THE INFORMATION IN THIS BOX IS NOT A PART OF THE CONTRACT AND IS FOR COUNTY USE ONLY
Conrs b

SAN BERNARDINO SAP Number

COUNTY

Innovation and Technology
Department

Department Contract Representative = Amanda Johnson

Telephone Number (909) 388-0677
|
Contractor Toshiba International Corporation
Contractor Representative Tiffany Kendrick
Telephone Number 855-803-7087
Contract Term 4/1/2023-3/31/2028
Original Contract Amount $39,500
Amendment Amount N/A
Total Contract Amount $39,500
Cost Center 1200804048

Briefly describe the general nature of the contract:

Service Agreement, including non-standard terms, with Toshiba International
Corporation, in the amount of $39,500, for Uninterruptible Power System maintenance
at Rialto Avenue in San Bernardino for the period of April 1, 2023, through March 31,

2028.
FOR COUNTY USE ONLY )
Approved as to Legal Form Reviewed for Contract Compliance Reviewed/Approved by Departriient
»> ‘ S >
nnie Uphold, Supervising Deputy County
Counsel
Date S ) 202 2 Date Date

Non-Standard Contract Coversheet Revised 3/14/19



TOSHIBA

SERVICE AGREEMENT
PeterBrabant Name (“TTC”):
San Bernardino County Information Services AND Toshiba International
Department ‘Corporation
670 E. Gilbert St. IAddress:
San Bernardino, CA 92415 13131 West Little York Road
City, State, Zip:
Houston, Texas 77041
Phone:909-388-0776

FOR
Product Type: Serial Number: 221101121 & 221001967
4400F3F500XA
End-User Name/Address: Coverage Period:
San Bernardino County ITD
777 East Rialto Ave. Payment Type:
San Bernardino, CA 92415 ESTIMATED

SCOPE OF WORK

AS SET FORTH IN QUOTATION# QUO-25403-HOH1T1 REVISION# 1

TOTAL PAYMENT

SALES TAX & FREIGHT NOT INCLUDED

$39,500.00

BY EXECUTING THIS SERVICE AGREEMENT IN THE SPACE PROVIDED BELOW,
CUSTOMER, INTENDING TO BE LEGALLY BOUND, HEREBY AGREES TO PURCHASE
AND PAY TIC FOR THE WORK, SUBJECT TO AND IN ACCORDANCE WITH THE
ATTACHED AGREED UPON AGREED SERVICE TERMS AND CONDITIONS (DATED
JANUARY 1, 2013) (*AGREED TERMS WHICH ARE INCORPORATED HEREIN BY
REFERENCE AND MADE PART OF THIS AGREEMENT. IN THE EVENT OF CONFLICT
BETWEEN THE AGREED TERMS AND ANY OTHER TERMS AND CONDITIONS, THE
AGREED TERMS SHALL TAKE PRECEDENCE. THIS SERVICE AGREEMENT HAS BEEN
EXECUTED BY CUSTOMER AS OF THE DATE SET FORTH BELOW AND SHALL BE
EFFECTIVE UPON THE EXECUTION OF THIS SERVICE AGREEMENT BY CUSTOMER.

CUSTOMER:

P

Signature:

/7

() s Kow-e

.....

Name: Dawn Rowe

T

Title:

Chair, Board of Supervisors

Date:

MAR 7 8 2023

IPurchase Order Number:

e

Quote #: QUO-25403-HOH1T1

\FIED THAT ACOPY OF
BEE N’?}EEIVERED

Prepared By: Adrian Almaguer
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AGREED SERVICE TERMS ANLY CONDITIONS
(DATED JANUARY 1, 2013)
I Cover Sheot. A cover sheel entitled “Servict Agreement™ is sliached hereto (the “Cover Sheef™) and is incorporated into this Service

Agreement (this “Agreement”) by reference Terms used but not otherwise defined herein shall huve the meanings asceibed 1o them in the Cover
Sheet

