


























AGENDA ITEM NO. 1
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AGENDA ITEM NO. 5

Project Development



AGENDA ITEM NO. 6

Counsel
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AGENDA ITEM NO. 9

Business & Economic Development
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Authorization of Contracts/Leases/Contract
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2. Worker's Compensation and Employers' Liability insurance in the amounts and form

required by the Worker's Compensation Act and insurance laws of the State of New York.

3 Fire Legal Liability Insurance - LESSEE shall insure against the perils of fire, extended
coverage, and other perils on any and all the leased premises. Such insurance shall be in the
amount $300,000. The AUTHORITY, County of Albany and Airport Group NY shall be
named as additional insured under the policy or policies herein described. All fire legal
liability insurance policies shall contain loss payable endorsements in favor of the parties
as their respective interests may appear hereunder.

The insurance specified above shall, either by provisions in the policies or by special endorsements
attached thereto, insure the AUTHORITY, the County of Albany and AFCO AvPorts Management,
LLC, or successor, if any, against the risks to which it is exposed as the owner of the concession
premises and as the grantor of the right to operate the concession business authorized to be
conducted under this Lease, and except for Worker's Compensation and Employers' Liability
coverage, shall include the AUTHORITY, the County of Albany, and all of its officers, employees,
and agents (AFCO AvPorts Management, LLC), as additional insureds, shall contain a standard
cross-liability provision and shall stipulate that no insurance held by the AUTHORITY or the
County of Albany will be called on the contribute to a loss covered thereunder. The AUTHORITY
and the County of Albany shall have noliability for any premiums charged for such coverage, and
the inclusion of the AUTHORITY and the County of Albany as additional insureds is not intended
to, and shall not, make the AUTHORITY or the County of Albany a partner of joint venturer with
LESSEE in LESSEE's operations at the Airport. Such policies shall also insure LESSEE against
the risks to which it is exposed as the operator of the concession business authorized under this
Lease, including fire insurance on personal property, and shall be for full coverage with any
deductibles and/or retentions subject to approval by the AUTHORITY and shall contain provisions
on the part of the respective insurers waiving the right of such insurers to subrogation.

The original or a certified copy of above policy or policies, plus certificates evidencing the
existence thereof, all in such form as the Authority may require, or a binder, shall be delivered
to the AUTHORITY upon the éxecution of this Lease. In the event a binder is delivered, it
shall be replaced immediately upon receipt by LESSEE of the original or a certified copy of the
policy. Each such policy or certificate shall contain a valid provision or endorsement that"This
policy will not be canceled or materially changed or altered without first making a good faith
effort to give thirty (30) days written notice thereof to the Chief Executive Officer, Albany
County Airport Authority, 737 Albany Shaker Road, Main Terminal, Suite 300, Albany, New
York, 12211, sent by certified mail, return receipt requested."

Arenewal policy or binder shall be delivered to the CEO immediately upon issuance, but inno case
later than the date of the existing policy's expiration date except for any policy expiring on the
expiration date of this Lease or thereafter.

The State of New York does not carry casualty insurance to provide coverage with relation to the
Leased Premises under the operation and control of the LESSEE of State Police. Rather, the State
of New York follows a policy of self-retained risk of loss against casualty, public liability, fire and
extended coverage (including theft and loss) and property damage of such leased premises.

10



ARTICLE X - TERMINATION OF LEASE BY LESSEE

A.

TERMINATION

1. This Lease shall terminate at the end of the term hereof, and the LESSEE shall have no
further right or interest in any of the improvements hereby demised, except as provided in
Article IV, B.

In the event it appears to the LESSEE that the AUTHORITY shall fail to complete improvements to
the site necessary for occupancy of the building by, the LESSEE may cancel this Lease by giving
the AUTHORITY written notice of such cancellation by, whereupon the AUTHORITY shall
have sixty (60) days from receipt of such notice to complete such improvements. If the
AUTHORITY completes such improvements within such sixty (60) days then this Lease shall
not be canceled. If the AUTHORITY fails to complete construction within such sixty (60) day
period then this Lease shall be deemed canceled, null and void.

ARTICLE XI - TERMINATION OF LEASE BY AUTHORITY

A.

TERMINATION BY AUTHORITY

The AUTHORITY, in addition to any other rights to which it may be entitled by law, may declare
this Agreement terminated in its entirety, subject to and in the manner provided in Section B hereof,
upon or after the happening of any one or more of the following events, and may exercise all rights
of entry and re-entry upon the Leased Premises.

