOWNTIME, ROUTING PROBLEMS, OR
INSTABILITY OF SIGNAL QUALITY. CUSTOMER UNDERSTANDS THAT
OTHER POTENTIAL CAUSES OF SUCH A FAILURE OVER CERTAIN
TELEPHONE SERVICES (INCLUDING BUT NOT LIMITED TO SOME
TYPES OF DSL, ADSL, VOIP, DIGITAL PHONE, INTERNET PROTOCOL
BASED PHONE OR OTHER INTERNET INTERFACE-TYPE SERVICE OR
RADIO SERVICE, INCLUDING CELLULAR OR PRIVATE RADIO, ETC. ("
NON-TRADITIONAL TELEPHONE SERVICE")) INCLUDE BUT ARE NOT
LIMITED TO: (1) LOSS OF NORMAL. ELECTRIC POWER TO CUSTOMER'S
PREMISES (THE BATTERY BACK-UP FOR THE ALARM PANEL DOES
NOT POWER TELEPHONE SERVICE); AND (2) ELECTRONICS FAILURES
SUCH AS A MODEM MALFUNCTION. CUSTOMER UNDERSTANDS THAT
COMPANY WILL ONLY REVIEW THE INITIAL COMPATIBILITY OF
CUSTOMER'S ALARM SYSTEM WITH NON-TRADITIONAL TELEPHONE
SERVICE AT THE TIME OF INITIAL CONNECTION TO COMPANY'S
MONITORING CENTER AND THAT CHANGES IN CUSTOMER'S
TELEPHONE SERVICE'S DATA FORMAT AFTER THE INITIAL REVIEW OF
COMPATIBILITY COULD MAKE CUSTOMER'S TELEPHONE SERVICE
UNABLE TO TRANSMIT ALARM SIGNALS TO COMPANY'S MONITORING
CENTERS. IF COMPANY DETERMINES IN ITS SOLE DISCRETION THAT
IT IS COMPATIBLE, COMPANY WILL PERMIT CUSTOMER TO USE NON-
TRADITIONAL TELEPHONE SERVICE AS THE SOLE METHOD OF
TRANSMITTING  ALARM  SIGNALS, ALTHOUGH CUSTOMER
UNDERSTANDS THAT COMPANY RECOMMENDS THE USE OF AN
ADDITIONAL BACK-UP METHOD OF COMMUNICATION TO CONNECT
CUSTOMER'S ALARM SYSTEM TO THE MONITORING CENTER
REGARDLESS OF THE TYPE OF TELEPHONE SERVICE USED.
CUSTOMER ALSO UNDERSTANDS THAT IF COMPANY DETERMINES IN
ITS SOLE DISCRETION THAT CUSTOMER'S NON-TRADITIONAL
TELEPHONE SERVICE IS OR LATER BECOMES NON-COMPATIBLE, OR
IF CUSTOMER CHANGES TO ANOTHER NON-TRADITIONAL
TELEPHONE SERVICE THAT IS NOT COMPATIBLE, THEN COMPANY
REQUIRES THAT CUSTOMER USE AN ALTERNATE METHOD OF
COMMUNICATION ACCEPTABLE TO COMPANY AS THE PRIMARY
METHOD TO CONNECT CUSTOMER'S ALARM SYSTEM TO THE
MONITORING CENTER. CUSTOMER  UNDERSTANDS __ THAT
TRANSMISSION OF FIRE ALARM SIGNALS BY MEANS OTHER THAN A
TRADITIONAL TELEPHONE LINE MAY NOT BE IN COMPLIANCE WITH
FIRE ALARM STANDARDS OR SOME LOCAL FIRE CODES, AND THAT IT
IS CUSTOMER'S OBLIGATION TO COMPLY WITH SUCH STANDARDS
AND CODES. CUSTOMER ALSO UNDERSTANDS THAT IF THE ALARM
SYSTEM HAS A LINE CUT FEATURE, IT MAY NOT BE ABLE TO DETECT
IF A NON-TRADITIONAL TELEPHONE SERVICE LINE IS CUT OR
INTERRUPTED, AND THAT COMPANY MAY NOT BE ABLE TO PROVIDE
CERTAIN  AUXILIARY MONITORING SERVICES THROUGH A
NON-TRADITIONAL TELEPHONE LINE OR SERVICE. CUSTOMER
FURTHER UNDERSTANDS THAT THE ALARM PANEL MAY BE UNABLE
TO SEIZE THE PHONE LINE TO TRANSMIT AN ALARM SIGNAL IF
ANOTHER CONNECTION IS OFF THE HOOK DUE TO IMPROPER
CONNECTION OR OTHERWISE.

G. Verification; Runner Service. Some jurisdictions may require alarm
verification by telephone or on-site verification (Runner Service) before
dispatching emergency services. In the event that a requirement of alarm
verification becomes effective after the date of this Agreement, such services
may be available at an additional charge. Company shall not be held liable for
any delay or failure of dispatch of emergency services arising from such
verification. Where Runner Service s indicated, such services may be
provided by a third party. COMPANY WILL NOT ARREST OR DETAIN ANY
PERSON.

H. Personal Emergency Response Service. [f Customer has selected
Personal Emergency Response Services, Customer agrees that the very
nature of Personal Emergency Response Services, irrespective of any delays,
involves uncertainty, risk and possible serious injury, disability or death, for
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which Company should not under any circumstances be held responsible or
liable; that the equipment furnished for Personal Emergency Response
Services is not foolproof and may experience signal transmission failures or
delays for any number of reasons, whether or not our fault or under Company's
control; that the actual time required for medical emergency providers to arrive
at the premises and/or to transport any person requiring medical attention is
unpredictable and that many contributing factors, including but not limited to
such things as telephone network operation, distance, weather, road and traffic
conditions, alarm equipment function and human factors, both with responding
authorities and with Company, may affect response

18. Limited Warranty. COMPANY WARRANTS THAT ITS WORKMANSHIP
AND MATERIAL, EXCLUDING MONITORING SERVICES, FURNISHED
UNDER THIS AGREEMENT WILL BE FREE FROM DEFECTS FOR A
PERIOD OF NINETY (90) DAYS FROM THE DATE OF FURNISHING.
Where Company provides product or equipment of others, Company will
warrant the product or equipment only to the extent warranted by such
third party. EXCEPT AS EXPRESSLY SET FORTH HEREIN, COMPANY
DISCLAIMS ALL WARRANTIES, EXPRESS OR IMPLIED, INCLUDING BUT
NOT LIMITED TO ANY IMPLIED WARRANTIES OF MERCHANTABILITY
OR FITNESS FOR A PARTICULAR PURPOSE WITH RESPECT TO THE
SERVICES PERFORMED OR THE PRODUCTS, SYSTEMS OR
EQUIPMENT, IF ANY, SUPPORTED HEREUNDER. COMPANY MAKES NO
WARRANTY OR REPRESENTATION, AND UNDERTAKES NO
OBLIGATION TO ENSURE BY THE SERVICES PERFORMED UNDER THIS
AGREEMENT, THAT COMPANY'S PRODUCTS OR THE SYSTEMS OR
EQUIPMENT OF THE CUSTOMER WILL CORRECTLY HANDLE THE
PROCESSING OF CALENDAR DATES BEFORE OR AFTER DECEMBER
31, 1999. :

19. Taxes, Fees, Fines; Licenses, and Permits, Customer agrees to pay all
sales tax, use tax, property tax, utility tax and other taxes required in
connection ‘with the equipment and services listed, including telephone
company line charges, if any. Customer shall comply with all laws and
regulations relating to the equipment and its use and shall promptly pay when
due all sales, use, property, excise and other taxes and all permit, ficense and
registration fees now or hereafter imposed by any government body or agency
upon the equipment or its use. Company may, without notice, obtain any
required permit, license or registration for Customer at Customer's expense
and charge a fee for this service. If Customer fails to maintain any required
licenses or permits, Company shall not be responsible for performing the
services and may terminate the services without notice to Customer.

20. Outside Charges. Customer understands and accepts that Company
specifically denies any responsibility for charges associated with the
notification or dispatching of anyone, including but not limited to fire
department, police department, paramedics, doctors, or any other emergency
personnel, and if there are any charges incurred as a result of said notification
or dispatch, said charges shall be the responsibility of Customer.

21. Insurance. Customer shall name Company, its officers, employees,
agents, subcontractors, suppliers, and representatives as additional insureds
on Customer's general liability and auto liability policies.

22. Waiver of Subrogation. Customer does hereby for itself and all other
parties claiming under it release and discharge Company from and against all
hazards covered by Customer's insurance, it being expressly agreed and
understood that no insurance company or insurer will have any right of
subrogation against Company.

23. Force Majeure, Exclusions. Company shall not be responsible for delays,
interruption or failure to render services due to causes beyond its control,
including but not limited to material shortages, work stoppages, fires, civil
disobedience or unrest, severe weather, fire or any other cause beyond the
control of Company. This Agreement expressly excludes, without limitation,
provision of fire watches; reloading of, upgrading, and maintaining computer
software; making repairs or replacements necessitated by reason of
negligence or misuse of components or equipment or changes to Customer's
premises; vandalism; power failure; current fluctuation; failure due to
non-Company Installation; lightning, electrical storm, or other severe weather;
water; accident; fire; acts of God; testing inspection and repair of duct
deteclors, beam detectors, and UV/IR equipment; provision of fire watches;
clearing of ice blockage; draining of Improperly pitched piping; batteries;
recharging of chemical suppression systems; reloading of, upgrading, and
maintaining computer software; corrosion (including but not limited to
micro-bacterially induced corrosion ("MIC")); cartridges greater that 16 grams;
gas valve installation; or any other cause external to the Covered System(s)
and Company shall not be required to provide Service while interruption of
service due to such causes shall continue. This Agreement does not cover
and specifically excludes system upgrades and the replacement of obsolete
systems, equipment, components or parts. All such services may be provided
by Company at Company's sole discretion at an additional charge. If
Emergency Services are expressly included in the Service Solution, the
Agreement price does not include travel expenses.

24. Delays. Company shall have no responsibility or liability to Customer or
any other person for delays in the installation or repair of the System or the
performance of our Services regardless of the reason, or for any resulting
consequences.

25. Termination. Company may terminate this Agreement immediately at its
sole discretion upon the occurrence of any Event of Default as hereinafter
defined. Company may also terminate this Agreement at its sole discretion

upon notice to Customer if Company's performance of its obligations under this
Agreement becomes impracticable due to obsolescence of equipment at
Customer's premises or unavailability of parts.

26. No Option to Solicit. Customer shall not, directly or indirectly, on its own
behalf or on behalf of any other person, business, corporation or entity, solicit
or employ any Company employee, or induce any Company employee to leave
his or her employment with Company, for a period of two years after the
termination of this Agreement.

27. Default. An Event of Default shall include 1) any full or partial termination
of this Agreement by Customer before the expiration of the then-current Term,
2) failure of the Customer to pay any amount within ten (10) days after the
amount is due and payable, 3) abuse of the System or the Equipment, 4)
failure by Customer to observe, keep or perform any term of this Agreement; 5)
dissolution, termination, discontinuance, Insolvency or business failure of
Customer. Upon the occurrence of an Event of Default, Company may pursue
one or more of the following remedies, 1) discontinue furnishing Services, 2)
by written notice to Customer declare the balance of unpaid amounts due and
to become due under the this Agreement to be immediately due and payable,
provided that all past due amounts shall bear interest at the rate of 1 %% per
month (18% per year) or the highest amount permitted by law, 3) receive
immediate possession of any equipment for which Customer has not paid. 4)
proceed at law or equity to enforce performance by Customer or recover
damages for breach of this Agreement, and 5) recover all costs and expenses,
including without limitation reasonable attorneys' fees, in connection with
enforcing or attempting to enforce this Agreement. :

28. One-Year Limitation on Actions; Choice of Law, it is agreed that no suit,
or cause of action or other proceeding shall be brought against either party
more than one (1) year after the accrual of the cause of action or one (1) year
after the claim arises, whichever is shorter, whether known or unknown when
the claim arises or whether based on tort, Agreement, or any other legal
theory. The laws of Massachusetts shall govern the validity, enforceability, and
interpretation of this Agreement.

29. Assignment. Customer may not assign this Agreement without Company's
prior written consent. Company may assign this Agreement without obtaining
Customer's consent.

30. Entire Agreement. The parties intend this Agreement, together with any
attachments or Riders (collectively the "Agreement) to be the final, complete
and exclusive expression of their Agreement and the terms and conditions
thereof. This Agreement supersedes all prior representations, understandings
or agreements between the parties, written or oral, and shall constifute the sole
terms and conditions relating to the Services. No waiver, change, or
modification of any terms or conditions of this Agreement shall be binding on
Company unless made in writing and signed by an Authorized Representative
of Company.

31. Headings. The headings in this Agreement are for convenience only.

32, Severability. If any provision of this Agreement is held by any court or
other competent authority to be void or unenforceable in whole or in pan, this
Agreement will continue to be valid as to the other provisions and the
remainder of the affected provision.

33. Electronic Media. Customer agrees that Company may scan, image or
otherwise convert this Agreement into an electronic format of any nature.
Customer agrees that a copy of this Agreement produced from such electronic
format is legally equivalent to the original for any and all purposes, including
litigation. Customer agrees that Company's receipt by fax of the Agreement
signed by Customer legally binds Customer and such fax copy is fegally
equivalent to the original for any and all purposes, including litigation.

34, Legal Fees. Company shall be entitled to recover from the Customer all
reasonable legal fees Incurred in connection with Company enforcing the
terms and conditions of this Agreement.

35. License Information (Security System Customers): AL Alabama
Electronic Security Board of Licensure 7956 Vaughn Road, PMB 392,
Montgomery, Alabama 36116 (334) 264-9388: AR Regulated by: Arkansas
Board of Private Investigators and Private Security Agencies, #1 State Police
Plaza Drive, Little Rock 72209 (501)618-8600: CA Alarm company operators
are licensed and regulated by the Bureau of Security and Investigative
Services, Department of Consumer Affairs, Sacramento, CA, 95814. Upon
completion of the installation of the alarm system, the alarm company shall
thoroughly instruct the purchaser in the proper use of the alarm system. Failure
by the licensee, without legal excuse, to substantially commence work within
20 days from the approximate date specified in the agreement when the work
will begin is a violation of the Alarm Company Act: NY Licensed by the N.Y.S.
Department of the State: TX Texas Commission on Private Security, 5805 N.
Lamar Blvd., Austin, TX 78752-4422, 512-424-7710. License numbers
available at www.simplexgrinnell.com or contact your local SimplexGrinnell
office.
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SimplexGrinnelf

Billing Customer:

Customer: v Peralta Colleges
Peralta Colleges 333 E 8th St. District Office

Date: 06-AUG-15 OAKLAND, CA 94606-0000
Proposal #:436798 . :
Term:01-SEP-15 to 31-AUG-20

Service Location: ' SimplexGrinnell
College Of Alameda Air School Sales Representative:
970 Harbor Bay Pkwy KATIE K MARTIN
OAKLAND, CA 94614 6952 Preston Ave Ste A

LIVERMORE, CA 94551
KMartin@simplexgrinnell.com

INVESTMENT SUMMARY
(Excludes applicable Sales Tax = Service Solution Valid for 45 Days)

SERVICE/PRODUCT DESCRIPTION QUANTITY FREQUENCY INVESTMENT

Recurring Annual Investment

ALARM & DETECTION- MONITORING
SIMPLEX 4100U SYSTEM
Fire Alarm Monitoring Basic Service (Up 1
to 100 Devices) .
Monitoring for Each Additional Building 1
or Partition

Total Recurring Annual Investment:
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SUMMARY OF SERVICES

Fire Alarm Monitoring Basic Service (Up to 100 Devices)

Alarm signal initiated by a fire alarm control panel. Central Station will endeavor to notify the
fire department and Customer when an alarm or trouble signal is received. This service includes 1- 800 toll-free
signal transmission, 24-hour auto dialer test, and notification of Customer-provided Emergency Calt List.
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Solution

This Servic e "Agreement") sets forth the Terms and Conditions for the provision of equipment and
~ services to be provided by SimplexGrinnell LP ("Company") to Peralta Colleges and is effective 01-SEP-15 to
31-AUG-20 (the "Initial Term").

PAYMENT TERM: Annual In Advance

PAYMENT AMOUNT: @ @ SBIGUNEE ) - Proposali : 436798

CUSTOMER ACCEPTANCE: In accepting this Agreement, Customer agrees to the Terms and Conditions on the
following pages and any attachments or riders attached hereto that contain additional terms and conditions. It is
understood that these terms and conditions shall prevail over any variation in terms and conditions on any purchase
order or other document that the Customer may issue. Any changes in the system requested by the Customer after
the execution of Agreement shall be paid for by the Customer and such changes shall be authorized in writing.

ATTENTION IS DIRECTED TO THE LIMITATION OF LIABILITY, WARRANTY, INDEMNITY AND OTHER
CONDITIONS CONTAINED IN THIS AGREEMENT. '

Peralta Colleges SimplexGrinnell
5’ C~

Signature: %QV/ §
Print Name: &‘Q‘ S@“‘& g.’lMone #:
Title: \/1\ ce C}\'@Yl (_DMO’V Fax #:
Phonet#: (:{)h‘, B) M’%M’/Z 63‘6 License #:

(If Applicable)

LAOMAD  KATIE K MARTIN

. Authorized
Fax #: ‘ "~ Signature:
Email: Print Name:
PO#: Title:

Date: % “ \é Date:
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TERMS AND CONDITIONS

1. Term. The Initial Term of this Agreement shall commence on the date of this
Agreement and continue for the period indicated in this Agreement. At the
conclusion of the Initial Term, this Agreement shall automatically extend for
successive terms equal to the Initial Term, each and together a "Term" of this
Agreement, unless either party gives written notice to the other party at least
thirty (30) days prior to the end of the then-current term.