2. Scope. TIC shall petform the maintenance, inspection of ather services, and provide the parts, maierlals or equipment, identified in the seupe of
work set forth i the Covor Shect (the "Work™) TIC shall, sxcept as otherwise expressly provided herein, fumish all tabor. supervision, tools,
equipment, and services nesdad to complete the Work. All work performed by TIC and all purchase ordess issucd by Castomer for the Work shall
be subject to the terms and conditions contained in this Agreement It is acknowledged by the partizs that all instruments and documents issusd or
delivered pursuant to this Agreemenl including, without limitazion, aJ! purchase orders, order acceptances, order scknowledgements, invoices,
utder confimations end othey instruroents (each, an “Crdet Document™ and, oollectively, the “Order Documents™), shall incomorate the torms
and conditions of this Apreemens, irespective of whether any such Order Docurmem expressly references this Agreemont, and shall be subjest to
the terms and conditions condained in this Agreement. For the avoidaace of doubt, Customer acknowledges that any purchase trder issued by
Customer shall b for the sole purpose of authorizing payment, and no tms and conditions contained or nferenced in any Order Document
issued by Customer shall be binding wpon TIC or shall emend or modify this Agseement in any way For the avoidance of doubt, any standard or
pre-printed torms and conditions comtaued & referenced in any Order Document shall ho null and void and shall have no force and effect
whatsoever, including, without limitation, cven if services are provided in response two such Order Document, payment is made pursuant to such
Order Document and/or such Onder Documernt i exsoeted and retumed by he parties The parties acknowledge that this provision shail be
construcd as an objection to any standand or preprinted tems (1d conditions contained in &n Order Document now or hereafter delivered by a
pusty pursuant to this Agreement for purposes of Section 2-207 of the Uiniform Comimercial Code

3, Astess Customer shell provide TIC with bocess to the site a5 necessary for the performance of the Work. and shail fumish a sufe work
wavironmerd for TIC's employees, and such safe storage aress st the site as may ba necessary for 110"s materials, tools end cquipment Customer
shall be respongible for coordination of the Work with any on-going operations and any othor work at the site. Gustomer shall fumish such plang,
specifications, data, information, and advisory personne) as muy be necessary to miliarize TIC with the equipment und operations of 1he site as
they relate to the Work. Customez shall provide all utilities necessary fur pesformance of the Work [1C's shall comply with Custimer’s reasonahle
safety, security, gnd Insurance requirements when peeforming Work at Customes's facilities.

4. Payinent. In consideration of the Work, Customer shall pay TIC the mmount s&{ forth in the Covet Shest, on a fixed price or time or materirls
basis. as set forth in the Cover Sheet, plus any and all laxes paysble in councelivn with tie Work, whether o1 not set forth on te Cover Sheet
(“Payment”™). Unlcss otherwise st forth in the Crver Sheet, the Payment and Reimbursalde Expenses shall be puid in full, in United States dollara.
within

sixty (60) days after the datc of TICS invoice, and all such Invoices shall be nailed to Cusiome upon vompleuon of the Work ALL CREDI1

AND PAYMENT TERMS ARE SURIECT TO CREDIT APPROVAL BY TiC' AND, IF CREDI] HAS BEEN EXTENDED BY TIC, THE
AMOUNT OF CREDIT MAY BE CHANGED OR WITHDRAWN BY TIC AT ANY TIML Unless otherwise stated herein the Payment docs
oot mclude and TIC shall not be responsible for any federal, sigie, rmmicipal, or local propenty. license, privilege, sales, use or similar texcs
whith may be epplicable to e pesformance of the Work If Customer is required by epplicablc Yaw to withhold any tax on any amount paysble
by Customer 10 TK: hereunder, then such amount payeble to T1C shall be grossedsup so thet the amount Renally received by TIC is equal the
amount that would have been received, but for such withholding.