1. The failure to pay all installments of rent then due (with interest) within thirty (30) days
after receipt by the LESSEE of written notice to pay such rent.

2. The breach by the LESSEE of any of the covenants or agreements herein contained,
provided the LESSEE has not instituted steps to cure such failure and proceed diligently to
cure such failure within thirty (30) days from written notice from the AUTHORITY of such

breach.
3. The abandonment of the Leased Premises.
4. The failure to replace any improvements which have been destroyed by fire, explosion,

wind, etc., within six (6) months from the date of such destruction.
WAIVER OF STATUTORY NOTICE TO QUIT

In the event the AUTHORITY exercises its option to cancel this Agreement upon the happenings
of any or all of the events set forth in this Article, a notice of cancellation shall be sufficient to
cancel this Agreement; and, upon such cancellation, the LESSEE hereby agrees that it will forthwith
surrender up possession of the demised premises to the AUTHORITY within thirty (30) days of
receipt of the aforementioned notice.

POSSESSION BY AUTHORITY

In any of the aforesaid events, the AUTHORITY may take immediate possession of the demised
11



premises and remove the LESSEE's effects, forcibly if necessary, without being deemed guilty of
trespassing. Upon said default, all rights of the LESSEE shall be forfeited, provided however, the
AUTHORITY shall have and reserve all of its available remedies at law as a result of said breach
of this contract.

Failure of the AUTHORITY to declare this Lease terminated upon default of the LESSEE for any
of the reasons set out shall not operate to bar, destroy, or waive the right of the AUTHORITY to
cancel this Lease by reason of any subsequent violation of the terms hereof.

SUSPENSION OF LEASE

During time of war or national emergency, the AUTHORITY shall have the right tolease the landing
area or any part thereof to the United States Government for military use. If any such lease is
executed, any provisions of this instrument which are inconsistent with the provisions of the lease
to the Government shall be suspended, provided that the term of this Lease shall be extended by the
amount of the period of suspension.

ARTICLE XII - RIGHTS UPON TERMINATION

A.

FIXED IMPROVEMENTS

It is the intent of this Agreement that the real estate, leasehold improvements and any alterations
thereto shall be and remain the property of the AUTHORITY during the entire term of this Lease
and thereafter.

TEMPORARY IMPROVEMENTS

At the termination of this Lease, the LESSEE shall have the right within sixty (60) days thereafter,
toremove all temporaly improvements, furniture, fixtures, machinery, equipment and signsinstalled
on the premises leased hereunder, but shall repair at its own expense, all damage to the premises or
improvements caused by such removal. Allother improvements erected or installed on the premises
leased hereunder shall, on such termination, remain on the I.eased Premises.

PERSONALPROPERTY

Upon termination of this Lease, The LESSEE shall remove all personal property from the demised
premises within thirty (30) days after said termination. If the LESSEE fails to remove said personal
property, said property may thereafter be removed by the AUTHORITY at the LESSEE's expense.

ARTICLE XIII - ASSIGNMENT AND SUBLETTING

A.

SUCCESSORS ANDASSIGNMENT

The LESSEE shall not assign this Agreement or any part thereof in any manner whatsoever or assign
any of the privileges recited herein without the prior written consent of the AUTHORITY. In the
event of such assignment, the LESSEE shall remain liable to the AUTHORITY for the remainder
of the term of the Lease to pay to AUTHORITY any portion of the rental and fees provided for
herein upon failure of the assignee to pay the same when due. Said assignees shall not assign said
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Lease except with the prior written approval of the AUTHORITY and the LESSEE herein, and any
assignment by the LESSEE shall contain a clause to this effect.

SUBLETTING

The LESSEE shall not rent or sublease all or any part of the Leased Premises or the improvements
located thereon, without the prior written consent of the AUTHORITY, and the AUTHORITY
reserves the right, as a condition of sublease approval, to increase the ground rental specified in this
Lease, to the AUTHORITY's ground rental rate in effect at the time of subletting of this Lease.

ARTICLE XV - GENERAL PROVISION

A.

NON-INTERFERENCE WITH OPERATION OF AIRPORT

The LESSEE, by accepting this Lease, expressly agrees for itself, its successors and assigns that it
will not make use of the Leased Premises in any mam1er which might interfere with the landing and
taking off of aircraft at the Albany International Airport or otherwise constitute a hazard. In the
event the aforesaid covenant is breached, the AUTHORITY reserves the right to enter upon the
premises hereby leased and cause the abatement of such interference at the expense of the LESSEE.