-2, Payment. Payments shall be invoiced and due in accordance with the terms
and conditions set forth in this Agreement. Work performed on a time and
material basis shall be at the then-prevailing Company rate for material, labor,
and related items, in effect at the time supplied under this Agreement.

3. Pricing. The pricing set forth in this Agreement Is based on the number of
devices and services to be performed as set forth in this Agreement. If the
actual number of devices installed or services to be performed Is greater than
that set forth in this Agreement, the price will be increased accordingly.
Company may increase prices upon notice to the Customer or annually to
reflect increases in material and labor costs. Customer agrees to pay all taxes,
permits, and other charges, including but not limited to state and local sales
and excise taxes, installation or alarm permits, false alarm assessments, or
any charges imposed by any government body, however designated, levied or
based on the service charges pursuant to this Agreement. The Customer's
failure to make payment when due is a material breach of this Agreement.

4. Code Compliance, Company does not undertake an obligation to inspect
for compliance with laws or regulations unless specifically stated in this
Agreement. Customer acknowledges that the Authority Having Jurisdiction
(e.g. Fire Marshal) may establish additional requirements for compliance with
local codes. Any additional services or equipment required will be provided at
an additional cost to Customer.

5. Limitation of Liabllity; Limitations of Remedy. Customer understands
that Company offers several levels of protection services and that the level
described has been chosen by Customer after considering and balancing
various levels of protection afforded and their related costs. It is understood
and agreed by the Customer that Company is not an insurer and that
insurance coverage, if any, shall be obtained by the Customer and that
amounts payable to Company hereunder are based upon the value of the
services and the scope of liability set forth in this Agreement and are
unrelated to the value of the Customer's property and the property of
others located on the premises. Customer agrees to look éxclisively to
the Customet's insurer to recover for injuries or damage in the event of
any loss or injury and that Customer releases and waives all right of
recovery against Company arising by way of subrogation. Company
makes no guaranty or Warranty, including any jmplied warranty of
merchantability or fithess for a particular purpose that equipment or
services supplied by Company will detect or avert occurrénces or the
consequences therefrom that the equipment or service was designed to
detect or avert. It is impractical and extremely difficult to fix the actual
damages, if any, which may proximately result from failure on the part of
Company to perform any of its obligations under this Agreement.
Accordingly, Customer agrees that, Company shall be exempt from
liability for any loss, damage or injury arising directly or indirectly from
occurrences, or the consequences therefrom, which the equipment or
service was designed to detect or avert. Should Company be found
liable for any loss, damage or injury arising from a failure of the
equipment or service in any respect, Company’'s liability for Services
performed on site at Customer's premises shall be limited to an amount
equal to the Agreement price (as increased by the price for any additional
work) or, where the time and material payment term Is selected,
Customer's time and material payments to Company, Where this
Agreement covers muitiple sites, liability shall be limited to the amount
of the payments allocable to the site where the incident occurred.
Company's liability with respect to Monitoring Services is set forth in
Section 17 of this Agreement. Such sum shall be complete and
exclusive. If Customer desires Company to assume greater liability, the
parties shall amend this Agreement by attaching a rider setting forth the
amount of additional liability and the additional amount payable by the
Customer for the assumption by Company of such greater liability,
provided however that such rider shall in no way be interpreted to hold
Company as an insurer. IN NO EVENT SHALL COMPANY BE LIABLE FOR
ANY DAMAGE, LOSS, INJURY, OR ANY OTHER CLAIM ARISING FROM
ANY SERVICING, ALTERATIONS, MODIFICATIONS, CHANGES, OR
MOVEMENTS OF THE COVERED SYSTEM(S), AS HEREINAFTER
DEFINED, OR ANY OF ITS COMPONENT PARTS BY THE CUSTOMER OR
ANY THIRD PARTY. COMPANY SHALL NOT BE LIABLE FOR INDIRECT,
INCIDENTAL OR CONSEQUENTIAL DAMAGES OF ANY KIND,
INCLUDING BUT NOT LIMITED TO DAMAGES ARISING FROM THE USE,
LOSS OF THE USE, PERFORMANCE, OR FAILURE OF THE COVERED
SYSTEM(S) TO PERFORM. The limitations of liability set forth in this
Agreement shall inure to the benefit of all parents, subsidiaries and
affiliates of Company, whether direct or indirect, Company's employees,
agents, officers and directors.

6. Reciprocal Waiver of Claims (SAFETY Act). Certain of Company's
systems and services have received Certification andfor Designation as
Qualified  Anti-Terrorism  Technologies ("QATT") under the Support
Anti-terrorism by Fostering Effective Technologies Act of 2002, 6 U.S.C. §§

441-444 (the "SAFETY Act"). As required under 6 C.F.R. 25.5 (e), lo the
maximum extent permitted by taw, Company and Customer hereby agree to
waive their right to make any claims against the other for any losses, including
business interruption losses, sustained by either party or their respective
employees, resulting from an activily resulting from an "Act of Terrorism" as
defined in 6 C.F.R. 25.2, when QATT have been deployed in defense against,
response to, or recovery from such Act of Terrorism.

7. Indemnity. Customer agrees fo indemnify, hold harmless and defend
Company against any and all losses, damages, costs, including expert
fees and costs, and expenses including reasonable defense costs,
arising from any and all third party claims for personal injury, death,
property damage or economic loss, arising in any way from any act or
omission of Customer or Company relating in any way to this Agreement,
including but not limited to the Services under this Agreement, whether
such claims are based upon contract, warranty, tort (including but not
limited to active or passive negligence), strict Hability or otherwise.
Company reserves the right to select counsel to represent it in any such
action. Customer's responsibility with respect to indemnification and
defense of Company with respect to Monitoring Services is set forth in
Section 17 of this Agreement.

8. General Provisions. Customer has selected the service level desired after
considering and balancing various levels of protection afforded, and their
related costs. Customer acknowledges and agrees that by this Agreement,
Company, unless specifically stated, does not undertake any obligation to
maintain or render Customer's system or equipment as Year 2000 compliant,
which shall mean, capable of correctly handling the processing of calendar
dates before or after December 31, 1999. All work to be performed by
Company will be performed during normal working hours of normal working
days (8:00 a.m. - 5:00 p.m.), Monday through Friday, excluding Company
holidays), as defined by Company, unless additional times are specifically
described in this Agreement. All work performed unscheduled unless
otherwise specified in this Agreement. Appointments scheduled for four-hour
window. Additional charges may apply for special scheduling requests, e.g.
working around equipment shutdowns, after hours work.

Company will perform the services described in the Service Solution ("Services
") for one or more system(s) or equipment as described in the Service Solution
or the listed attachments ("Covered System(s)'). UNLESS OTHERWISE
SPECIFIED IN THIS AGREEMENT, ANY INSPECTION (AND, IF SPECIFIED,
TESTING) PROVIDED UNDER THIS AGREEMENT DOES NOT INCLUDE
ANY MAINTENANCE, REPAIRS, ALTERATIONS, REPLACEMENT OF
PARTS, OR ANY FIELD ADJUSTMENTS WHATSOEVER, NOR DOES IT
INCLUDE THE CORRECTION OF ANY DEFICIENCIES IDENTIFIED BY
COMPANY TO CUSTOMER. COMPANY SHALL NOT BE RESPONSIBLE
FOR EQUIPMENT FAILURE OCCURRING WHILE COMPANY IS IN THE
PROCESS OF FOLLOWING ITS INSPECTION TECHNIQUES, WHERE THE
FAILURE ALSO RESULTS FROM THE AGE OR OBSOLESCENCE OF THE
ITEM OR DUE TO NORMAL WEAR AND TEAR, THIS AGREEMENT DOES
NOT COVER SYSTEMS, EQUIPMENT, COMPONENTS OR PARTS THAT
ARE BELOW GRADE, BEHIND WALLS OR OTHER OBSTRUCTIONS OR
EXTERIOR TO THE BUILDING, ELECTRICAL WIRING, AND PIPING.

9. Customer Responsibilities. Customer shall regularly test the System(s) in
accordance with applicable law and manufacturers' and Company's
recommendations. Customer shall promptly notify Company of any malfunction
in the Covered System(s) which comes to Customer's attention. This
Agreement assumes any existing system(s) are in operational and
maintainable condition as of the Agreement date. If, upon inspection, Company
determines that repairs are recommended, repair charges will be submitted for
approval by Customer's on-site representative prior to work. Should such
repair work be declined, Company shall be relieved from any and all liability
afising therefrom,

Customer further agrees to:

e Provide Company clear access to Covered System(s) to be serviced
including, if applicable, lift trucks or other equipment needed to reach
inaccessible equipment;

Supply suitable electrical service, heat, heat tracing adequate water supply,
and required system schematics and/or drawings;

o Notify all required persons, including but not limited to authorities having
jurisdiction, employees, and rnomtonng services, of scheduled testing
and/or repair of systems;

o Provide a safe work environment;

¢ In the event of an emergency or Covered System(s) failure, take reasonable
precautions to protect against personal injury, death, andfor property
damage and continue such measures until the Covered System(s) are
operational; and

o Comply with all laws, codes, and regulations pertaining to the equipment
and/or services provided under this agreement.

Customer represents and warrants that it has the right to authorize the

Services to be performed as set forth in this Agreement.

10. Repair Services. Where Cuslomer expressly includes repair, replacement,

and emergency response services in the Service Solution section of this

Agreement, such services apply only to the components or equipment of the
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Covered System(s). Customer agrees to promptly request repair services in
the event the System becomes inoperable or otherwise requires repair. The
Agreement price does not include repairs to the Covered System(s)
recommended by Company as a result of an inspection, for which Company
will submit independent pricing to customer and as to which Company will not
proceed until Customer authorizes such work and approves the pricing. Repair
or replacement of non-maintainable parts of the Covered System(s) including,
but not limited to, unit cabinets, insulating material, electrical wiring, structural
supports, and all other non-moving parts, is not included under this Agreement.
11. System Equipment. The purchase of equipment or peripheral devices,
(including but not limited to smoke detectors, passive infrared detectors, card
readers, sprinkler system components, extinguishers and hoses) from
Company shall be subject to the terms and conditions of this Agreement. If, in
Company's sole judgment, any peripheral device or other system equipment,
which is attached to the Covered System({s), whether provided by Company,
Customer or a third party, interferes with the proper operation of the Covered
System(s), Customer shall remove or replace such device or equipment
promptly upon notice from Company. Failure of Customer to remove or replace
the device shall constitute a material breach of this Agreement. If Customer
adds any third party device or equipment to the Covered System(s), Company
shall not be responsible for any damage to or failure of the Covered System(s)
caused in whole or in part by such device or equipment.

12. Reports. Where inspection andlor test services are selecled, such
inspection andfor test shall be completed on Company's then current Report
form, which shall be given to Customer, and, where applicable, Company may
submit a copy thereof to the local authority having jurisdiction. The Report and
recommendations by Company are only advisory in nature and are intended to
assist Customer in reducing the risk of loss to property by indicating obvious
defects or impairments noted to the system and equipment inspected and/or
tested. They are not intended to imply that no other defects or hazards exist or
that all aspects of the Covered System(s), equipment, and components are
under control at the time of inspection. Final responsibility for the condition and

operation of the Covered System(s) and equipment and components lies with

Customer.

13. Availability and Cost of Steel, Plastics & Other Commodities.
Company shall not be responsible for failure to provide services, deliver
products, or otherwise perform work required by this Agreement due to tack of
available steel products or products made from plastics or other commodities.
(i) In the event Company is unable, after reasonable commercial efforts, fo
acquire and provide steel products, or products made from plastics- or other
commodities, if required to perform work required by this Agreement,
Customer hereby agrees that Company may terminate the Agreement, or the
relevant portion of the Agreement, at' no additional cost and without penalty.
Customer agrees to pay Company in full for all work performed up to the time
of any such termination. (if) If Company Is able to obtain the steel products or
products made from plastics or other commeodilies, but the price of any of the
products has risen by more than 10% from the date of the bid, proposal or date
Company execuled this Agreement, whichever occurred first, then Company
may pass through that increase through a reasonable price increase to reflect
increased cost of materials.

14. Confined Space. If access to confined space by Company is required for
the performance of Services, Services shall be scheduled and performed in
accordance with Company's then-current hourly rate.

15, Hazardous Materials. Customer represents that, except to the extent that
Company has been given written notice of the following hazards prior to the
execution of this Agreement, to the best of Customer’s knowledge there is no:

3 “Permit confined space,” as defined by OSHA,
° Risk of infectious disease,
° Need for air monitoring, respiratory protection, or other medical risk,

e Asbestos, asbestos-containing material, formaldehyde or other
potentially toxic or otherwise hazardous material contained in or on the
surface of the floors, walls, ceilings, insulation or other structural
components of the area of any building where work is required to be
performed under this Agreement.

All of the above are hereinafter referred to as "Hazardous Conditions”.
Company shall have the right to rely on the representations listed above. If
hazardous conditions are encountered by Company during the course of
Company's work, the discovery of such materials shall constitute an event
beyond Company's control and Company shall have no obligation to further
perform in the area where the hazardous conditions exist until the area has
been made safe by Customer as certified in writing by an independent testing
agency, and Customer shall pay disruption expenses and re-mobilization
expenses as determined by Company.This Agreement does not provide for the
cost of capture, containment or disposal of any hazardous waste materials, or
hazardous materials, encountered in any of the Covered System(s) and/or
during performance of the Services. Said materials shall at all times remain the
responsibility and property of Customer. Company shall not be responsible for
the testing, removal or disposal of such hazardous materials

16. Remote Service. |f Customer selects Remote Service, Customer

understands and agrees that, while Remote Service provides for

communication regarding Customer's fire alarm system to Company via the
internet, Remote Service does not constitute monitoring of the system and

Customer understands that Remote Service does not provide for Company to

contact the fire department or other authorities in the event of a fire alarm. The
Customer understands that if it wishes to receive monitoring of ils fire alarm
system and notification of the fire department or other authorities in the event
of a fire alarm, it must select monitoring services as a separate service under
this Agreement. CUSTOMER FURTHER UNDERSTANDS AND AGREES
THAT THE TERMS OF SECTION 17.F OF THIS AGREEMENT APPLY TO
REMOTE SERVICE.

17. Monitoring Services. If Customer has selected Monitoring services, the
following shall apply to such services:

A. Alarm Monitoring Service. Cuslomer agrees and acknowledges that
Company's sole and only obligation under this Agreement shall be to provide
alarm monitoring, notification, and/or Runner services as set forth in this
Agreement and to endeavor to notify the party(ies) identified by Customer on
the Contact/Call List {("Contacts") and/or Local Emergency Dispatch Numbers
for responding authorities. Upon receipt of an alarm signal, Company may, at
our sole discretion, attempt to notify the Contacts to verify the signal is not
false. If we fail to notify the Contacts or question the response we receive, we
will attempt to notify the responding authority. In the event Company receives a
supervisory signal or frouble signal, Company shall endeavor to promptly notify
one of the Contacts. Company shall not be responsible for a Contact's or
responding authority's refusal to acknowledge/respond to Company's
notifications of receipt of an alarm signal, nor shall Company be required lo
make additional notifications because of such refusal. The Contacts are
authorized to act on Customers behalf and, if so designated on the
Contact/Call List, are authorized to cancel an alarm prior to the notification of
authorities. Customer understands that local laws, ordinances or policies may
restrict Company's ability to provide the alarm monitoring and notification
services described in this Agreement and/or necessitate modified or additional
services and related charges to Customer. Customer understands that
Company may employ a number of industry-recognized measures to help
reduce occurrences of false alarm signal activations. These measures may
include, but are not limited to, implementation of industry-recognized default
settings; Implementation of "partial clear time bypass" procedures at our alarm
monitoring center and other similar measures at our sole discretion from time
to time. THESE MEASURES CAN RESULT IN NO ALARM SIGNAL BEING
SENT FROM AN ALARM ZONE IN CUSTOMER'S PREMISES AFTER THE
INITIAL ALARM ACTIVATION UNTIL THE ALARM SYSTEM IS MANUALLY
RESET. Upon receiving notification from Company that a fire or gas detection
(e.g. carbon monoxide) signal has been received, the responding authority
may forcibly enter the premises. Cellular radio unit test supervision, if provided
under this Agreement, provides only the status of the cellular radio unit's
current signaling ability at the time of the test communication based on certain
programmed Intervals and does not serve to detect the potential loss of radio
service at the time of an actual emergency event. Company shall not be
responsible to provide monitoring services under this Agreement unless and
untit the communication link between Customer's premises and Company's
Monitoring Center has been tested. SUCH SERVICES ARE PROVIDED
WITHOUT WARRANTY, EXPRESS OR IMPLIED, INCLUDING BUT NOT
LIMITED TO ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE.