5 Tjme of Completion; Foyce Majuure The time for completion of the Work shall be as sct forth in the Cover Sheet, If no date is spusaticd in the
Cover Sheet, TIC shall proceed with reasonable diligence Nutwithstanding the faregoing, TIC shall be entied 10 an extension uf the time for
completion of the Work in the event the Wort, 15 azleyed, indered or suspended by reason of'« ustomer s fifun to provide unreswicted access W
the site, Customer's failwre o fomish materials. cquipment, csrvices or iformation to be fumished by Customer. changes n the Work, concealed
or unknown conditions a1 the site, 8015 01 any govemmenal aut.onty, was, riot, revolution, strikes o7 other labur disputes, fire. flood, waveidable
casuakiies, Acts of God, advorse wenther conditions ot nther causes beyond '11Cs reasonable control

6. Delivery. Untess otherwise sct forth oo the Cover Sheet, deliven terms for all parts, maieriaks or equipment pravided n coancclion with the
Work ahall F.O.B, shipping point, freight prepaid and added The term “F.O.B. shipping point” us used in this paragraph. shall mean loaded, Fee
of expense to Customcr, on board (he carrier’s conveyance at (K™'s dasignated facility Unless otherwise set fimth hetein tits so end risk of Joss
for all parts, materinls or equipmem shall pass from TIC to Cusiomes when such parts, materials or equipment are loaded on hoard the carmer’s
conveyance at TIC's designated facility Carrier claims resulting fom in trasisit damage 10 sny yarts. materiels or equipment will be the sole
responsibility of Customer,

7 Sgrviee Wagranyy. TIC heteby warmants tv Castvmer that the Wodk shall be pexrfoemed in & good, safe and workmanlike manner, and in
sccordance with the provisions of this Agreement TIC DOES NOT WARRANT THAT [H> WORK INCLUDES ALT PREVENTATIVE
MAINTENANCE, REPAIR, UPGRADE OR OFHER SERVICES NECESSARY TO ENSURE CONTINUED, UNINTERRUPTED OR
OPTIMAL PERFORMANCE OF TIE APPLICARB! F EQUIPMENT UR FACLLITY. THZ FOREGOING WARRANTY SHALL BEXPIRE
NINETY (90) DAYS AFTER THE DATE THEF WORK IS PERFORMFD T1(" MAKES NO OTHER WARRANTIES WIICTIIER
EXPRESS, IMPLIED, STATUTORY OR OTHERWISE WHICH EXTEND BEYOND THI AHOVEE DESCRIPTION HEREQF,
INCLUDING WITHOUT LIMITATION. T™™PLIEDY WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPQOSE. If the Wouk docs not conforta {0 the foregning warranty. I1C shall, upen Costorer’s writien nofification to TIC, ru-
perform the Work or, if such Work cannot be re-pesformed refund the purchase price paid (or such Wotk. THE FOREGOING OBLIGATION
TO RG-PERFORM OR REFUND THE PURCHASE PRICZ FOR THE WORK SHALL BE THE SOLE AND FXCLUSIVF REMEDY OF
CUSTOMER FOR BREACH OF THE FOREGOING WARRANTIES

& Materials Warranuy. TIC hereby warrants to Customnes that all materials hmishea by TIC and incorporated into the Work 1t any, shail be {res
from defects in material and workmanship. THY. FOREGOING WARRANTY SIIAL] EXPIRE ONF HUNDRED EIGHTY (J8M DAYS
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AFTER SUCH MATERIALS ARE INCORPORATED INTO TIIE WORK. TIC MAKES NO OTHER WARRANTIES WHETHER
EXPRESS, IMPLIED, STATUTORY OR OTHERWISE WEHICII BXTEND BEYOND THE ABOVE DESCRIPTION HEREQF,
INCLUDING WITHOUT LIMITATION, TMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE. If any ruaterials fumished by TIC snd incorporated into the Work dov not confbrm 10 the forcgoing warzenty, ']‘lC
shall, upoa Customer’s written notification to TIC, repsir or replace the nonconforming materisls or, if such nunconfosming materials cannot
epaired of replaced, refund the purchase price paid fix such materisls MFOREBONGOBLIGAHONWREPAR.WPOR
REFUND T PURCHASE ORDER FRICE FOR THE MATERIALS SHALL HE THE SOLE AND EXCLUSIVE REMIDY OF
CUSTOMER FOR THE BREACH OF THE FOREGOING WARRANTY. TIC SHALY, HAVE NO OBLIGATION TO: (f) REMOVE OR
INSTALL, ANY MATERIALS THAT DO NOT CONFORM TO THE FOREGOING WARRANTY; (1) DISASSEMBALE, REASSEMBLE,
REMOVE OR INSTALL ANY EQUIPMENT, MATERIALS, STRUCTURES OR OTHER ITEMS APPURTENANT TO OR AFFECTED BY
THE MATERIALS THAT DO NOT CONFORM TO TIIE FOREGOING WARRANTY; OR (I} PAY ANY COSTS INCURRED IN
CONNECTION WITH SUCH DISASSEMBLY, REASSEMBLY, REMOVAL OR INSTALLATION,