The AUTHORITY shall maintain and keep in repair the Airport landing areas, including taxiways
and aircraft parking apron and shall have the right to direct and control all activities of the LESSEE
in this regard.

ATTORNEY'S FEES

In any action brought by the AUTHORITY for the enforcement of the obligations of the LESSEE,
AUTHORITY shall be entitled to recover interest and its reasonable attorney's fees.

LICENSE FEES AND PERMITS

The LESSEE shall obtain and pay for all licenses, permits, fees or other authorization or charges as
required under Federal, State or local laws and regulations insofar as they are necessary to comply
with the requirements of this Agreement and the privileges extended hereunder.

PARAGRAPH HEADINGS

The paragraph headings contained herein are for convenience in reference and are not intended to
define or limit the scope of any provision of the Lease.

INTERPRETATIONS

This Agreement shall be governed by and construed according to the laws of the State of New York.
Claims, disputes and other matters in question shall be decided in the Court of Appeals, State of New
York, Albany County.

NOTICES

Whenever any notice or payment is required by this Lease to be made, given or transmitted to the
parties hereto, such notice or payment shall be enclosed in an envelope with sufficient postage
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attached to insure delivery and deposited in the United States Mail, addressed to:

Albany County Airport Authority
Albany International Airport
737 Albany Shaker Road, Main
Terminal, Suite 300
Albany, New York 12211-1057
ATTN: Chief Executive Officer

and notices, consents and approvals to LESSEE addressed to:

Innovative Chemical Systems, Inc.
P.O. Box 128
Delmar, New York 12054

or such place as either party shall by written directive designate in the manner herein provided.

G. ENTIRE AGREEMENT

This Agreement constitutes the entire Agreement between the AUTHORITY and the LESSEE as
to the matters expressed herein. No waiver, consent, modification or change of terms of this
Agreement shall bind either party unless in writing signed by a duly authorized officer of both
parties, and then such waiver, consent, modification or change shall be effective only in the specific
instance and for the specific purpose given. There are no understandings, agreements, representation
or warranties, expressed or implied, not specified herein regarding this Agreement. Any terms and
conditions of any purchase order or other document submitted by the LESSEE in connection with
this Agreement which are in addition or inconsistent with the terms and conditions of this Agreement
will not be binding on the AUTHORITY and will not apply to this Agreement. The LESSEE by the
signature below of its authorized representative acknowledges that it has read this Agreement,
understands it, and agrees the LESSEE is bound by its telms and conditions.

kkkkkkkkk%k

U:\LEGAL\LEASE\Innovative Chemical Systems, Inc\Lease.docx
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STATE OF NEW YORK )
) ss.:
COUNTY OF ALBANY )

On this ____ day of ,20___ before me personally came and appeared SAMUEL A
FRESINA to me known to be the person who executed the above instrument, who, being duly sworn, did depose
and say that he resides in the County of Albany, that he is the Chairman of the Albany County Airport Authority,
the public benefit corporation described in, and which executed, the foregoing instrument; that he executed the
foregoing instrument in the name of the Albany County Airport Authority pursuant to a resolution adopted by the

Albany County Airport Authority on March 18, 2024; and that he signed his name thereto by like authorization.

Notary Public

STATE OF NEW YORK )
) ss.
COUNTY OF ALBANY )
On this day of ,20___ before me personally came and appeared PHILIP F.

CALDERONE, ESQ. to me known to be the person who executed the above instrument, who, being duly sworn,
did depose and say that he resides in the County of Albany, that he is the Chief Executive Officer of the Albany
County Airport Authority, the public benefit corporation described in, and which executed, the foregoing
instrument; that he executed the foregoing instrument in the name of the Albany County Airport Authority pursuant
to a resolution adopted by the Albany County Airport Authority on March 18, 2024; and that he signed his name
thereto by like authorization.

Notary Public
STATE OF )
) ss.
COUNTY OF )
On this day of ,20 before me personally came to me
known, who being by me duly sworn, did depose and say that he/she resides in
County, that he/she is the of INNOVATIVE CHEMICAL SYSTEMS, INC., the

corporation described in, and which executed the within instrument; that he/she knows the seal of said corporation; that
the seal affixed to said instrument is such corporate seal; that it was affixed by order to the Board of Directors of said
corporation; and that he/she signed his/her name thereto by like order.