B Limitation of Liability; Limitations of Remedy. Customer understands
that Company offers several levels of Monitoring Services and that the level
described has been chosen by Customer after considering and balancing
various levels of protection afforded and their related costs, It is understood
and agreed by the Customer that Company is not an insurer and that
insurance coverage, if any, shall be obtained by the Customer and that
amounts payable to Company hereunder are based upon the value of the
Monitoring Services and the scope of liability set forth in this Agreement
and are unrelated to the value of the Customer's property and the
property of others located on the premises. Customer agrees to fook
exclusively to the Customer's Insurer to recover for injuries or damage in
the event of any loss or injury and that Customer releases and waives all
right of recovery against Company arising by way of subrogation.
Company makes no guaranty or Warranty, including any implied
warranty of merchantability or fitness for a particular purpose that
equipment or services supplied by Company will detect or avert
occurrences or the consequences there from that the equipment or
service was designed to detect or avert. It is impractical and extremely
difficult to fix the actual damages, if any, which may proximately result
from failure on the part of Company to perform any of its monitoring
obligations under this Agreement. Accordingly, Customer agrees that,
Company shall be exempt from Hability for any loss, damage or injury
arising directly or indirectly from occurrences, or’'the consequences
there from, which the equipment or service was designed to detect or
avert. Should Company be found liable for any loss, damage or injury
arising from a failure of the equipment or service in any respect,
Company's liability with respect to Monitoring Services shall be the
lesser of the annual fee for Monitoring’ Services allocable to the site
where the incident occurred or fwo thousand five hundred ($2,500)
dollars. Such sum shall be complete and exclusive, If Customer desires
Company to assume greater liability, the parties shall amend this
Agreement by attaching a rider setting forth the amount of additional
liability and the additional amount payable by the Customer for the
assumption by Company of such greater Hability, provided however that
such rider shall in no way be interpreted to hold Company as an insurer.
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IN NO EVENT SHALL COMPANY BE LIABLE FOR ANY DANMAGE, LOSS,
INJURY, OR ANY OTHER CLAIM ARISING FROM ANY SERVICING,
ALTERATIONS, MODIFICATIONS, CHANGES, OR MOVEMENTS OF THE
COVERED SYSTEM(S), AS HEREINAFTER DEFINED, OR ANY OF ITS
COMPONENT PARTS BY THE CUSTOMER OR ANY THIRD PARTY.
COMPANY SHALL NOT BE LIABLE FOR INDIRECT, INCIDENTAL OR
CONSEQUENTIAL. DAMAGES OF ANY KIND, INCLUDING BUT NOT
LIMITED TO DAMAGES ARISING FROM THE USE, LOSS OF THE USE,
PERFORMANCE, OR FAILURE OF THE COVERED SYSTEM(S) TO
PERFORM. The limitations of liability set forth in this Agreement shali
inure to the benefit of all parents, subsidiaries and affiliates of Company,
whether direct or indirect, Company's employees, agents, officers and
directors.

C. Indemnity, Insurance. Customer agrees to indemnify, hold harmless and
defend Company against any and all losses, damages, costs, including expert
fees and costs, and expenses including reasonable defense costs, arising from
any and all third party claims for personal injury, death, property damage or
economic loss, arising in any way from any act or omission of Customer or
Company relating in any way to the Monitoring Services provided under this
Agreement, whether such claims are based upon contract, warranty, tort
(including but not limited to active or passive negligence), strict liability or
otherwise. Company reserves the right to select counsel to represent it in any
such action. Customer shall name Company, its officers, employees, agents,
subcontractors, suppliers, and representatives as additional insureds on
Customer's general liability and auto liability policies.

D. No modification. Modification to Sections 17 B or C may only be made by
a written amendment to this Agreement signed by both parities specifically
referencing Section 17 B and/or C, and no such amendment shall be effective
unless approved by the manager of Company's Central Monitoring Center.

E. Customer's Duties. In addition to Customer's duty to indemnify, defend,
and hold Company harmless pursuant to this Section 17; :

i. Customer agrees to fumish the names and telephone numbers of all
persons authorized to enter or remain on Customer's premises andfor that
should be notified in the event of an alarm (the Contact/Call List) and Local
Emergency Dispatch Numbers and provide all changes, revision and
modifications to the above to Company in writing in a timely manner. Customer
must ensure that all such persons are authorized and able to respond to such
notification.

ii. Customer shall carefully and properly test and set the system immediately
prior to the securing of the premises and carefully test the system in a manner
prescribed by Company during the term of this Agreement. Customer agrees
that it is responsible for any losses or damages due to malfunction,
miscommunication or failure of Customer's system to accurately handle,
process or communicate date data. If any defect in operation of the System
develops, or In the event of a power failure, interruption of telephone service,
or other interruption at Customer's premises of signal or data transmission
through any media, Customer shall notify GCompany immediately. If
spacefinterior protection (Le. ultrasonic, microwave, infrared, etc.) is part of the
Systemn, Customer shall walk test the system in the manner recommended by
Company.

iii. When any device or protection is used, including, but not limited to, space
protection, which may be affected by turbulence of alr, occupied airspace
change or other disturbance, forced air heaters, air conditioners, horns, bells,
animals and any other sources of air turbulence or movement which may
interfere with the effectiveness of the System during closed periods while the
alarm system is on, Customer shall notify Company

iv. Customer shall promptly reset the System after any activation. :

v. Customer shall notify Company regarding any remodeling or other changes -

to the protected premises that may affect operation of the system.

vi. Customer shall cooperate with Company in the installation, operation and/or
maintenance of the system and agrees to follow all instructions and
procedures which may be prescribed for the operation of the system, the
rendering of services and the provision of security for the premises.

vii. Customer shall pay all charges made by any telephone or communications
provider company or other utility for installation, leasing, and service charges
of telephone lines connecting Customer's premises to Company. Customer
-acknowledges that alarm signals from Customer’s premises to Company are
transmitted over Customer's telephone or other transmission service and that
in the event the telephone or other transmission service is out of order,
disconnected, placed on "vacation”, or otherwise interrupted, signals from
Customer’s alarm system will not be received by Company, during any such
interruption in telephone or other transmission service and the interruption will
not be known to Company. Customer agrees that in the event the equipment
or system continuously transmits signals reasonably determined by Company
to be false and/or excessive in number, Customer shall be subject to the
‘additional costs and fees Incurred by Company in the receiving andfor
responding to the excessive signals and/or Company may at its sole discretion
terminate this Agreement with respect to Monltoring services upon notice to
Customer.

F. Communication Facilities.

i. Authorization. Customer authorizes Company, on Custorner's behalf, lo
request services, orders or equipment from a telephone company, wireless
carrier or other company providing communication facilities, signal
transmission services or facilites under this Agreement (referred to as "
Communication Company"). Should any third party service, equipment or
facility be required to perform the Monitoring services set forth in this

Agreement, and should the same be lerminated or become otherwise
unavailable or impracticable to provide, Company may terminate Monitoring
services upon notice to Customer.

il. Digital Communicator. Customer understands that a digital communicator
(DACT), if installed under this Agreement, uses traditional telephone lines for
sending signals which eliminate the need for a dedicated telephone line and
the costs associated with such dedicated lines.

iii. Derived Local Channel. The Communication Company's services provided
lo Customer in connection with the Services may include Derived Local
Channel service, Such service may be provided under the Communication
Company's service marks or service names. These services include providing
lines, signal paths, scanning and fransmission. Customer agrees that the
Communication Company's liability is limited fo the same extent Company's
liability is imited pursuant to this Section 17,

iv. CUSTOMER UNDERSTANDS THAT COMPANY WILL NOT RECEIVE
ALARM SIGNALS WHEN THE TELEPHONE LINE OR OTHER
TRANSMISSION MODE IS NOT OPERATING OR HAS BEEN CUT,
INTERFERED WITH OR 1S OTHERWISE DAMAGED OR IF THE ALARM
SYSTEM IS UNABLE TO ACQUIRE, TRANSMIT OR MAINTAIN AN ALARM
SIGNAL OVER CUSTOMER'S TELEPHONE SERVICE FOR ANY REASON
INCLUDING NETWORK OUTAGE OR OTHER NETWORK PROBLEMS
SUCH AS CONGESTION OR DOWNTIME, ROUTING PROBLEMS, OR
INSTABILITY OF SIGNAL QUALITY. CUSTOMER UNDERSTANDS THAT
OTHER POTENTIAL CAUSES OF SUCH A FAILURE OVER CERTAIN
TELEPHONE SERVICES (INCLUDING BUT NOT LIMITED TO SOME
TYPES OF DSL, ADSL, VOIP, DIGITAL PHONE, INTERNET PROTOCOL
BASED PHONE OR OTHER INTERNET INTERFACE-TYPE SERVICE OR
RADIO SERVICE, INCLUDING CELLULAR OR PRIVATE RADIO, ETC. ("
NON-TRADITIONAL TELEPHONE SERVICE")) INCLUDE BUT ARE NOT
LIMITED TO: (1) LOSS OF NORMAL ELECTRIC POWER TO CUSTOMER'S
PREMISES (THE BATTERY BACK-UP FOR THE ALARM PANEL DOES
NOT POWER TELEPHONE SERVICE); AND (2) ELECTRONICS FAILURES
SUCH AS A MODEM MALFUNCTION, CUSTOMER UNDERSTANDS THAT
COMPANY WILL ONLY REVIEW THE INITIAL COMPATIBILITY OF
CUSTOMER'S ALARM SYSTEM WITH NON-TRADITIONAL TELEPHONE
SERVICE AT THE TIME OF INIiTIAL CONNECTION TO COMPANY'S
MONITORING CENTER AND THAT CHANGES IN CUSTOMER'S
TELEPHONE SERVICE'S DATA FORMAT AFTER THE INITIAL REVIEW OF
COMPATIBILITY COULD MAKE CUSTOMER'S TELEPHONE SERVICE
UNABLE TO TRANSMIT ALARM SIGNALS TO COMPANY'S MONITORING
CENTERS. IF COMPANY DETERMINES IN ITS SOLE DISCRETION THAT
IT IS COMPATIBLE, COMPANY WILL PERMIT CUSTOMER TO USE NON-
TRADITIONAL TELEPHONE SERVICE AS THE SOLE METHOD OF
TRANSMITTING  ALARM  SIGNALS, ALTHOUGH CUSTOMER
UNDERSTANDS THAT COMPANY RECOMMENDS THE USE OF AN
ADDITIONAL BACK-UP METHOD OF COMMUNICATION TO CONNECT
CUSTOMER'S ALARM SYSTEM TO THE MONITORING CENTER
REGARDLESS OF THE TYPE OF TELEPHONE SERVICE USED..
CUSTOMER ALSO UNDERSTANDS THAT IF COMPANY DETERMINES IN
ITS SOLE DISCRETION THAT CUSTOMER'S NON-TRADITIONAL
TELEPHONE SERVICE IS OR LATER BECOMES NON-COMPATIBLE, OR
IF CUSTOMER CHANGES TO ANOTHER NON-TRADITIONAL
TELEPHONE SERVICE THAT IS NOT COMPATIBLE, THEN COMPANY
REQUIRES THAT CUSTOMER USE AN ALTERNATE METHOD OF
COMMUNICATION ACCEPTABLE TO COMPANY AS THE PRIMARY
METHOD TO CONNECT CUSTOMER'S ALARM SYSTEM TO THE
MONITORING  CENTER. CUSTOMER _ UNDERSTANDS  THAT
TRANSMISSION OF FIRE ALARM SIGNALS BY MEANS OTHER THAN A
TRADITIONAL TELEPHONE LINE MAY NOT BE IN COMPLIANCE WITH
FIRE ALARM STANDARDS OR SOME LOCAL FIRE CODES, AND THAT IT
IS_CUSTOMER'S OBLIGATION TO COMPLY WITH SUCH STANDARDS
AND CODES. CUSTOMER ALSO UNDERSTANDS THAT IF THE ALARM
SYSTEM HAS A LINE CUT FEATURE, IT MAY NOT BE ABLE TO DETECT
IF A NON-TRADITIONAL TELEPHONE SERVICE LINE IS CUT OR
INTERRUPTED, AND THAT COMPANY MAY NOT BE ABLE TO PROVIDE
CERTAIN  AUXILIARY MONITORING SERVICES THROUGH A
NON-TRADITIONAL TELEPHONE LINE OR SERVICE. CUSTOMER
FURTHER UNDERSTANDS THAT THE ALARM PANEL MAY BE UNABLE
TO SEIZE THE PHONE LINE TO TRANSMIT AN ALARM SIGNAL IF
ANOTHER CONNECTION 1S OFF THE HOOK DUE TO IMPROPER
CONNECTION OR OTHERWISE.

G. Verification; Runner Service. Some jurisdictions may require alarm
verification by telephone or on-site verification (Runner Service) before
dispatching emergency services. In the event that a requirement of alarm
verification becomes effective after the date of this Agreement, such services
may be available at an additional charge. Company shall not be held liable for
any delay or fallure of dispatch of emergency services arising from such
verification. Where Runner Service is indicated, such services may be
provided by a third party. COMPANY WILL NOT ARREST OR DETAIN ANY
PERSON.

H. Personal Emergency Response Service. i Customer has selected
Personal Emergency Response Services, Customer agrees that the very
nature of Personal Emergency Response Services, irrespective of any delays,
involves uncertainty, risk and possible serious injury, disability or death, for
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which Company should not under any circumstances be held responsible or
liable; that the equipment furnished for Personal Emergency Response
Services Is not foolproof and may experience signal transmission failures or
delays for any number of reasons, whether or not our fault or under Company's
control; that the actual time required for medical emergency providers to arrive
at the premises and/or to transport any person requiring medical attention is
unpredictable and that many contributing factors, including but not fimited to
such things as telephone network operation, distance, weather, road and traffic
conditions, alarm equipment function and human factors, both with responding
authorities and with Company, may affect response

18. Limited Warranty. COMPANY WARRANTS THAT ITS WORKMANSHIP
AND MATERIAL, EXCLUDING MONITORING SERVICES, FURNISHED
UNDER THIS AGREEMENT WILL BE FREE FROM DEFECTS FOR A
PERIOD OF NINETY (80) DAYS FROM THE DATE OF FURNISHING.
Where Company provides product or equipment of others, Company will
warrant the product or equipment only to the extent warranted by such
third party. EXCEPT AS EXPRESSLY SET FORTH HEREIN, COMPANY
DISCLAIMS ALL WARRANTIES, EXPRESS OR IMPLIED, INCLUDING BUT
NOT LIMITED TO ANY IMPLIED WARRANTIES OF MERCHANTABILITY
OR FITNESS FOR A PARTICULAR PURPOSE WITH RESPECT TO THE
SERVICES PERFORMED OR THE PRODUCTS, SYSTEMS OR
EQUIPMENT, IF ANY, SUPPORTED HEREUNDER. COMPANY MAKES NO
WARRANTY OR REPRESENTATION, AND UNDERTAKES NO
OBLIGATION TO ENSURE BY THE SERVICES PERFORMED UNDER THIS
AGREEMENT, THAT COMPANY'S PRODUCTS OR THE SYSTEMS OR
EQUIPMENT OF THE CUSTOMER WILL CORRECTLY HANDLE THE
PROCESSING OF CALENDAR DATES BEFORE OR AFTER DECEMBER
31, 1999.

19, Taxes, Fees, Fines, Licenses, and Permits. Customer agrees to pay all
sales tax, use tax, property tax, utility tax and other taxes required in
connection with the equipment and services listed, including telephone
company line charges, if any. Customer shall comply with all laws and
regulations relating to the equipment and its use and shall promptly pay when
due all sales, use, property, excise and other taxes and all permit, license and
registration fees now or hereafter imposed by any government body or agency
upon the equipment or its use. Company may, without notice, obtain any
required permit, license or registration for Customer at Customer's expense
and charge a fee for this service. If Customer fails to maintain any required
licenses or permits, Company shall not be responsible for performing the
services and may terminate the services without notice to Customer:

20. Outside Charges. Customer understands and accepts that Company
specifically denies any responsibility for charges associated with the
notification or dispatching of anyone, including but not fimited to fire
department, police department, paramedics, doctors, or any other emergency
personnel, and if there are any charges incurred as a result of said notification
or dispalch, said charges shall be the responsibility of Customer.

21. Insurance. Customer shall name Company, its officers, employees,
agents, subcontractors, suppliers, and representatives as additional insureds
on Customer's general liability and auto liability policies.

22, Waiver of Subrogation. Customer does hereby for itself and all other
parties claiming under it release and discharge Company from and against all
hazards covered by Customers insurance, it being expressly agreed and
understood . that no insurance company or insurer will have any right of
subrogation against Company.

23. Force Majeure, Exclusions. Company shall not be responsible for delays,
interruption or failure to render services due to causes beyond its control,
including but not limited to material shortages, work stoppages, fires, civil
disobedience or unrest, severe weather, fire or any other cause beyond the
control of Company. This Agreement expressly excludes, without limitation,
provision of fire watches; reloading of, upgrading, and maintaining computer
software; making repairs or replacements necessitated by reason of
negligence or misuse of components or equipment or changes to Customer's
premises; vandalism; power failure; current fluctuation; failure due to
non-Company instalfation; lightning, electrical storm, or other severe weather;
water; accident; fire; acts of God; testing inspection and repair of duct
detectors, beam detectors, and UV/IR equipment; provision of fire walches;
clearing of ice blockage; draining of improperly pitched piping; batteries;
recharging of chemical suppression systems; reloading of, upgrading, and
maintaining computer software; corrosion (including but not limited to
micro-bacterially Induced corrosion ("MIC")); cartridges greater that 16 grams;
gas valve installation; or any other cause external to the Covered System(s)
and Company shall not be required to provide Service while interruption of
service due to such causes shafl continue. This Agreement does not cover
and specifically excludes system upgrades and the replacement of obsolete
systems, equipment, components or parts. All such services may be provided
by Company at Company's sole discretion at an additional charge. If
Emergency Services are expressly included in the Service Solution, the
Agreement price does not include travel expenses.

24. Delays. Company shall have no responsibility or liability to Customer or
any other person for delays in the installation or repair of the System or the
performance of our Services regardless of the reason, or for any resulting
consequences.

25, Termination. Company may terminate this Agreement immedialely at its
sole discretion upon the occurrence of any Event of Default as hereinafter
defined. Company may also terminate this Agreement at its sole discretion

upon notice to Customer if Company's performance of its obligations under this
Agreement becomes impracticable due to obsolescence of equipment at
Customer's premises or unavailability of parts.

26, No Option to Solicit. Customer shall not, directly or indirectly, on its own
behalf or on behalf of any other person, business, corporation or entity, solicit
or employ any Company employee, or induce any Company employee to leave
his or her employment with Company, for a period of two years after the
termination of this Agreement.