9. Limitation of Lighilicn, NOTWITHSTANDING AWTHMCONTMNH)HE!EN]OMOONTRARY THE TOTAL LIABILITY OF
TIC UNDER THIS AGREEMENT, wmmmnmmm.muaucmmommmmmmmnnnox
OTHERWISE, SHALL NOT BXCHED 100% OF TIIC PAYMENT RECEIVED BY TIC UNDER THIS AGREBMENT. IN NO EVENT,
WHETHER AS A RESULT OF BREACH OF CONTRACT, BREACH OF WARRANTY, ALLEGED NEGLIGEXNCE, LIABILITY
‘WITHOUT FAULT OR ANY OTHER LEGAT. THEORY, AND REGARDLESS OF WHETHER TIC HAS BEEN PREVIOUSLY ADVISED
OF THR POSSIBILITIES OF SUCHH DAMAGES, SHAIL TIC BE LIABLE FOR ANY INDIRECT, WCIDENTAl, SPHCIAL,
CONSEQUENTIAL OR EXEMPLARY DAMAGES, INCLUDING, WITHOUT LIMITATION, PERSONAL INJURY, DEATH, PROPRRTY
DAMAGE, LOSS OF PROFITS OR REVENUE, LOSS OF BUSINESS, LOSS OF INFORMATION OR DATA, LOSS OF USE QF TIIE
BEQUIPMENT DESCRIBED HEREIN OR ANY ASSOCIATED EQUIPMENT, COST OF CAPITAL, DOWN TIME COSTS, LABOR COSTS,
OR CLAIMS OF CUSTOMERS OF CUSTOMER FOR SUCH DAMAGES.

10. Insucance. At all times during the term of this Agrsement, 17C shall, at its oom expense and with deductibles for its sols sccount, obisin and
maintsin insurance i accordance with TIC's standard Customer-wide inemrance polisies. At Customer's request, TIC shall firnish Cnetomer with
Insurence certificates as evidence of the coverage described sbove,

11, Work Chanpes. Customer may et any time by witicn notice to TIC request reasonable changes in the soope of the Work, inchnding increases
mnd decreases therein, In such eveat, the Payment and time for complation of the Work shall be adjusted by mustual written agreement cxecuted
by the parties. Whitre the inorease or decrease in the Work involves items of Work t0 be perfoaned bereunder on = time and mefenals or unit
price basis, the Poyment shall be adjusted on such basis, whether there is 2 increase or decreaso in such items or uits of Work. Where the
increase of decresse in the work involves Work 1o be performed on a bunp sum basig, tha Peyment shall be adjusted by mutual written agreement
cxecuted by the parties, and TEC shall have 1o obligation to procood with the Wonk, as inureased or decreased, unless end umtil such written
agresmant s executed by the parties,

12. Aoplicable Lews. TIC aad its subcontractors ehall at all cimes comply with all applicable Iaws (including but aot Limitad to the Oocupationsl
Safety and Health Act of 1970), ordinsuces, rules, regulstions, codes sd orders of the United Stales, any state, county or any execulive or
administrative sgency thereof and any other governmental body having any jusisdiction over the Work

13. Assignment. Neither party shall assign thir Agreeman, or any rights or obligations hereunder withomt the prior writtea consend of the oter party.
14, Proprietary Infrmatign. Neither party shall digslose to third partics any confidential or proprieiary infbrmation revealed to it dwing the
performance of the Work, inoluding Information relating t0 equipment tnd to mannfactoring processes, with the axocption of such disclosure
& Ty be necesanry 0 perform of cbisin pomits relded to the  Waork, 10 enshic sobooatraciors to pexform any portion of the Woik, or such
disclosurc s may be required by spplicable law.  Any information disclosed by perties under this Agreement shall remein the property of and be
deemod proprictary o the disclosing party.