27. Default. An Event of Defauit shail include 1) any full 'or partial termination
of this Agreement by Customer before the expiration of the then-current Term,
2) failure of the Customer to pay any amount within ten (10) days after the
amount Is due and payable, 3) abuse of the System or the Equipment, 4)
failure by Customer to observe, keep or perform any term of this Agreement; 5)
dissolution, termination, discontinuance, insolvency or business failure of
Customer. Upon the occurrence of an Event of Default, Company may pursue
one or more of the following remedies, 1) discontinue furnishing Services, 2)
by written notice to Customer declare the balance of unpaid amounts due and
to become due under the this Agreement to be Immediately due and payable,
provided that all past due amounts shall bear interest at the rate of 1 %% per
month (18% per year) or the highest amount permitted by law, 3) receive
immediate possession of any equipment for which Customer has not paid. 4)
proceed at law or equity to enforce performance by Customer or recover
damages for breach of this Agreement, and 5) recover all.costs and expenses,
including without fimitation reasonable attorneys' fees, in connection with
enforcing or attempting to enforce this Agreement.

28. One-Year Limitation on Actions; Choice of Law. It is agreed that no suit,
or cause of action or other proceeding shall be brought against either party
more than one (1) year after the accrual of the cause of action or one (1) year
after the claim arises, whichever is shorler, whether known or unknown when
the claim arises or whether based on tort, Agreement, or any other legal
theory. The laws of Massachusetts shall govern the validity, enforceability, and
interpretation of this Agreement.

29, Assignment. Customer may not assign this Agreement without Company's
prior written consent. Company may assign this Agreement without obtaining
Customer's consent. )

30. Entire Agreement. The parties intend this Agreement, together with any
attachments or Riders (collectively the "Agreement) to be the final, complete
and exclusive expression of their Agreement and the terms and conditions
thereof, This Agreement supersedes all prior representations, understandings
or agreements between the parties, written or oral, and shall constitute the sole
terms and conditions relating to the Services. No waiver, change, or
modification of any terms or conditions of this Agreement shall be binding on
Company unless made in writing and signed by an Authorized Representative
of Company. )

31. Headings. The headings in this Agreement are for convenience only.

32, Severability. If any provision of this Agreement is held by any court or
other competent authority to be void or unenforceable in whole or in part, this
Agreement will continue to be valid as to the other provisions and the
remainder of the affected provision. :
33. Electronic Media. Customer agrees that Company may scan, image or
otherwise convert this Agreement into an electronic format of any nature.
Customer agrees that a copy of this Agreement produced from such electronic
format is legally equivalent to the original for any and all purposes, including
litigation. Customer agrees that Company's receipt by fax of the Agreement
signed by Customer legally binds Customer and such fax copy is legally
equivalent to the original for any and all purposes, including litigation.

34, Legal Fees. Company shall be entitled to recover from the Customer all
reasonable legal fees incurred in connection with Company enforcing the
terms and conditions of this Agreement.

35, License Information (Security System Customers): Al Alabama
Electronic Security Board of Licensure 7856 Vaughn Road, PMB 382,
Montgomery, Alabama 36116 (334) 264-9388: AR Regulated by: Arkansas
Board of Private Investigators and Private Security Agencies, #1 State Police
Plaza Drive, Little Rock 72209 (501)618-8600: CA Alarm company operators
are licensed and regulated by the Bureau of Security and Investigative
Services, Department of Consumer - Affairs, Sacramento, CA, 95814. Upon
completion of the installation of the alarm system, the alarm company shall
thoroughly instruct the purchaser in the proper use of the alarm system. Failure
by the licensee, without legal excuse, to substantially commence work within
20 days from the approximate date specified in the agreement when the work
will begin Is a violation of the Alarm Company Act: NY Licensed by the N.Y.S.
Department of the State: TX Texas Commission on Private Security, 5805 N.
Lamar Blvd., Austin, TX 78752-4422," 512-424-7710. License numbers
available at www.simplexgrinnell.com or contact your local SimplexGrinnell
office.
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Il Service Solution

Billing Cusfomer:

Customer: Peralta Colleges
Peralta Colleges 333 E 8th St. District Office
Date: 06-AUG-15 OAKLAND, CA 94606-0000

Proposal #:436800
Term:01-SEP-15 to 31-AUG-20

Service Location: SimplexGrinnell
College Of Alameda Sales Representative:
555 RALPH APPEZZATO MEMORIAL PKY KATIE K MARTIN
ALAMEDA, CA 94501-0000 6952 Preston Ave Ste A

LIVERMORE, CA 94551
KMartin@simplexgrinnell.com

INVESTMENT SUMMARY
. (Excludes applicable Sales Tax w Service Solution Valid for 45 Days)

SERVICE/PRODUCT DESCRIPTION QUANTITY FREQUENCY INVESTMENT

Recurring Annual Investment

ALARM & DETECTION- MONITORING
SIMPLEX 4100U SYSTEM
Fire Alarm Monitoring Basic Service (Up 1
to 100 Devices) '
Monitoring for Each Additional Building 8
-or Partition

Total Recurring Annual Investment:

8G0001 US.ENG (Rev. 12/2010) Page 1 of 7 © 2010 SimplexGrinnell LP. All rights reserved



SimplexGrinnell |

SUMMARY OF SERVICES

Fire Alarm Monitoring Basic Service (Up to 100 Devices)

Alarm signal initiated by a fire alarm control panel. Central Station will endeavor to notify the
fire department and Customer when an alarm or trouble signal is received. This service includes 1- 800 toll-free
signal transmission, 24-hour auto dialer test, and notification of Customer-provided Emergency Call List.
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Mesls® Service Solution

hi Service Solution (the "Agreement") sets forth the Terms and Conditions for the provision of equipment and
services to be provided by SimplexGrinnell LP ("Company") to Peralta Colleges and is effective 01-SEP-15 to
31-AUG-20 (the "Initial Term").

PAYMENT TERM: Annual In Advance

PAYMENT AMOUNT: O ) - Proposal# : 436800

CUSTOMER ACCEPTANCE: In accepting this Agreement, Customer agrees to the Terms and Conditions on the
following pages and any attachments or riders attached hereto that contain additional terms and conditions. It is
understood that these terms and conditions shall prevail over any variation in terms and conditions on any purchase
order or other document that the Customer may issue. Any changes in the system requested by the Customer after
the execution of Agreement shall be paid for by the Customer and such changes shall be authorized in writing.

ATTENTION IS DIRECTED TO THE LIMITATION OF LIABILITY, WARRANTY, INDEMNITY AND OTHER
CONDITIONS CONTAINED IN THIS AGREEMENT.

Peraita Colleges SimplexGrinnell

Signature: MR Y] ‘.H CPEATIE K MARTIN -

Print Name: .,9 K. gA’E'Q 5, Tj* #:

Title: \/.lL w. ( Mﬁ@&{@” Fax #:
Phone#: CQC)) L"""é/b /ﬁ??b License #:

(If Applicable)

Authorized
Fax #: Signature:
Email: ‘ Print Name:
PO#: Title:

Date: % ] 11 | ,5 Date:

o
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TERMS AND CONDITIONS

1. Term, The Initial Term of this Agreement shall commence on the date of this
Agreement and continue for the period indicated in this Agreement. At the
conclusion of the Initial Term, this Agreement shall automatically extend for
successive terms equal to the Initial Term, each and together a "Term” of this
Agreement, unless either party gives written notice to the other party at least
thirty (30) days prior to the end of the then-current term.

2. Payment. Payments shall be invoiced and due in accordance with the terms
and conditions set forth in this Agreement. Work performed on a time and
material basis shall be at the then-prevailing Company rate for material, labor,
and related itemns, in effect at the time supplied under this Agreement.

3. Pricing. The pricing set forth in this Agreement is based on the number of
devices and services to be performed as set forth in this Agreement. If the
actual number of devices installed or services to be performed is greater than
that set forth in this Agreement, the price will be increased accordingly.
Company may increase prices upon notice to the Customer or annually to
reflect increases in material and labor costs. Customer agrees to pay all taxes,
permits, and other charges, including but not limited to state and local sales
and excise taxes, installation or alarm permits, false alarm assessments, or
any charges imposed by any government body, however designated, levied or
based on the service charges pursuant to this Agreement. The Cuslomer's
failure to make payment when due is a material breach of this Agreement.

4, Code Compliance. Company does not undertake an obligation to inspect
for compliance with laws or regulations unless specifically stated in this
Agreement. Customer acknowledges that the Authority Having Jurisdiction
{e.g. Fire Marshal) may establish additional requirements for compliance with
local codes. Any additional services or equipment required will be provided at
an additional cost to Customer.

5. Limitation of Liability; Limitations of Remedy. Customer underslands
that Company offers several levels of protection services and that the level
described has been chosen by Customer after considering and balancing
various levels of protection afforded and their related costs. It is understood
and agreed by the Customer that Company is not an insurer and that
insurance coverage, if any, shall be obtained by the Customer and that
amounts payable to Company hereunder are based upon the value of the
services and the scope of liability set forth in this Agreement and are
unrelated to the value of the Customer's property and the property of
others located on the premises. Customer agrees to look exclusively to
the Customer's insurer o recover for injuries or damage in the event of
any loss or injury and that Customer reieases and waives all right of
recovery against Company arising by way of subrogation. Company
makes no guaranty or Warranty, including any implied warranty of
merchantability or fitness for a particular purpose that equipment or
services supplied by Company will detect or avert occurrences or the
consequences therefrom that the equipment or service was designed to
detect or avert. It is impractical and extremely difficult to fix the actual

‘damages, if any, which may proximately result from failure on the part of

Company to perform any of its obligations under this Agreement.
Accordingly, Customer agrees that, Company shali be exempt from
liability for any loss, damage or injury arising directly or indirectly from
occurrences, or the consequences therefrom, which the equipment or
service was designed to detect or avert. Should Company be found
liable for any loss, damage or injury arising from a failure of the
equipment or service in any respect, Company's liability for Services
performed on site at Customer's premises shall be limited to an amount
equal to the Agreement price (as increased by the price for any additional
work) or, where the time and material payment term is selected,
Customer's time and material payments to Company. Where this
Agreement covers multiple sites, liability shall be limited to the amount
of the payments allocable to the site where the incident occurred.
Company’s liability with respect to Monitoring Services is set forth in
Section 17 of this Agreement. Such sum shall be complete and
exclusive. If Customer desires Company to assume greater liability, the
parties shall amend this Agreement by attaching a rider setting forth the
amount of additional liability and the additional amount payable by the
Customer for the assumption by Company of such greater liability,
provided however that such rider shail in no way be interpreted to hold
Company as an insurer. IN NO EVENT SHALL. COMPANY BE LIABLE FOR
ANY DAMAGE, LOSS, INJURY, OR ANY OTHER CLAIM ARISING FROM
ANY SERVICING, ALTERATIONS, MODIFICATIONS, CHANGES, OR
MOVEMENTS OF THE COVERED SYSTEM(S), AS HEREINAFTER
DEFINED, OR ANY OF ITS COMPONENT PARTS BY THE CUSTOMER OR
ANY THIRD PARTY. COMPANY SHALL NOT BE LIABLE FOR INDIRECT,
INCIDENTAL OR CONSEQUENTIAL DAMAGES OF ANY KIND,
INCLUDING BUT NOT LIMITED TO DAMAGES ARISING FROM THE USE,
LOSS OF THE USE, PERFORMANCE, OR FAILURE OF THE COVERED
SYSTEM(S) TO PERFORM. The limitations of liability set forth in this
Agreement shall inure to the benefit of all parents, subsidiaries and
affiliates of Company, whether direct or indirect, Company's empioyees,
agents, officers and directors. : .

6. Reciprocal Waiver of Claims (SAFETY Act), Certain of Company's
systems and services have received Cerlification and/or Designation as
Qualified Anti-Terrorism  Technologies ("QATT") under the Support
Anti-terrorism by Fostering Effective Technologies Act of 2002, 6 U.S.C. §§

441-444 (the "SAFETY Act"). As required under 6 C.F.R. 25,5 (e), to the
maximum extent permitted by law, Company and Customer hereby agree to
waive thelir right to make any claims against the other for any losses, including
business interruption losses, sustained by either party or their respective
employees, resuiting from an activity resulling from an "Act of Terrorism"” as
defined in 6 C.F.R. 25.2, when QATT have been deployed in defense against,
response to, or recovery from such Act of Terrorism.

7. Indemnity. Customer agrees to indemnify, hold harmless and defend
Company against any and all losses, damages, costs, including expert
fees and costs, and expenses including reasonable defense costs,
arising from any and all third party claims for personal injury, death,
property damage or economic loss, arising in any way from any act or
omission of Customer or Company relating in any way to this Agreement,
including but not limited to the Services under this Agreement, whether
such claims are based upon contract, warranty, tort (including but not
limited to active or passive negligence), strict liability or otherwise.
Company reserves the right to select counsel to represent it in any such
action. Customer's responsibility with respect to indemnification and
defense of Company with respect to Monitoring Services is set forth in
Section 17 of this Agreemnent.

8. General Provisions. Customer has selected the service level desired after
considering and balancing various levels of protection afforded, and their
related costs. Customer acknowledges and agrees that by this Agreement,
Company, unless specifically stated, does not undertake any obligation to
maintain or render Custormer's system or equipment as Year 2000 compliant,
which shall mean, capable of correctly handling the processing of calendar
dates before or after December 31, 1999, All work to be performed by
Company will be performed during normal working hours of normal working
days (8:00 a.m. - 5:00 p.m.), Monday through Friday, excluding Company
holidays), as defined by Company, unless additional times are specifically
described In this Agreement. All work performed unscheduled unless
otherwise specified in this Agreement. Appointments scheduled for four-hour
window. Additional charges may apply for special scheduling requests, e.g.
working around equipment shutdowns, after hours work.

Company will perform the services described in the Service Solution {"Services
") for one or more system(s) or equipment as described in the Service Solution
or the listed attachments ("Covered System(s)"). UNLESS OTHERWISE
SPECIFIED IN THIS AGREEMENT, ANY INSPECTION (AND, IF SPECIFIED,
TESTING) PROVIDED UNDER THIS AGREEMENT DOES NOT INCLUDE
ANY MAINTENANCE, REPAIRS, ALTERATIONS, REPLACEMENT OF
PARTS, OR ANY FIELD ADJUSTMENTS WHATSOEVER, NOR DOES IT
INCLUDE THE CORRECTION OF ANY DEFICIENCIES IDENTIFIED BY
COMPANY TO CUSTOMER. COMPANY SHALL NOT BE RESPONSIBLE
FOR EQUIPMENT FAILURE OCCURRING WHILE COMPANY IS IN THE
PROCESS OF FOLLOWING ITS INSPECTION TECHNIQUES, WHERE THE
FAILURE ALSO RESULTS FROM THE AGE OR OBSOLESCENCE OF THE
ITEM OR DUE TO NORMAL WEAR AND TEAR. THIS AGREEMENT DOES
NOT COVER SYSTEMS, EQUIPMENT, COMPONENTS OR PARTS THAT
ARE BELOW GRADE, BEHIND WALLS OR OTHER OBSTRUCTIONS OR
EXTERIOR TO THE BUILDING, ELECTRICAL WIRING, AND PIPING.

9. Customer Responsibilities. Customer shall regularly test the System(s) in
accordance with applicable law and manufacturers' and Company's
recommendations. Customer shall promptly notify Company of any malfunction
in the Covered System(s) which comes to Customer's attention. This
Agreement assumes  any existing system(s) are in operational and
maintainable condition as of the Agreement date. If, upon inspection, Company
determines that repairs are recommended, repair charges will be submitted for
approval by Customer's on-site representative prior to work. Should such
repair work be declined, Company shall be relieved from any and alf liability
arising therefrom.

Customer further agrees to:

= Provide Company clear access to Covered System(s) to be serviced
including, if applicable, lift trucks or other equipment needed to reach
inaccessible equipment;

o Supply suitable electrical service, heat, heat tracing adequate water supply,
and required system schematics and/or drawings;

Notify all required persons, including but not limited to authorities having
jurisdiction, employees, and monitoring services, of scheduled testing
and/or repair of systems;

¢ Provide a safe work environment;

o Inthe event of an emergency or Covered System(s) failure, take reasonable
precautions to protect against personal injury, death, andlor property
damage and continue such measures until the Covered System(s) are
operational; and

o Comply with all laws, codes, and regulations pertaining to the equipment
and/or services provided under this agreement.

Customer represents and warrants that it has the right to authorize the

Services to be performed as set forth in this Agreement.

10. Repair Services. Where Customer expressly includes repair, replacement,

and emergency response services in the Service Solution section of this

Agreement, such services apply only to the components or equipment of the
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Covered System(s). Customer agrees to promptly request repair services in
the event the System becomes inoperable or otherwise requires repair. The
Agreement price does not include repairs to the Covered System(s)
recommended by Company as a result of an inspection, for which Company
will submit independent pricing to customer and as to which Company will not
proceed until Customer authorizes such work and approves the pricing. Repair
or replacement of non-maintainable parts of the Covered System(s) including,
but not limited to, unit cabinets, insulating material, electrical wiring, structural
supports, and all other non-moving parts, Is not included under this Agreement.
11. System Equipment. The purchase of equipment or peripheral devices,
(including but not limited to smoke detectors, passive infrared detectors, card
readers, sprinkler system components, extinguishers and hoses) from
Company shall be subject to the terms and conditions of this Agreement. If, in
Company's sole judgment, any peripheral device or other system equipment,
which is attached to the Covered System(s), whether provided by Company,
Customer or a third party, interferes with the proper operation of the Covered
System(s), Customer shall remove or replace such device or equipment
promptly upon notice from Company. Failure of Customer to remove or replace
the device shall constitute a material breach of this Agreement. If Customer
adds any third party device or equipment to the Covered System(s), Company
shall not be responsible for any damage to or failure of the Covered System(s)
caused in whole or in part by such device or equipment.

12. Reports. Where inspection and/or test services are selected, such
inspection and/or test shall be completed on Company's then current Report
form, which shall be given to Customer, and, where applicable, Company may
submit a copy thereof to the local authority having jurisdiction. The Report and
recommendations by Company are only advisory in nature and are intended to
assist Customer in reducing the risk of loss to property by indicating obvious
defects or impairments noted to the system and equipment inspected and/for
tested. They are not intended to imply that no other defects or hazards exist or
that all aspects of the Covered System(s), equipment, and components are
under control at the time of inspection. Final responsibility for the condition and
operation of the Covered System(s) and equipment and components lies with
Customer.

13. Availability and Cost of Steel, Plastics & Other Commodities.
Company shall not be responsible for failure to provide services, deliver
products, or otherwise perform work required by this Agreement due to lack of
available steel products or products made from plastics or other commodities.
(i) in the event Company is unable, after reasonable commercial efforts, to
acquire and provide steel products, or products made from plastics or other
commodities, If required to perform work required by this Agreement,
Customer hereby agrees that Company may terminate the Agreement, or the
relevant portion of the Agreement, at no additional cost and without penalty.
Customer agrees to pay Company in full for alf work performed up to the time
of any such termination. (i) If Company is able to obtain the steel products or
products made from plastics or other commodities, but the price of any of the
products has risen by more than 10% from the date of the bid, proposal or date
Company executed this Agreement, whichever occurred first, then Company
may pass through that increase through a reasonable price increase to reflect
increased cost of materials.

14. Confined Space. If access to confined space by Company is required for
the performance of Services, Services shall be scheduled and performed in
accordance with Company's then-current hourly rate.

15. Hazardous Materials. Customer represents that, except to the extent that
Company has been given written notice of the following hazards prior to the
execution of this Agreement, to the best of Customer’s knowledge there is no:

® "Pérmit confined space,” as defined by OSHA,
° Risk of infectious disease,
e Need for air monitoring, respiratory protection, or other medical risk,

o Asbestos, asbestos-containing material, formaldehyde or other
. potentially toxic or otherwise hazardous material contained in of on the
surface of the floors, walls, ceilings, insulation or other structural
components of the area of any building where work is required to be
performed under this Agreement,
All of ‘the above are hereinafter referred to as "Hazardous Conditions".
Company shall have the right to rely on the representations listed above. If
hazardous conditions are encountered by Company during the course of
Company's work, the discovery of such materials shall constitute an event
beyond Company's control and Company shall have no obligation to further
perform in the area where the hazardous conditions exist until the area has
been made safe by Customer as certified in writing by an independent testing
agency, and Customer shall pay disruption expenses and re-mobilization
expenses as determined by Company.This Agreement does not provide for the
cost of capture, containment or disposa! of any hazardous waste materials, or
hazardous materials, encountered in any of the Covered System(s) and/or
during performance of the Services. Said materials shall at all times remain the
responsibility and property of Customer. Company shall not be responslble for
the testing, removal or disposal of such hazardous materials
16. Remote Service. If Customer selects Remote Service, Customer
understands and agrees that, while Remote Service provides for
- communication regarding Customer's fire alarm system to Company via the
internet, Remote Service does not constitute monitoring of the system and
Customer understands that Remote Service does not provide for Company to

contact the fire department or other authorities in the event of a fire alarm. The
Customer understands that if it wishes to recelve monitoring of its fire alarm
system and notification of the fire department or other authorities in the event
of a fire alarm, it must select monitoring services as a separate service under
this Agreement. CUSTOMER FURTHER UNDERSTANDS AND AGREES
THAT THE TERMS OF SECTION 17.F OF THIS AGREEMENT APPLY TO
REMOTE SERVICE.

17. Monitoring Services. if Customer has selected Monitoring services, the
following shall apply to such services:

A. Alarm Monitoring Service. Customer agrees and acknowledges that
Company's sole and only obligation under this Agreement shall be to provide
alarm monitoring, notification, and/or Runner services as set forth in this
Agreement and to endeavor to notify the party(ies) identified by Customer on
the Contact/Call List {"Contacts") and/or Local Emergency Dispatch Numbers
for responding authorities. Upon receipt of an alarm signal, Company may, at
our sole discretion, attempt to notify the Contacts to verify the signal is not
false. If we fail to notify the Contacts or question the response we receive, we
will attempt to notify the responding authority. In the event Company receives a
supervisory signal or trouble signal, Company shall endeavor to promptly notify
one of the Contacts, Company shall not be responsible for a Contact's or
responding authority's refusal to acknowledgefrespond to Company's
notifications of receipt of an alarm signal, nor shall Company be required to
make additional notifications because of such refusal. The Contacls are
authorized to act on Customer's behalf and, if so designated on the
Contact/Call List, are authorized to cancel an alarm prior to the notification of
authorities. Customer understands that local laws, ordinances or policies may
restrict Company's ability to provide the alarm monitoring and notification
services described in this Agreement and/or necessitate modified or additionat
services and related charges to Customer. Customer understands that
Company may employ a number of industry-recognized measures to help
reduce occurrences of false alarm signal activations. These measures may
include, but are not limited to, implementation of industry-recognized default
settings; implementation of "partial clear time bypass" procedures at our alarm
monitoring center and other similar measures at our sole discretion from time
to time. THESE MEASURES CAN RESULT IN NO ALARM SIGNAL BEING
SENT FROM AN ALARM ZONE IN CUSTOMER'S PREMISES AFTER THE
INITIAL ALARM ACTIVATION UNTIL THE ALARM SYSTEM IS MANUALLY
RESET. Upon recelving notification from Company that a fire or gas detection
(e.g. carbon monoxide) signal has been received, the responding authority
may forcibly enter the premises. Cellutar radio unit test supervision, if provided
under this Agreement, provides only the status of the cellular radio unit's
current signaling ahility at the time of the test communication based on certain
programmed intervals and does not serve to detect the potential loss of radio
service at the time of an actual emergency event. Company shall not be
responsible to provide monitoring services under this Agreement unless and
until the communication link between Customer's premises and Company's
Monitoring Center has been tested. SUCH SERVICES ARE PROVIDED
WITHOUT WARRANTY, EXPRESS OR IMPLIED, INCLUDING BUT NOT
LIMITED TO ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE,

B Limitation of Liability; Limitations of Remedy. Customer understands
that Company offers several levels of Monitoring Services and that the level
described has been chosen by Cuslomer after considering and balancing
various levels of protection afforded and their related costs. It is understood
and agreed by the Customer that Company is not an insurer and that
insurance coverage, if any, shail be obtained by the Customer and that
amounts payable to Company hereunder are based upon the value of the
Monitoring Services and the scope of liability set forth in this Agreement
and are unrelated to the value of the Customer's property and the
property of others located on the premises. Customer agrees to look
exclusively to the Customer's insurer to recover for injuries or damage in
the event of any loss or injury and that Customer releases and waives all
right of recovery against Company arising by way of subrogation.
Company makes no guaranty or Warranty, including any implied
warranty of merchantability or fithess for a particular purpose that
equipment or services supplied by Company will detect .or avert
occurrences or the consequences there from that the equipment or
service was designed to detect or avert. It is impractical and extremely
difficult to fix the actual damages, If any, which may proximately resuit
from failure on the part of Company to perform any of its monitoring
obligations under this Agreement. Accordingly, Customer agrees that,
Company shall be exempt from liability for any loss, damage or injury
arising directly or indirectly from occurrences, or the consequences
there from, which the equipment or service was designed to detect or
avert, Should Company be found liable for any loss, damage or injury
arising from a fallure of the equipment or service in any respect,
Company's liability with respect to Monitoring Services shall be the.
fesser of the annuai fee for Monitoring Services allocable f{o the site
where the incident occurred or two thousand five hundred ($2,500)
dollars, Such sum shall be complete and exclusive. If Customer desires
Company to assume greater liability, the parties shall amend this
Agreement by attaching a rider sefting forth the amount of additional
liability and the additional amount payable by the Customer for the
assumption by Company of such greater liability, provided however that
such rider shall in no way be interpreted to hold Company as an insurer.

SG0001 US.ENG (Rev. 12/2010)

Page 5of 7

© 2010 SimplexGrinnell LP. All rights reserved




IN NO EVENT SHALL COMPANY BE LIABLE FOR ANY DAMAGE, L.OSS,
INJURY, OR ANY OTHER CLAIM ARISING FROM ANY SERVICING,
ALTERATIONS, MODIFICATIONS, CHANGES, OR MOVEMENTS OF THE
COVERED SYSTEWM(S), AS HEREINAFTER DEFINED, OR ANY OF ITS
COMPONENT PARTS BY THE CUSTOMER OR ANY THIRD PARTY.
COMPANY SHALL NOT BE LIABLE FOR INDIRECT, INCIDENTAL OR
CONSEQUENTIAL DAMAGES OF ANY KIND, INCLUDING BUT NOT
LIMITED TO DAMAGES ARISING FROM THE USE, LOSS OF THE USE,
PERFORMANCE, OR FAILURE OF THE COVERED SYSTEM(S) TO
PERFORM. The limitations of liability set forth in this Agreement shall
inure to the benefit of all parents, subsidiaries and affiliates of Company,
whether direct or indirect, Company's employees, agents, officers and
directors.

C. Indemnity, Insurance. Customer agrees to indemnify, hold harmless and
defend Company against any and all losses, damages, costs, Including expert
fees and costs, and expenses including reasonable defense costs, arising from
any and all third party claims for personal injury, death, property damage or
economic loss, arising in any way from any act or omission of Customer or
Company relating in any way to the Monitoring Services provided under this
Agreement, whether such claims are based upon contract, warranty, tort
(including but not limited to active or passive negligence), strict liability or
otherwise. Company reserves the right to select counsel to represent it in any
such action, Customer shall name Company, its officers, employees, agents,
subcontractors, suppliers, and representatives as additional insureds on
Customer's general liability and auto liability policies.

D. No modification. Modification to Sections 17 B or C may only be made by
a written amendment to this Agreement signed by both parities specifically
referencing Section 17 B and/or C, and no such amendment shall be effective
unless approved by the manager of Company's Central Monitoring Center.

E. Customer's Duties, In addition to Customer's duty to indemnify, defend,
and hold Company harmless pursuant to this Section 17:

i. Customer agrees to furnish the names and telephone numbers of all
persons authorized to enter or remain on Customer's premises andfor that
should be notified in the event of an alarm (the Contact/Call List) and Local
Emergency Dispatch Numbers "and provide all changes, revision . and
modifications to the above to Company in writing in a timely manner. Customer
must ensure that all such persons are authorized and able to respond to such
notification.

ii. Customer shall carefully and properly test and set the system immediately
prior to the securing of the premises and carefully test the system in a manner
prescribed by Company during the term of this Agreement. Customer agrees
that it is responsible for any losses or damages due to malfunction,
miscommunication or failure of Customer's system to accurately handle,
process or communicate date data. If any defect in operation of the System
develops, or in the event of a power failure, interruption of telephone service,
or other interruption at Customer's premises of signal or data transmission
through any media, Customer shall notify Company immediately. |If
spacefinterior protection {i.e. ultrasonic, microwave, infrared, etc.) is part of the
System, Customer shall walk test the system in the manner recommended by
Company.

iii. When any device or protection is used, including, but not limited to, space
protection, which may be affected by turbulence of air, occupied airspace
change or other disturbance, forced air heaters, air conditioners, horns, bells,
animals and any other sources of air turbulence or movement which may
interfere with the effectiveness of the System during closed periods while the
alarm system is on, Customer shall notify Company

iv. Customer shall promptly reset the System after any activation.

v. Customer shall notify Company regarding any remodeling or other changes
to the protected premises that may affect operation of the system.

vi. Customer shall cooperate with Company in the installation, operation and/or
maintenance of the system and agrees to follow all instructions and
procedures which may be prescribed for the operation of the system, the
rendering of services and the provision of security for the premises.

vil. Customer shall pay all charges made by any telephone or communications
provider company or other utility for installation, leasing, and service charges
of telephone lines connecting Customer's premises to Company. Customer
acknowledges that alarm signals from Customer's premises to Company are
transmitted over Customer's telephone or other transmission service and that
in the event the telephone or other transmission service is out of order,
disconnected, placed on "vacation”, or otherwise interrupted, signals from
Customer's alarm system will not be received by Company, during any such
interruption In telephone or other transmission service and the interruption will
not be known to Company. Customer agrees that in the event the equipment
or system continuously transmits signals reasonably determined by Company
to be false andfor excessive In number, Customer shall be subject to the
additional costs and fees incurred by Company in the receiving and/or
responding to the excessive signals andfor Company may at its sole discretion
terminate this Agreement with respect to Monitoring services upon notice to
Customer.

F. Communication Facilities. .

i. Authorization. Customer authorizes Company, on Customer's behalf, to
request services, orders or equipment from a telephone company, wireless
carrier or - other company providing communication facilities, signal
transmission services or facilities under this Agreement (referred to as "
Communication Company”’). Should any third party service, equipment or
facility be required to perform the Monitoring services set forth in this

Agreement, and should the same be terminated or become otherwise
unavailable or impracticable to provide, Company may terminate Moniloring
services upon notice to Customer.

ii. Digital Communicator. Customer understands that a digital communicator
(DACT), if installed under this Agreement, uses traditional telephone lines for
sending signals which eliminate the need for a dedicated telephone line and
the costs associated with such dedicated lines.

jiii. Derived Local Channel. The Communication Company's services provided
to Customer in connection with the Services may include Derived Local
Channel service. Such service may be provided under the Communication
Company's service marks or service names. These services include providing
lines, signal paths, scanning and transmission. Customer agrees that the
Communication Company's liability is limited to the same extent Company's
liability is limited pursuant to this Section 17.

iv. CUSTOMER UNDERSTANDS THAT COMPANY WILL NOT RECEIVE
ALARM SIGNALS WHEN THE TELEPHONE LINE OR OTHER
TRANSMISSION MODE IS NOT OPERATING OR HAS BEEN CUT,
INTERFERED WITH OR IS OTHERWISE DAMAGED OR IF THE ALARM
SYSTEM IS UNABLE TO ACQUIRE, TRANSMIT OR MAINTAIN AN ALARM
SIGNAL OVER CUSTOMER'S TELEPHONE SERVICE FOR ANY REASON
INCLUDING NETWORK OUTAGE OR OTHER NETWORK PROBLEMS
SUCH AS CONGESTION OR DOWNTIME, ROUTING PROBLEMS, OR
INSTABILITY OF SIGNAL QUALITY. CUSTOMER UNDERSTANDS THAT
OTHER POTENTIAL CAUSES OF SUCH A FAILURE OVER CERTAIN
TELEPHONE SERVICES (INCLUDING BUT NOT LIMITED TO SOME
TYPES OF DSL, ADSL, VOIP, DIGITAL PHONE, INTERNET PROTOCOL
BASED PHONE OR OTHER INTERNET INTERFACE-TYPE SERVICE OR
RADIO SERVICE, INCLUDING CELLULAR OR PRIVATE RADIO, ETC. ("
NON-TRADITIONAL TELEPHONE SERVICE")) INCLUDE BUT ARE NOT
LIMITED TO: (1) LOSS OF NORMAL ELECTRIC POWER TO CUSTOMER'S
PREMISES (THE BATTERY BACK-UP FOR THE ALARM PANEL DOES
NOT POWER TELEPHONE SERVICE); AND (2) ELECTRONICS FAILURES
SUCH AS A MODEM MALFUNCTION. CUSTOMER UNDERSTANDS THAT
COMPANY WILL ONLY REVIEW THE INITIAL COMPATIBILITY OF
CUSTOMER'S ALARM SYSTEM WITH NON-TRADITIONAL TELEPHONE
SERVICE AT THE TIME OF INITIAL CONNECTION TO COMPANY'S
MONITORING CENTER AND THAT CHANGES IN CUSTOMER'S

TELEPHONE SERVICE'S DATA FORMAT AFTER THE INITIAL REVIEW OF -

COMPATIBILITY COULD MAKE CUSTOMER'S TELEPHONE SERVICE
UNABLE TO TRANSMIT ALARM SIGNALS TO COMPANY'S MONITORING
CENTERS. IF COMPANY DETERMINES IN ITS SOLE DISCRETION THAT
IT IS COMPATIBLE, COMPANY WILL PERMIT CUSTOMER TO USE NON-
TRADITIONAL TELEPHONE SERVICE AS THE SOLE METHOD OF
TRANSMITTING  ALARM SIGNALS, ALTHOUGH  CUSTOMER
UNDERSTANDS THAT COMPANY RECOMMENDS THE USE OF AN
ADDITIONAL BACK-UP METHOD OF COMMUNICATION TO CONNECT
CUSTOMER'S ALARM SYSTEM TO THE MONITORING CENTER
REGARDLESS OF THE TYPE OF TELEPHONE SERVICE USED.
CUSTOMER ALSO UNDERSTANDS THAT IF COMPANY DETERMINES IN
ITS SOLE DISCRETION THAT CUSTOMER'S NON-TRADITIONAL
TELEPHONE SERVICE IS OR LATER BECOMES NON-COMPATIBLE, OR
IF CUSTOMER CHANGES TO ANOTHER NON-TRADITIONAL
TELEPHONE SERVICE THAT IS NOT COMPATIBLE, THEN COMPANY
REQUIRES THAT CUSTOMER USE AN ALTERNATE METHOD OF
COMMUNICATION ACCEPTABLE TO COMPANY AS THE PRIMARY
METHOD TO CONNECT CUSTOMER'S ALARM SYSTEM TO THE
MONITORING CENTER. CUSTOMER _ UNDERSTANDS  THAT
TRANSMISSION OF FIRE ALARM SIGNALS BY MEANS OTHER THAN A
TRADITIONAL TELEPHONE LINE MAY NOT BE IN COMPLIANCE WITH
FIRE ALARM STANDARDS OR SOME LOCAL FIRE CODES, AND THAT IT
IS CUSTOMER'S OBLIGATION TO 'COMPLY WITH SUCH STANDARDS
AND CODES. CUSTOMER ALSO UNDERSTANDS THAT IF THE ALARM
SYSTEM HAS A LINE CUT FEATURE, IT MAY NOT BE ABLE TO DETECT
IF A NON-TRADITIONAL TELEPHONE SERVICE LINE IS CUT OR
INTERRUPTED, AND THAT COMPANY MAY NOT BE ABLE TO PROVIDE
CERTAIN AUXILIARY MONITORING SERVICES THROUGH A
NON-TRADITIONAL TELEPHONE LINE OR SERVICE. CUSTOMER
FURTHER UNDERSTANDS THAT THE ALARM PANEL MAY BE UNABLE
TO SEIZE THE PHONE LINE TO TRANSMIT AN ALARM SIGNAL IF
ANOTHER CONNECTION IS OFF THE HOOK DUE TO IMPROPER
CONNECTION OR OTHERWISE.