15, Independent Contracior, mnfmuofﬂ:wm'rwmnmunhdmmmmwsmmﬁm
Neither TIC nor the employees of TIC shall be doemed o he employees or agents of Customer for any purpose whatsoever. TIC shall have solo
oontrol over (he means, mathods and techmsgues employed in the performance of the Wark.

16. Bavironmental: [lzalih- Sgfety. While performing the Wadk on premises owned of controlied by the Customes, TIC and its subcontractors
shall at all times comply with the environmental, heslth and safety rules and regulations provided by Customer that ero applicable to the Wodc.

17. Waiver. No delay on the part of my paty in exercising amy right, power or privilege bereunder shall operats #s a waiver thareof, nor shail
amy waiver on the part of agy panty of &y right, powes o¢ privilege hereunder, nor any siegle or partial exercise of any right, power or privilege
herenader, preciude &y other or fitsther exerciss therenf or the exeraise of ey other right, power or bereunder,

18. Goyerning Law; Remedies. This Agreement shall bs construed and govened by the laws of the Siats of Califomia, United States of America
mmmmm\ynmmymmmmuamdmmmmmwmmmmmo;m» or
in conmection with this Agresment, and veme will lie in the stafe courl in the county of San Bemzrdino, Califbinia, of the federsl comt in the
vounty of Riversids, Califomis, as is appropriste To the oxtont en cxpress remedy is provided herein, such remedy shall be the sole and
exclusive remedy of the partics. If no cxpress ramedy i provided herein, cach party shall be entitied to the romedies available gt law of in
equity; provided, howevey, that any lisbility of the parties  henamder will be limited o direct actual damages as the sole and excinsive remedy.
Except 29 ofherwise set forth hercin, ell other remedics at  law o7 in equity are waived.

19. Severability. Each provision of this Agroement is severable. i any pravision or pare thereof is held to be prohibited by or invalid under
epplicable 1aw or nule in eny jurisdiction, In any respeci, such mvalidity shall not affact the validity, legality and enlbrcesbility of the rest of the
p:mmmumymhrpmvimof&umt

20. Termination, Eifher party muy krminats this Agrooment af any time, without cause, upen thirty (30) days prior written notice to the other
pasty. In the event this Agreement is terminaied by Cuctnmer, Customer shall pay TIC all amaunts due and payabls fbr the Work performed pmr
to such {enminstion. If either party in good Bith considers ths ather party to bs 1 deSxilt hereandes, thet party ¢hell give the other  pariy winizn
notice thereof, describing in detail the alleged conditions of defbult. If the defoult is not’

cured within thirty (30) days of the date of receipt of the notice, the ather party, as its solc and exclusive remedy, may  torminate the Agreement
by written notice thercof.

21. Notices. Any notice provided for in this Agreement and any other notice, demand or communication required or pemiticd to be given
hereunder or which my perty may wish to stod to enother (“Notice™ or “Noticcs™) shall be in writing and shall be deemed to have been properly
given if given by; (i) personsl delivery; or (ii) registored or certified U.S. mell, or by comparablc privete camier, First Clas, retum roceipt
requesied in 8 sealed cavelope, postapgs or othar charges preptid, addressed to TIC at 13131 West Lite York Road, Houston, Texss 77041 ot to
the Customer gt the address set forth in (he Coves Shasr, or such othor address a3 any party may request by notice given as set forth sbove.

22. Amendments. No change, modification of or addition lo this Agreement shall be cffootive unless in writing and sipned by both parties by a.
duly suthorized represeniative. This  Agresmont, inchuding, without limitation, the Cover Sheet, constitutes the entire understandiag between the
partics and supersedes any prios or  contempOMENeoUs negotistions, understandings and agreements, writhen or oral, with repect to the Work
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23, Exesition. This Agreemeat shall be effective upon the date of execution by Customer end TIC by a duly authasizad represeutstive of each

. party
Agreedapd Accepted:
County of 3gn Bernardino Tashiba Internatio poratlon
SignaturJ _ &l Signature: rf? Q/DO 23
Name: Wn W Name: Tiffany Tye
Title: Chair Title: Senior Business Director