G. Verification; Runner Service. Some jurisdictions may require alarm
verification by telephone or on-site verification (Runner Service) before
dispatching emergency services. In the event that a requirement of alarm
verification becomes effective after the date of this Agreement, such services
may be available at an additional charge. Company shall not be held liable for
any delay or failure of dispatch of emergency services arising from such
verification. Where Runner Service is indicated, such services may be
provided by a third party. COMPANY WILL NOT ARREST OR DETAIN ANY .
PERSON.

H. Personal Emergency- Response Service, [f Customer has selected
Personal Emergency Response Services, Customer agrees that the very
nature of Personal Emergency Response Services, irrespective of any delays,
involves uncertainty, risk and possible serious injury, disability or death, for
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which Company should not under any circumstances be held responsible or
liable; that the equipment furnished for Personal Emergency Response
Services is not foolproof and may experience signal transmission failures or
delays for any number of reasons, whether or not our fault or under Company's
control; that the aclual time required for medical emergency providers to arrive
at the premises and/or to transport any person requiring medical attention is
unpredictable and that many contributing factors, including but not limited to
such things as telephone network operation, distance, weather, road and traffic
conditions, alarm equipment function and human factors, both with responding
authorities and with Company, may affect response

18. Limited Warranty. COMPANY WARRANTS THAT ITS WORKMANSHIP
AND MATERIAL, EXCLUDING MONITORING SERVICES, FURNISHED
UNDER THIS AGREEMENT WILL BE FREE FROM DEFECTS FOR A
PERIOD OF NINETY (90) DAYS FROM THE DATE OF FURNISHING.
Where Company provides product or equipment of others, Company will
warrant the product or equipment only to the extent warranted by such
third party. EXCEPT AS EXPRESSLY SET FORTH HEREIN, COMPANY
DISCLAIMS ALL WARRANTIES, EXPRESS OR IMPLIED, INCLUDING BUT
NOT LIMITED TO ANY IMPLIED WARRANTIES OF MERCHANTABILITY
OR FITNESS FOR A PARTICULAR PURPOSE WITH RESPECT TO THE
SERVICES PERFORMED OR THE PRODUCTS, SYSTEMS OR
EQUIPMENT, IF ANY, SUPPORTED HEREUNDER. COMPANY MAKES NO
WARRANTY OR REPRESENTATION, AND UNDERTAKES NO
OBLIGATION TO ENSURE BY THE SERVICES PERFORMED UNDER THIS
AGREEMENT, THAT COMPANY'S PRODUCTS OR THE SYSTEMS OR
EQUIPMENT OF THE CUSTOMER WILL CORRECTLY HANDLE THE
PROCESSING OF CALENDAR DATES BEFORE OR AFTER DECEMBER
31, 1999.

19. Taxes, Fees, Fines, Licenses, and Permits. Customer agrees to pay all
sales fax, use tax, property tax, utility tax and other taxes required in
connection with the equipment and services listed, including telephone
company line charges, if any. Customer shall comply with all laws and
regulations relating to the equipment and its use and shall promptly pay when
due all sales, use, property, excise and other taxes and all permit, license and
registration fees now or hereafter imposed by any government body or agency
upon the equipment or its use. Company may, without notice, obtain any
required permit, license or registration for Customer at Customer's expense
and charge a fee for this service. If Customer fails to maintain any required
licenses or permits, Company shall not be responsible for performing the
services and may terminate the services without notice to Customer.

20. Outside Charges. Customer understands and accepts that Company
specifically denies any responsibility for charges associated with the
notification or dispatching of anyone, including but not limited to fire
department, police department, paramedics, doctors, or any other emergency
personnel, and if there are any charges incurred as a result of said notification
or dispatch, said charges shall be the responsibility of Customer.

21. Insurance. Customer shall name Company, its officers, employees,
agents, subcontractors, suppliers, and representatives as additional insureds
on Customer's general liability and auto liability policies.

22. Waiver of Subrogation. Customer does hereby for itself and all other
parties claiming under it release and discharge Company from and against all
hazards covered by Customers insurance, it being expressly agreed and
understood that no insurance company or insurer will have any right of
subrogation against Company.

23. Force Majeure, Exclusions. Company shall not be responsible for defays,
interruption or failure to render services due to causes beyond its control,
including but not limited to material shortages, work stoppages, fires, civil
disobedience or unrest, severe weather, fire or any other cause beyond the
control of Company. This Agreement expressly excludes, without limitation,
provision of fire watches; reloading of, upgrading, and maintaining computer
software; making repairs or replacements necessitated by reason of
negligence or misuse of components or equipment or changes to Customer's
premises; vandalism; power failure; current fluctuation; fallure due to
non-Company instalfation; lightning, electrical storm, or other severe weather;
water; accident; fire; .acts of God; testing Inspection and repair of duct
detectors, beam detectors, and UV/IR equipment; provision of fire watches;
clearing of ice blockage; draining of improperly pitched piping; batteries;
recharging of chemical suppression systems; reloading of, upgrading, and
maintaining computer software; corrosion (including but not limited to
micro-bacterfally induced corrosion ("MIC")); cartridges greater that 16 grams;
gas valve installation; or any other cause external to the Covered System(s)
and Company shall not be required to provide Service while interruption of
service due to such causes shall continue. This Agreement does not cover
and specifically excludes system upgrades and the replacement of obsolete
systems, equipment, components or parts. All such services may be provided
by Company at Company's sole discretion at an additional charge. If
Emergency Services are expressly included in the Service Solution, the
Agreement price does not include travel expenses.

24. Delays. Company shall have no responsibility or liability to Customer or
any other person for delays in the instaliation or repair of the System or the
performance of our Services regardless of the reason, or for any resulting
consequences,

25. Termination. Company may terminate this Agreement immediately at its
sole discretion upon the occurrence of any Event of Default as hereinafter
defined. Company may also terminate this Agreement at its sole discretion

upon notice to Customer if Company's performance of its obligations under this
Agreement becomes impracticable due to obsolescence of equipment at
Customer’s prernises or unavailability of parts.

26. No Option to Solicit. Customer shall not, directly or indirectly, on its own
behalf or on behalf of any other person, business, corporation or entity, solicit
or employ any Company employee, or induce any Company employee to leave
his or her employment with Company, for a period of two years after the
termination of this Agreement.

27. Default. An Event of Default shall include 1) any full or partial termination
of this Agreement by Customer before the expiration of the then-current Term,
2) failure of the Customer to pay any amount within ten (10) days after the
amount is due and payable, 3) abuse of the System or the Equipment, 4)
failure by Customer to observe, keep or perform any term of this Agreement; 5)
dissolution, termination, discontinuance, insolvency or business failure of
Customer. Upon the occurrence of an Event of Default, Company may pursue
one or more of the following remedies, 1) discontinue furnishing Services, 2)
by written notice to Customer declare the balance of unpaid amounts due and
to become due under the this Agreement to be immediately due and payable,
provided that all past due amounts shall bear interest at the rate of 1 %% per
month (18% per year) or the highest amount permitted by law, 3) receive
immediate possession of any equipment for which Customer has not paid. 4)
proceed at law or equity to enforce performance by Customer or recover
damages for breach of this Agreement, and 5) recover all costs and expenses,
including without limitation reasonable attorneys' fees, in connection with
enforcing or attempting to enforce this Agreement,

28. One-Year Limitation on Actions; Choice of Law. It is agreed that no suit,
or cause of action or other proceeding shall be brought against either party
more than one (1) year after the accrual of the cause of action or one (1) year
after the clalm arises, whichever is shorter, whether known or unknown when
the claim arises or whether based on tort, Agreement, or any other legal
theory. The laws of Massachusetts shall govern the validity, enforceability, and
interpretation of this Agreement.

29. Assignment, Customer may not assign this Agreement without Company's
prior written consent. Company may assign this Agreement without obtaining
Customer's consent,

30. Entire Agreement. The parties intend this Agreement, together with any
attachments or Riders (collectively the "Agreement) to be the final, complete
and exclusive expression of their Agreement and the terms and conditions
thereof. This Agreement supersedes all prior representations, understandings
or agreements between the parties, written or oral, and shall constitute the sole
terms and conditions relating to the Services. No waiver, change, or
modification of any terms or conditions of this Agreement shall be binding on
Company unless made in writing and signed by an Authorized Representative
of Company.

31. Headings. The headings in this Agreement are for convenience only.

32, Severability. If any provision of this Agreement is held by any court or
other competent authority to be void or unenforceable in whole or in part, this
Agreement will continue to be valid as to the other provisions and the
remainder of the affected provision.

33. Electronic Media. Customer agrees that Company may scan, image or
otherwise convert this Agreement into an electronic format of any nature.
Customer agrees that a copy of this Agreement produced from such electronic
format is legally equivalent to the original for any and all purposes, including
litigation. Customer agrees that Company's receipt by fax of the Agreement
signed by Customer legally binds Customer and such fax copy is legally
equivalent to the original for any and all purposes, including litigation.

34. Legal Fees. Company shall be entitled to recover from the Customer all
reasonable legal fees incuired in connection with Company enforcing the
terms and conditions of this Agreement,

35. License Information (Security System Customers): AL Alabama
Electronic Security Board of Licensure 7956 Vaughn Road, PMB 392,
Montgomery, Alabama 36116 (334) 264-9388: AR Regulated by: Arkansas
Board of Private Investigators and Private Security Agencies, #1 State Police
Plaza Drive, Litlle Rock 72209 (501)618-8600: CA Alarm company operators
are licensed and regulated by the Bureau of Security and Investigative
Services, Department of Consumer Affairs, Sacramento, CA, 95814. Upon
completion of the installation of the alarm system, the alarm company shall
thoroughly instruct the purchaser in the proper use of the alarm system. Failure
by the licensee, without legal excuse, to substantially commence work within
20 days from the approximate date specified in the agreement when the work
will begin is a violation of the Alarm Company Act: NY Licensed by the N.Y.S.
Department of the State: TX Texas Commission on Private Security, 5805 N.
Lamar Blvd., Austin, TX 78752-4422, 512-424-7710. License numbers
available at www.simplexgrinnell.com or contact your local SimplexGrinnell
office.
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Billing Customer:

Customer: Peralta Colleges
Peralta Colleges 333 E 8th St. District Office
Date: 06-AUG-15 OAKLAND, CA 94606-0000

Proposal #:436803
Term:01-SEP-15 to 31-AUG-20

Service Location: SimplexGrinnell
Laney College Sales Representative:
900 Fallon St KATIE K MARTIN
OAKLAND, CA 94607-0000 6952 Preston Ave Ste A

LIVERMORE, CA 94551
KMartin@simplexgrinnell.com

INVESTMENT SUMMARY
(Excludes applicable Sales Tax « Service Solution Valid for 45 Days)

SERVICE/PRODUCT DESCRIPTION QUANTITY FREQUENCY INVESTMENT

Recurring Annual Investment

ALARM & DETECTION- MONITORING
SIMPLEX 4100U SYSTEM

Fire Alarm Monitoring Basic Service (Up 1
to 100 Devices)
Monitoring for Each Additional Building 22

or Partition

Total Recurring Annual Investment:
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- SimplexGrinnell

el Seryi e Solution

SUMMARY OF SERVICES

Fire Alarm Monitoring Basic Service (Up to 100 Devices)

Alarm signal initiated by a fire alarm control panel. Central Station will endeavor to notify the
fire department and Customer when an alarm or trouble signal is received. This service includes 1- 800 toll-free
signal transmission, 24-hour auto dialer test, and notification of Customer-provided Emergency Call List.
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SimplexGrin

nell

This Service Solution (the "Agreement )ets forth the Terms and Conditions for the provision of equipment and
services to be provided by SimplexGrinnell LP ("Company") to Peralta Colleges and is effective 01-SEP-15 to
31-AUG-20 (the "Initial Term").

PAYMENT TERM: Annual In Advance

PAYMENT AMOUNT: . “Wjebpell | - Proposal #: 436803

CUSTOMER ACCEPTANCE: In accepting this Agreement, Customer agrees to the Terms and Conditions on the
following pages and any attachments or riders attached hereto that contain additional terms and conditions. It is
understood that these terms and conditions shall prevail over any variation in terms and conditions on any purchase
order or other document that the Customer may issue. Any changes in the system requested by the Customer after
the execution of Agreement shall be paid for by the Customer and such changes shall be authorized in writing.

ATTENTION IS DIRECTED TO THE LIMITATION OF LIABILITY, WARRANTY, INDEMNITY AND OTHER
CONDITIONS CONTAINED IN THIS AGREEMENT.

Peralta Colleges SimplexGrinnell

signature: N @Ay A) P —HAMDTp KATIE K MARTIN

Print Name: BY‘ 5%”&.‘;‘;» ﬁ‘”ﬂ@Phone #
Title: VAT Cb/\ﬂ’h(-p Fax #:
Phone#: 9‘ O~ L'(/gl) “’“73;6 License #:

(i Applicable)

: Authorized
Fax #: Signature:
Email: 4 ' Print Name:
PO#: P Title:

Date: % \ \ \ 'k7 Date:

\
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TERMS AND CONDITIONS

1. Term, The Initial Term of this Agreement shall commence on the date of this
Agreement and continue for the period indicated in this Agreement. Al the
conclusion of the Initial Term, this Agreement shall automatically extend for
sticcessive terms equal to the Initial Term, each and together a "Term" of this
Agreement, unless either party gives written notice to the other party at least
thirty (30) days prior to the end of the then-current term.

2, Payment. Payments shall be invoiced and due in accordance with the lerms
and conditions set forth in this Agreement. Work performed on a time and
material basis shall be at the then-prevailing Company rate for material, labor,
and related items, in effect at the time supplled under this Agreement.

3. Pricing. The pricing set forth in this Agreement is based on the number of
devices and services to be performed as set forth in this Agreement. If the
actual number of devices installed or services to be performed is greater than
that set forth in this Agreement, the price will be increased accordingly.
Company may increase prices upon notice to the Customer or annually to
reflect increases in material and labor costs. Customer agrees to pay all taxes,
permits, and other charges, including but not limited to state and local sales
and excise taxes, installation or alarm permits, false alarm assessments, or
any charges imposed by any government body, however designated, levied or
based on the service charges pursuant to this Agreement. The Customer's
failure to make payment when due Is a material breach of this Agreement.

4. Code Compliance. Company does not undertake an obligation to inspect
for compliance with laws or regulations unless specifically stated in this
Agreement. Customer acknowledges that the Authority Having Jurisdiction
(e.g. Fire Marshal) may establish additional requirements for compliance with
local codes. Any additional services or equipment required will be provided at
an additional cost to Customer.

5. Limitation of Liability; Limitations of Remedy. Customer understands
that Company offers several levels of protection services and that the level
described ‘has been chosen by Customer after considering and balancing
various levels of protection afforded and their related costs. It is understood
and agreed by the Customer that Company is not an insurer and that
insurance coverage, if any, shall be obtained by the Customer and that
amounts payable to Company hereunder are based upon the value of the
services and the scope of liability set forth in this Agreement and are
unrelated to the value of the Customer's property and the property of
others located on the premises. Customer agrees to look exclusively to
the Customer's insurer to recover for injuries or damage in the event of
any loss or injury and that Customer releases and waives all right of
recovery against Company arising by way of subrogation. Company
makes no guaranty or Warranty, including any implied warranty of
merchantability or fitness for a particular purpose that equipment or
services supplied by Company will détect or avert occurrences or the
consequences therefrom that the equipment or servicé was designed to
detect or avert. It is impractical and extremely difficult to fix the actual
damages, if any, which may proximately result from failure on the part of
Company to perform any of its obligations under this Agreement.
Accordingly, Customer agrees that, Company shall be exempt from
liability for any loss, damage or injury arising directly or indirectly from
occurrences, or the consequences therefrom, which the equipment or
service was designed to detect or avert. Should Company be found
liable for any loss, damage or injury arising from a failure of the
equipment or service in any respect, Company’s liability for Services
performed on site at Customer's premises shall be limited to an amount
equal to the Agreement price (as increased by the price for any additional
work) or, where the time and material payment term is selected,
Customer's time and material payments to Company. Where this
Agreement covers multiple sites, liability shall be limited to the amount
of the payments allocable to the site where the incident occurred.
Company's liability with respect to Monitoring Services is set forth in
Section 17 of this Agreement. Such sum shall be complete and
exclusive. If Customer desires Company to assume greater liability, the
parties shall amend this Agreement by attaching a rider setting forth the
amount of additional liability and the additional amount payable by the
Customer for the assumption by Company of such greater liability,
provided however that such rider shall in no way be interpreted to hold
Company as an insurer, IN NO EVENT SHALL COMPANY BE LIABLE FOR
ANY DAMAGE, L.OSS, INJURY, OR ANY OTHER CLAIM ARISING FROM
ANY SERVICING, ALTERATIONS, MODIFICATIONS, CHANGES, OR
MOVEMENTS OF THE COVERED SYSTEM(S), AS HEREINAFTER
DEFINED, OR ANY OF ITS COMPONENT PARTS BY THE CUSTOMER OR
ANY THIRD PARTY., COMPANY SHALL NOT BE LIABLE FOR INDIRECT,
INCIDENTAL OR CONSEQUENTIAL DAMAGES OF ANY KIND,
INCLUDING BUT NOT LIMITED TO DAMAGES ARISING FROM THE USE,
LOSS OF THE USE, PERFORMANCE, OR FAILURE OF THE COVERED
SYSTEM(S) TO PERFORM. The limitations of liability set forth in this
Agreement shall inure to the benefit of all parents, subsidiaries and
affiliates of Company, whether direct or indirect, Company's employees,
agents, officers and directors.

6. Reciprocal Waiver of Claims (SAFETY Act). Cerfain of Company's
systems and services have received Cerlification and/or Designation as
Qualified Anti-Terrorism Technologies ("QATT") under the Support
Anti-terrorism by Fostering Effective Technologies Act of 2002, 6 U.S.C. §§

441-444 (the "SAFETY Act"). As required under 6 C.F.R. 25.5 (e), to the
maximum extent permitted by law, Company and Customer hereby agree to
waive their right to make any claims against the other for any losses, including
business interruption losses, sustained by either party or their respective
employees, resulting from an activity resulting from an "Act of Terrorism” as
defined in 6 C.F.R. 25.2, when QATT have been deployed in defense against,
response {o, or recovery from such Act of Terrorism.

7. Indemnity. Customer agrees to indemnify, hold harmless and defend
Company against any and all losses, damages, costs, including expert
fees and costs, and expenses including reasonable defense costs,
arising from any and all third party claims for personal injury, death,
property damage or economic loss, arising in any way from any act or
omission of Customer or Company relating in any way to this Agreement,
including but not limited to the Services under this Agreement, whether
such claims are based upon contract, warranty, tort (including but not
limited to active or passive negligence), strict liability or otherwise.
Company reserves the right to select counsel to represent it in any such
action. Customer's responsibility with respect’ fo indemnification and
defense of Company with respect to Monitoring Services is set forth in
Section 17 of this Agreement.

8. General Provisions. Customer has selected the service level desired after
considering and balancing various levels of protection afforded, and their
related costs. Customer acknowledges and agrees that by this Agreement,
Company, unless specifically stated, does not undertake any obligation to
maintain or render Customer's system or equipment as Year 2000 compliant,
which shall mean, capable of correctly handling the processing of calendar
dates before or after December 31, 1999. Al work to be performed by
Company wilt be performed during normal working hours of normal working
days (8:00 a.m. - 5:00 p.m.), Monday through Friday, excluding Company
holidays), as defined by Company, unless additional times are specifically
described in this Agreement. All work performed unscheduled unless
otherwise specified in this Agreement. Appointments scheduled for four-hour
window. Additional charges may apply for special scheduling requests, e.g.
working around equipment shutdowns, after hours work.

Company will perform the services described in the Service Solution ("Services
") for one or more system(s) or equipment as described in the Service Solution
or the listed attachments ("Covered System(s)"). UNLESS OTHERWISE
SPECIFIED IN THIS AGREEMENT, ANY INSPECTION (AND, IF SPECIFIED,
TESTING) PROVIDED UNDER THIS AGREEMENT DOES NOT INCLUDE
ANY MAINTENANCE, REPAIRS, ALTERATIONS, REPLACEMENT OF
PARTS, OR ANY FIELD ADJUSTMENTS WHATSOEVER, NOR DOES T
INCLUDE THE CORRECTION Of ANY DEFICIENCIES IDENTIFIED BY
COMPANY TO CUSTOMER. COMPANY SHALL NOT BE RESPONSIBLE
FOR EQUIPMENT FAILURE OCCURRING WHILE COMPANY IS IN THE
PROCESS OF FOLLOWING ITS INSPECTION TECHNIQUES, WHERE THE
FAILURE ALSO RESULTS FROM THE AGE OR OBSOLESCENCE OF THE
ITEM OR DUE TO NORMAL WEAR AND TEAR. THIS AGREEMENT DOES
NOT COVER SYSTEMS, EQUIPMENT, COMPONENTS OR PARTS THAT
ARE BELOW GRADE, BEHIND WALLS OR OTHER OBSTRUCTIONS OR
EXTERIOR TO THE BUILDING, ELECTRICAL WIRING, AND PIPING.

9. Customer Responsibilities. Customer shall regularly test the System(s) in
accordance with applicable law and manufacturers’ and Company's
recommendations. Customer shall promptly notify Company of any malfunction
in the Covered System(s) which comes to Customer's aftention. This
Agreement assumes any existing system(s) are in operational and
maintainable condition as of the Agreement date. If, upon inspection, Company
determines that repairs are recommended, repair charges will be submitted for
approval by Customer's on-site representative prior to work. Should such
repair work be declined, Company shall be relieved from any and all liability
arising therefrom.

Customer further agrees to:

o Provide Company clear access to Covered System(s) to be serviced

including, if applicable, lift trucks or other equipment needed to reach
inaccessible equipment;

o Supply suitable electrical service, heat, heat tracing adequate water supply,
and required system schematics and/or drawings;

= Notify all required persons, including but not limited to authorities having
jurisdiction, employees, and monitoring services, of scheduled testing
and/or repair of systems;

o Provide a safe work environment;

e In the event of an emergency or Covered System(s) failure, take reasonable
precautions to protect against personal injury, death, andfor property
damage and continue such measures until the Covered System(s) are
operational; and

o Comply with all laws, codes, and regulations pertaining to the equipment
and/or services provided under this agreement.

Customer represents and warrants that it has the right to authorize the

Services to be performed as set forth in this Agreement.

10. Repair Services. Where Customer expressly includes repair, replacement,

and emergency response services in the Service Solution section of this

Agreement, such services apply only to the components or equipment of the
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Covered System(s). Customer agrees to promptly request repair services in
the event the System becomes inoperable or otherwise requires repair. The
Agreement price does not include repairs to the Covered System(s)
recommended by Company as a result of an inspection, for which Company
will submit independent pricing fo customer and as to which Company will not
proceed until Customer authorizes such work and approves the pricing. Repair
or replacement of non-maintainable parts of the Covered System(s) including,
but not limited to, unit cabinets, insulating material, electrical wiring, structural
supports, and all other non-moving parts, is not included under this Agreement.
11. System Equipment. The purchase of equipment or peripheral devices,
(including but not limited to smoke detectors, passive infrared detectors, card
readers, sprinkler system components, extinguishers and hoses) from
Company shall be subject to the terms and conditions of this Agreement. if, in
Company's sole judgment, any peripheral device or other system equipment,
which is attached to the Covered System{s), whether provided by Company,
Customer or a third party, interferes with the proper operation of the Covered
System(s), Customer shall remove or replace such device or equipment
promptly upon notice from Company. Fatlure of Customer to remove or replace
the device shall constitute a material breach of this Agreement. If Customer
adds any third party device or equipment to the Covered System(s), Company
shall not be responsible for any damage to or failure of the Covered System(s)
caused in whole or in part by such device or equipment.

12. Reports. Where inspection and/or test services are selected, such
inspection and/or test shall be completed on Company's then current Report
form, which shall be given to Customer, and, where applicable, Company may
submit a copy thereof to the local authority having jurisdiction. The Report and
recommendations by Company are only advisory in nature and are intended to
assist Customer in reducing the risk of loss to property by indicating obvious
defects or impairments noted to the system and equipment inspected and/or
tested. They are not intended to imply that no other defects or hazards exist or
that all aspects of the Covered System(s), equipment, and components are
under control at the time of inspection. Final responsibility for the condition and
operation of the Covered System(s) and equipment and components lies with
Customer.

13, Availability and Cost of Steel, Plastics & Other Commodities.
Company shall not be responsible for failure to provide. services, deliver
products, or otherwise perform work required by this Agreement due to lack of
available steel products or products made from plastics or other commodities.
(i) In the event Company is unable, after reasonable commercial efforts, to
acquire and provide steel products, or prodtcts made from plastics or other
commodities, if required to perform work required by this Agreement,
Customer hereby agrees that Company may terminate the Agreement, or the
relevant portion of the Agreement, at no additional cost and without penalty.
Customer agrees to pay Company in full for all work performed up to the time
of any such termination. (ii) If Company is able to obtain the steel products or
products made from plastics or other commodities, but the price of any of the
products has risen by more than 10% from the date of the bid, proposal or date
Company executed this Agreement, whichever occurred first, then Company
may pass through that increase through a reasonable price increase to reflect
increased cost of materials.

14, Confined Space. If access to confined space by Company is required for
the performance of Services, Services shall be scheduled and performed in
accordance with Company's then-current hourly rate.

15. Hazardous Materials. Customer represents that, except to the extent that
Company has been given written notice of the following hazards prior fo the
execution of this Agreement, to the best of Customer's knowledge there is no:

° "Permit confined space,” as defined by OSHA,
° Risk of infectious disease,
° Need for alr monitoring, respiratory protection, or other medical risk,

° Asbestos, asbestos-containing material, formaldehyde or other
potentially toxic or otherwise hazardous material contained in or on the
surface of the floors, walls, ceilings, insulation or other structural
components of the area of any building where work Is required to_be
performed under this Agreement.

All of the above are hereinafter referred to as "Hazardous Conditions”.
Company shall have the right to rely on the representations listed above. If
hazardous conditions are encountered by Company during the course of
Company's work, the discovery of such materials shalil constitute an event
beyond Company's control and Company shall have no obligation to further
perform in the area where the hazardous conditions exist until the area has
been made safe by Customer as certified in writing by an independent testing
agency, and Customer shall pay disruption expenses and re-mobilization
expenses as determined by Company.This Agreement does not provide for the
cost of capture, containment or disposal of any hazardous waste materials, or
hazardous materials, encountered in any of the Covered System(s) and/or
during performance of the Services. Said materials shall at all times remain the
responsibility and property of Customer, Company shall not be responsible for
the testing, removal or disposal of such hazardous materials

16. Remote Service. if Customer selects Remote Service, Customer

understands and agrees that, while Remote Service provides for

communication regarding Customer's fire alarm system to Company via the
internet, Remote Service does not constitute monitoring of the system and

Customer understands that Remote Service does not provide for Company to

contact the fire department or other authorities in the event of a fire alarm. The
Customer understands that if it wishes to recelve monitoring of its fire alarm
system and notification of the fire department or other authorities in the event
of a fire alarm, it must select monitoring services as a separate service under
this Agreement. CUSTOMER FURTHER UNDERSTANDS AND AGREES
THAT THE TERMS OF SECTION 17.F OF THIS AGREEMENT APPLY TO
REMOTE SERVICE.

17. Monitoring Services. If Customer has selected Monitoring services, the
following shall apply to such services:

A. Alarm Wonitoring Service, Customer agrees and acknowledges that
Company's sole and only obligation under this Agreement shall be to provide
alarm monitoring, notification, andfor Runner services as set forth in this
Agreement and to endeavor to notify the party(ies) identified by Customer on
the Contact/Call List ("Contacts") and/or Local Emergency Dispatch Numbers
for responding authorities. Upon receipt of an alarm signal, Company may, at
our sole discretion, attempt to notify the Contacts to verify the signal is not
false. If we fail to notify the Contacts or question the response we receive, we
will attempt to notify the responding authority. In the event Company receives a
supervisory signal or trouble signal, Company shall endeavor to promptly notify
one of the Contacts. Company shall not be responsible for a Contact's or
responding authority's refusal to acknowledge/respond to Company's
notifications of receipt of an alarm signal, nor shall Company be required to
make additional notifications because of such refusal. The Contacls are
authorized to act on Customers behalf and, if so designaled on the
Contact/Call List, are authorized to cancel an alarm prior to the notification of
authorities. Customer understands that local laws, ordinances or policles may
restrict. Company's ability to provide the alarm monitoring and notification
services described in this Agreement and/or necessitate modified or additional
services and related charges to Customer. Customer understands that
Company may employ a number of industry-recognized measures to help
reduce occurrences of false alarm signal activations. These measures may
include, but are not limited to, implementation of industry-recognized default
settings; implementation of "partial clear time bypass” procedures at our alarm
monitoring center and other similar measures at our sole discretion from time
to time. THESE MEASURES CAN RESULT IN NO ALARM SIGNAL BEING
SENT FROM AN ALARM ZONE IN CUSTOMER'S PREMISES AFTER THE
INITIAL ALARM ACTIVATION UNTIL THE ALARM SYSTEM IS MANUALLY
RESET. Upon receiving notification from Company that a fire or gas detection
(e.g. carbon monoxide) signal has been received, the responding authority
may forcibly enter the premises. Cellular radio unit test supervision, if provided
under this Agreement, provides only the status of the cellular radio unit's
current signaling ablfity at the time of the test communication based on certain
programmed intervals and does not serve to detect the potential loss of radio
service at the time of an actual emergency event. Company shall not be
responsible to provide monitoring services under this Agreement unless and
until the communication link between Customer's premises and Company's
Monitoring Center has been tested. SUCH SERVICES ARE PROVIDED
WITHOUT WARRANTY, EXPRESS OR IMPLIED, INCLUDING BUT NOT
LIMITED TO ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE, }

B Limitation of Liability; Limitations of Remedy. Customer understands
that Company offers several levels of Monitoring Services and that the level
described has been chosen by Customer after considering and balancing
various levels of protection afforded and their related costs. It is understood
and agreed by the Customer that Company is not an insurer and that
insurance coverage, if any, shall be obtained by the Customer and that
amounts payable to Company hereunder are based upon the value of the
Monitoring Services and the scope of liability set forth in this Agreement
and are unrelated to the value of the Customer's property and the
property of others located on the premises. Customer agrees to look
exclusively to the Customer's insurer to recover for injuries or damage in
the event of any loss or injury and that Customer releases and waives all
right of recovery against Company arising by way of subrogation.
Company makes no guaranty or Warranty, including any implied
warranty of merchantability or fithess for a particular purpose that
equipment or services supplied by Company will detect or avert
occurrences or the consequences there from that the equipment or
service was designed to detect or avert. It is impractical and extremely
difficult to fix the actual damages, if any, which may proximately resuit
from failure on the part of Company to perform any of its monitoring
obligations under this Agreement. Accordingly, Customer agrees that,
Company shall be exempt from liability for any loss, damage or injury
arising directly or indirectly from occurrences, or the consequences
there from, which the equipment or service was désigned to detect or
avert. Should Company be found liable for any loss, damage or injury
arising from a failure of the equipment or service in any respect,
Company's liability with respect to Monitoring Services shall be the
lesser of the annual fee for Monitoring Services allocable to the site
where the incident occurred or two thousand five hundred ($2,500)
doltars. Such sum shall be complete and exclusive. If Customer desires
Company to assume greater liability, the parties shall amend this
Agreement by attaching a rider setting forth the amount of additional
liability and the additional amount payable by the Customer for the
assumption by Company of such greater liability, provided however that
such rider shall in no way be interpreted to hold Company as an insurer.
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IN NO EVENT SHALL COMPANY BE LIABLE FOR ANY DAMAGE, LOSS,
INJURY, OR ANY OTHER CLAIM ARISING FROM ANY SERVICING,
ALTERATIONS, MODIFICATIONS, CHANGES, OR MOVEMENTS OF THE
COVERED SYSTEM(S), AS HEREINAFTER DEFINED, OR ANY OF ITS
COMPONENT PARTS BY THE CUSTOMER OR ANY THIRD PARTY.
COMPANY SHALL NOT BE LIABLE FOR INDIRECT, INCIDENTAL OR
CONSEQUENTIAL DAMAGES OF ANY KIND, INCLUDING BUT NOT
LIMITED TO DAMAGES ARISING FROM THE USE, LOSS OF THE USE,
PERFORMANCE, OR FAILURE OF THE COVERED SYSTEM(S) TO
PERFORM, The limitations of liability set forth in this Agreement shall
inure to the benefit of all parents, subsidiaries and affiliates of Company,
whether direct or indirect, Company's employees, agents, officers and
directors,

C. Indemnity, Insurance, Customer agrees to indemnify, hold harmless and
defend Company against any and all losses, damages, costs, including expert
fees and costs, and expenses including reasonable defense costs, arising from
any and all third party claims for personal injury, death, property damage or
economic foss, arising in any way from any act or omission of Customer or
Company relating in any way to the Monitoring Services provided under this
Agreement, whether such claims are based upon contract, warranty, tort
(including but not fimited to active or passive negligence), strict liability or
otherwise. Company reserves the right to select counsel to represent it in any
such action. Customer shall name Company, its officers, employees, agents,
subcontractors, suppliers, and representatives as additional insureds on
Customer’s general liability and auto liability policies.

D. No modification. Modification to Sections 17 B or C may only be made by
a written amendment to this Agreement signed by both parities specifically
referencing Section 17 B and/or C, and no such amendment shall be effective
unless approved by the manager of Company's Central Monitoring Center.

E. Customer's Duties. In addition to Customer's duty to indemnify, defend,
and hold Company harmless pursuant to this Section 17:

i. Customer agrees to furnish the names and telephone numbers of all
persons authorized to enter or remain on Customers premises andfor that
should be notified in the event of an alarm (the Contact/Call List) and Local
Emergency Dispatch Numbers and provide all changes, revision and
modifications to the above to Company in writing in a timely manner. Customer
must ensure that all such persons are authorized and able to respond to such
notification. '

ii. Customer shall carefully and properly test and set the system immediately
prior to the securing of the premises and carefully test the system in a manner
prescribed by Company during the term of this Agreement. Customer agrees
that it is responsible for any losses or damages due to malfunction,
miscommunication or failure of Customer's system to accurately handle,
process or communicate date data. If any defect in operation of the System
develops, or in the event of a power failure, interruption of telephone service,
or other interruption at Customers premises of signal or data transmission
through any media, Customer shall nolify Company Immediately. If
spacefinterior protection (i.e. ultrasonic, microwave, infrared, etc.) Is part of the
System, Customer shall walk test the system in the manner recommended by
Company. .

iii. When any device or protection is used, including, but not limited fo, space
protection, which may be affected by turbulence of air, occupied airspace
change or other disturbance, forced alr heaters, air conditioners, horns, befls,
animals and any other sources of air turbulence or movement which may
interfere with the effectiveness of the System during closed periods while the
alarm system is on, Customer shall notify Company

iv. Customer shall promptly reset the System after any activation.

v. Customer shall notify Company regarding any remodeling or other changes
to the protected premises that may affect operation of the system.

vi. Customer shall cooperate with Company in the installation, operation andfor
maintenancé of the system and agrees to follow all instructions and
procedures which may be prescribed for the operation of the system, the
rendering of services and the provision of security for the premises.

vii. Customer shall pay all charges made by any telephone or communications
provider company or other utility for installation, leasing, and service charges
of telephone lines connecting Customer's premises to Company. Customer
acknowledges that alarm signals from Customer's premises to Company are
transmitted over Customer's telephone or other transmission service and that
in the event the telephone or other transmission service is out of order,
disconnected, placed on "vacation®, or otherwise interrupted, signals from
Customer's alarm system will not be received by Company, during any such
interruption in telephone or other transmission service and the interruption will
not be known to Company. Customer agrees that in the event the equipment
or system continuously transmits signals reasonably determined by Company
to be false andlor excessive in number, Customer shall be subject (o the
additional costs and fees incurred by Company in the receiving andfor
responding to the excessive signals and/or Company may at its sole discretion
terminate this Agreement with respect to Monitoring services upon notice to
Customer.

F. Communication Facilities, .

i. Authorization, Customer authorizes Company, on Customer's behalf, to
request services, orders or equipment from a telephone company, wireless
carrier or other company providing communication facilities, signal
transmission services or facilities under this Agreement (referred to as "
Communication Company"). Should any third party service, equipment or
facility be required to perform the Monitoring services set forth in this

Agreement, and should the same be terminated or become otherwise
unavailable or impracticable to provide, Company may terminate Monitoring
services upon notice to Customer.

i, Digital Communicator. Customer understands that a digital communicator
(DACT), if installed under this Agreement, uses traditional telephone lines for
sending signals which eliminate the need for a dedicated telephone line and
the costs assoclated with such dedicated lines.

fii. Derived Local Channel. The Communication Company's services provided
to Customer in connection with the Services may include Derived Local
Channel service. Such service may be provided under the Communication
Company's service marks or service names. These services include providing
lines, signal paths, scanning and transmission. Customer agrees that the
Communication Company's liabliity is limited to the same extent Company's
liability is limited pursuant to this Section 17.

iv. CUSTOMER UNDERSTANDS THAT COMPANY WILL NOT RECEIVE
ALARM SIGNALS WHEN THE TELEPHONE LINE OR OTHER
TRANSMISSION MODE IS NOT OPERATING OR HAS BEEN CUT,
INTERFERED WITH OR IS OTHERWISE DAMAGED OR IF THE ALARM
SYSTEM IS UNABLE TO ACQUIRE, TRANSMIT OR MAINTAIN AN ALARM
SIGNAL OVER CUSTOMER'S TELEPHONE SERVICE FOR ANY REASON
INCLUDING NETWORK OUTAGE OR OTHER NETWORK PROBLEMS
SUCH AS CONGESTION OR DOWNTIME, ROUTING PROBLEMS, OR
INSTABILITY OF SIGNAL QUALITY. CUSTOMER UNDERSTANDS THAT
OTHER POTENTIAL CAUSES OF SUCH A FAILURE OVER CERTAIN
TELEPHONE SERVICES (INCLUDING BUT NOT LIMITED TO SOME
TYPES OF DSL, ADSL, VOIP, DIGITAL PHONE, INTERNET PROTOCOL
BASED PHONE OR OTHER INTERNET INTERFACE-TYPE SERVICE OR
RADIO SERVICE, INCLUDING CELLULAR OR PRIVATE RADIO, ETC. ("
NON-TRADITIONAL TELEPHONE SERVICE")) INCLUDE BUT ARE NOT
LIVITED TO: (1) LOSS OF NORMAL ELECTRIC POWER TO CUSTOMER'S
PREMISES (THE BATTERY BACK-UP FOR THE ALARM PANEL DOES
NOT POWER TELEPHONE SERVICE); AND (2) ELECTRONICS FAILURES
SUCH AS A MODEM MALFUNCTION, CUSTOMER UNDERSTANDS THAT
COMPANY WILL ONLY REVIEW THE INITIAL COMPATIBILITY OF
CUSTOMER'S ALARM SYSTEM WITH NON-TRADITIONAL TELEPHONE
SERVICE AT THE TIME OF INITIAL CONNECTION TO COMPANY'S
MONITORING CENTER AND THAT CHANGES [N CUSTOMER'S
TELEPHONE SERVICE'S DATA FORMAT AFTER THE INITIAL REVIEW OF
COMPATIBILITY COULD MAKE CUSTOMER'S TELEPHONE SERVICE
UNABLE TO TRANSMIT ALARM SIGNALS TO COMPANY'S MONITORING
CENTERS. IF COMPANY DETERMINES IN ITS SOLE DISCRETION THAT
IT IS COMPATIBLE, COMPANY WILL PERMIT CUSTOMER TO USE NON-
TRADITIONAL TELEPHONE SERVICE AS THE SOLE METHOD OF
TRANSMITTING  ALARM  SIGNALS, ALTHOUGH CUSTOMER
UNDERSTANDS THAT COMPANY RECOMMENDS THE USE OF AN
ADDITIONAL BACK-UP METHOD OF COMMUNICATION TO CONNECT
CUSTOMER'S ALARM SYSTEM TO THE MONITORING CENTER
REGARDLESS OF THE TYPE OF TELEPHONE SERVICE USED.
CUSTOMER ALSO UNDERSTANDS THAT IF COMPANY DETERMINES IN
ITS SOLE DISCRETION THAT CUSTOMER'S NON-TRADITIONAL
TELEPHONE SERVICE IS OR LATER BECOMES NON-COMPATIBLE, OR
1F  CUSTOMER CHANGES TO ANOTHER NON-TRADITIONAL
TELEPHONE SERVICE THAT IS NOT COMPATIBLE, THEN COMPANY
REQUIRES THAT CUSTOMER USE AN ALTERNATE METHOD OF
COMMUNICATION ACCEPTABLE TO COMPANY AS THE PRIMARY
METHOD TO CONNECT CUSTOMER'S ALARM SYSTEM TO THE
MONITORING CENTER. CUSTOMER _ UNDERSTANDS _ THAT
TRANSMISSION OF FIRE ALARM SIGNALS BY MEANS OTHER THAN A
TRADITIONAL _TELEPHONE LINE MAY NOT BE IN COMPLIANCE WITH
FIRE ALARM STANDARDS OR SOME LOCAL FIRE CODES, AND THAT [T
IS_CUSTOMER'S OBLIGATION TO COMPLY WITH SUCH STANDARDS
AND CODES. CUSTOMER ALSO UNDERSTANDS THAT IF THE ALARM
SYSTEM HAS A LINE CUT FEATURE, IT MAY NOT BE ABLE TO DETECT
IF A NON-TRADITIONAL TELEPHONE SERVICE LINE IS CUT OR
INTERRUPTED, AND THAT COMPANY MAY NOT BE ABLE TO PROVIDE
CERTAIN  AUXILIARY MONITORING SERVICES THROUGH A
NON-TRADITIONAL TELEPHONE LINE OR SERVICE. CUSTOMER
FURTHER UNDERSTANDS THAT THE ALARM PANEL MAY BE UNABLE
TO SEIZE THE PHONE LINE TO TRANSMIT AN ALARM SIGNAL IF
ANOTHER CONNECTION IS OFF THE HOOK DUE TO IMPROPER
CONNECTION OR OTHERWISE.

G. Verification; Runner Service, Some jurisdictions may require alarm
verification by telephone or on-site verification (Runner Service) before
dispatching emergency services. In the event that a requirement of alarm
verification becomes effective after the date of this Agreement, such services
may be available at an additional charge. Company shall not be held liable for
any delay or failure of dispatch of emergency services arising from such
verification. Where Runner Service is indicated, such services may be
provided by a third party. COMPANY WILL NOT ARREST OR DETAIN ANY
PERSON.

H. Personal Emergency Response Service. If Customer has selected
Personal Emergency Response Services, Customer agrees that the very
nature of Personal Emergency Response Services, irrespective of any delays,
involves uncertainty, risk and possible serious injury, disability or death, for
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which Company should not under any circumstances be held responsible or

liable; that the equipment furnished for Personal Emergency Response
Services is not foolproof and may experience signal transmission failures or
delays for any number of reasons, whether or not our fault or under Company's
control; that the actual time required for medical emergency providers to arrive
at the premises andlor to transport any person requiring medical attention is
unpredictable and that many contributing factors, including but not limited to
such things as telephone network operation, distance, weather, road and traffic
conditions, alarm equipment function and human factors, both with responding
authorities and with Company, may affect response

18. Limited Warranty. COMPANY WARRANTS THAT ITS WORKMANSHIP
AND MATERIAL, EXCLUDING MONITORING SERVICES, FURNISHED
UNDER THIS AGREEMENT WILL BE FREE FROM DEFECTS FOR A
PERIOD OF NINETY (90) DAYS FROM THE DATE OF FURNISHING.
Where Company provides product or equipment of others, Company will
warrant the product or equipment only to the extent warranted by such
third party. EXCEPT AS EXPRESSLY SET FORTH HEREIN, COMPANY
DISCLAIMS ALL WARRANTIES, EXPRESS OR IMPLIED, INCLUDING BUT
NOT LIMITED TO ANY IMPLIED WARRANTIES OF MERCHANTABILITY
OR FITNESS FOR A PARTICULAR PURPOSE WITH RESPECT TO THE
SERVICES PERFORMED OR THE PRODUCTS, SYSTEMS OR
EQUIPMENT, IF ANY, SUPPORTED HEREUNDER. COMPANY MAKES NO
WARRANTY OR REPRESENTATION, AND UNDERTAKES NO
OBLIGATION TO ENSURE BY THE SERVICES PERFORMED UNDER THIS
AGREEMENT, THAT COMPANY'S PRODUCTS OR THE SYSTEMS OR
EQUIPMENT OF THE CUSTOMER WILL CORRECTLY HANDLE THE
PROCESSING OF CALENDAR DATES BEFORE OR AFTER DECEMBER
31, 1999.

19. Taxes, Fees, Fines, Licenses, and Permits. Customer agrees to pay all
sales tax, use tax, property tax, utility tax and other taxes required in
connection with the equipment and services listed, including telephone
company line charges, if any. Customer shall comply with all laws and
regulations refating to the equipment and its use and shall promptly pay when
due all sales, use, property, excise and other taxes and all permit, license and
registration fees now or hereafter imposed by any government body or agency
upon the equipment or its use. Company may, without notice, obtain any
required. permit, license or registration for Customer at Customer's expense
and charge a fee for this service. If Customer fails to maintain any required
licenses or permits, Company shall not be responsible for performing the
services and may terminate the services without notice to Customer.

20. Outside Charges. Customer understands and accepts that Company
specifically denies any responsibility for charges associated with the
notification or dispatching of "anyone, including but not limited to fire
department, police department, paramedics, doctors, or any other emergency
personnel, and if there are any charges incurred as a result of said notification
or dispatch, said charges shall be the responsibility of Customer.

21. Insurance. Customer shall name Company, its officers, employees,
agents, subcontractors, suppliers, and representatives as additional insureds
on Customer's general liability and auto liability policies.

22. Waiver of Subrogation. Customer does hereby for itself and all other
parties claiming under it release and discharge Company from and against all
hazards covered by Customer's insurance, it being expressly agreed and
understood that no insurance company or insurer will have any right of
subrogation against Company,

23. Force Majeure, Exclusions. Company shall not be responsible for delays,
interruption or failure to render services due fo causes beyond its control,
including but not limited to material shortages, work stoppages, fires, civil
disobedience or unrest, severe weather, fire or any other cause beyond the
control of Company. This Agreement expressly excludes, without limitation,
provision of fire watches; reloading of, upgrading, and maintaining computer
software; making repairs or replacemenis necessitated by reason of
negligence or misuse of components or equipment or changes to Customer's
premises; vandalism; power failure; current fluctuation; failure due to
non-Company installation; lightning, electrical storm, or other severe weather;
water; accident; fire; acts of God; testing inspection and repair of duct
detectors, beam detectors, and UV/IR equipment; provision of fire watches;
clearing of ice blockage; draining of improperly pitched piping; batteries;
recharging of chemical suppression systems; reloading of, upgrading, and
maintaining computer software; corrosion (including but not limited to
micro-bacterially induced corrosion ("MIC"); cartridges greater that 16 grams;
gas valve installation; or any other cause external to the Covered System(s)
and Company shall not be required to provide Service while interruption of
service due to such causes shall continue. This Agreement does not cover
and specifically excludes system upgrades and the replacement of obsolete
systems, equipment, components or parts. All such services may be provided
by Company at Company's sole discretion at an additional charge. If
Emergency Services are expressly included in the Service Solution, the
Agreement price does not include travel expenses.

24, Delays. Company shall have no responsibility or liability to Customer or
any other person for delays in the installation or repair of the System or the
performance of our Services regardless of the reason, or for any resulting
conhsequences.

25, Termination. Company may terminate this Agreement immediately at its
sole discretion upon the occurrence of any Event of Default as hereinafter
defined. Company may also terminate this Agreement at its sole discretion

upon notice to Customer if Company's performance of its obligations under this
Agreement becomes impracticable due to obsolescence of equipment at
Customer's premises or unavailability of parts.

26. No Option to Solicit. Customer shall not, directly or indirectly, on its own
behalf or on behalf of any other person, business, corporation or entity, solicit
or employ any Company employee, or induce any Company employee fo leave
his or her employment with Company, for a period of two years after the
termination of this Agreement.

27. Defaulf. An Event of Default shall include 1) any full or partial termination
of this Agreement by Customer before the expiration of the then-current Term,
2) failure of the Customer to pay any amount within ten (10) days after the
amount is due and payable, 3) abuse of the System or the Equipment, 4)
failure by Customer to observe, keep or perform any term of this Agreement; 5)
dissolution, termination, discontinuance, insolvency or business failure of
Customer. Upon the occurrence of an Event of Default, Company may pursue
one or more of the following remedies, 1) discontinue furnishing Services, 2)
by written notice to Customer declare the balance of unpaid amounts due and
to become due under the this Agreement to be immediately due and payable,
provided that all past due amounts shall bear interest at the rate of 1 %% per
month (18% per year) or the highest amount permitted by law, 3) receive
immediate possession of any equipment for which Customer has not paid. 4)
proceed at law or equity to enforce performance by Customer or recover
damages for breach of this Agreement, and 5) recover all costs and expenses,
including without limitation reasonable attorneys' fees, in connection with
enforcing or attempting to enforce this Agreement.

28. One-Year Limitation on Actions; Choice of Law. it Is agreed that ho suit,
or cause of action or other proceeding shall be brought against either party
more than one (1) year after the accruat of the cause of action or one (1) year
after the claim arises, whichever is shorter, whether known or unknown when
the claim arises or whether based on tort, Agreement, or any other legal
theory. The laws of Massachuseits shall govern the validity, enforceability, and
interpretation of this Agreement.

29, Assignment, Customer may not assign this Agreement without Company's
prior written consent. Company may assign this Agreement without obtaining
Customer’'s consent. '

30, Entire Agreement. The parties intend this Agreement, together with any
attachments or Riders {collectively the "Agreement) to be the final, complete
and exclusive expression of their Agreement and the terms and conditions
thereof. This Agreement supersedes all prior representations, understandings

. or agreements between the parties, written or oral, and shall constitute the sole

terms and conditions relating to the Services. No waiver, change, or
modification of any terms or conditions of this Agreement shall be binding on
Company unless made in writing and signed by an Authorized Representative
of Company.

31. Headings. The headings in this Agreement are for convenience only.

32. Severability. if any provision of this Agreement is held by any court or
other competent authority to be void or unenforceable in whole or in part, this
Agreement will continie to be valid as to the other provisions and the
remainder of the affected provision.

33. Electronic Media. Customer agrees that Company may scan, image or
otherwise convert this Agreement into an electronic format of any nature.
Customer agrees that a copy of this Agreement produced from such electronic
format is legally equivalent to the original for any and all purposes, including
litigation. Customer agrees that Company's receipt by fax of the Agreement
signed by Customer legally binds Customer and such fax copy is legally
equivalent to the original for any and all purposes, including litigation.

34. Legal Fees. Company shall be entitled to recover from the Customer all
reasonable legal fees incurred in connection with Company enforcing the
terms and conditions of this Agreement. -

35. License Information (Security System Customers): AL Alabama
Electronic Security Board of Licensure 7956 Vaughn Road, PMB 392,
Montgomery, Alabama 36116 (334) 264-9388: AR Regulated by: Arkansas
Board of Private Investigators and Private Security Agencies, #1 State Police
Plaza Drive, Litlle Rock 72209 (501)618-8600: CA Alarm company operators
are licensed and regulated by the Bureau of Security and Investigative
Services, Department of Consumer Affairs, Sacramento, CA, 95814. Upon
completion of the installation of the alarm system, the alarm company shall
thoroughtly instruct the purchaser in the proper use of the alarm system. Failure
by the licensee, without legal excuse, to substantially commence work within
20 days from the approximate date specified in the agreement when the work
will begin is a violation of the Alarm Company Act: NY Licensed by the N.Y.S.
Department of the State: TX Texas Commission on Private Security, 5805 N.
Lamar Blvd.,, Austin, TX 78752-4422, 512-424-7710. license numbers
available at www.simplexgrinneil.com or contact your focal SimplexGrinnell
office.
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