Notary Public



EXHIBIT A LEASED AREA

(See Attached Map)
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AGENDA ITEM NO. 12

Authorization of Federal and State Grants



AGENDA ITEM NO. 13

Informational Only



AGENDA ITEM NO. 13.1

Report Emergency Purchase and Installation of iStar
equipment from Convergint Technologies for use in
terminal buildout.






TAX EXEMPT ID#

ALBANY COUNTY AIRPORT AUTHORITY  PURCHASE ORDER

14-1768979
SCHEDULED DELIVERY DATE: 3/8/2024
ON OR BEFORE: Show the above Purchase Order number on all shipping containers and
Converaint Technologies LLC correspondence. This order is subject to the terms and conditions of
VENDOR: Holding% 2 Inc 9 the face and reverse side hereof. No changes may be made without the
dba Convergiﬁt Technologies LLC written consent of the purchaser. See reverse side for billing instructions.
Albany NY 12205 )
SHIPTO: Albany County Airport Authority
737 Albany Shaker Road - Operations
Albany NY 12211
QUANTITY UNIT DESCRIPTION UNIT PRICE EXTENDED PRICE
1 each Airport Expansion Project - iSTAR Relocation due t 3138,365.52 $138,365.52
o Elevator Move (see attachment)/ NYS Contract / P
TOTAL $138,365.52
NOTES: ’
Pt e
/" AUTHORIZED SIGNATURE
68760
EMAILED: DATE: BY:

PURCHASE ORDER: 154502

PURCHASING DEPARTMENT - ALBANY COUNTY AIRPORT AUTHORITY - ALBANY, NEW YORK 12211-1059 - (518) 242-2222



Account Name: ALBANY COUNTY AIRPORT AUTHORITY Questions concerning this

order should be directed to:
Send original copy of invoice to:

Albany County Airport Authority Albany County Airport Authority
737 Albany Shaker Rd. Purchasing Department

Main Terminal - Suite 300 Albany, New York 12211-1059
Albany, New York 122111059 (518) 242-2222

TERMS AND CONDITIONS S e e . e e e e e e e m et et e

Notwithstanding any prior negotiations, this is an offer to buy the material listed on the reverse side. By accepting this Purchase Order in writing or by deliv-
ering the material ordered, you accept all the terms and conditions set forth herein. Formal cbjection is hereby made to any additiona! or different terms
you might propose in acceptance.

All materials and services shall be subject to Albany County Airpart Authority inspection and approval. Unsatisfactory materials will be returned at sellers
expense. No charge will be allowed for packing, crating or boxing. Suppliers right to cure any defect or replace goods is limited to ten days after renotifica-
tion of such defects.

1. No changes may be made on this order without written authorization of the purchasing agent.

2. Materials must be properly packaged and marked with the Albany County Airport Authority Purchase Order number. Damaged materials will not be
accepted. All claims for payment must indicate authorized Purchase Order number.

3. Inspection of delivery will be made at the delivery point, unless otherwise specified. Vendor agrees to a period of 30 days after receipt for inspection
and acceptance of goods.

4. All containers or reels are to remain the property of the Airport unless otherwise specified.

5. The Airport is exempt from any sales, excise or federal transportation taxes. The Purchase Order issued is sufficient proof of Albany County Airport's
Authority exempt status as approved.

6. The Purchasing Agent may grant additional time for delivery when the Airport is at fault or is satisfied the delay is beyond the control of the vendor.
Such grant must be in writing and made part of the order.

7. Rejected material will be returned to the vendor at the vendor’s risk and expense.
Quentities specified in the order are not to be exceeded, any overages or duplicate orders will be returned to vendor at vendor’s risk and expense.
It is agreed that goods delivered shall comply with all Federal, State, or Local laws relative thereto, and that the vendor shall defend actions or claims

brought and save harmless the Albany County Airport Authority from loss, cost or damage by reason of actual or alleged infringement of letters
patent and/or copyrights.

10. Al prices must be F.0.B. delivery point. Where specified purchase is negotiated F.O.B. shipping point the vendor is to prepay shipping charge and add
to invoice. A

11. In case of default of the vendor, the Albany County Airport Authority may procure the articles or services from other sources and charge the vendor as
liquidated damages any excess cost or damaged occasioned thereby.

12.  Vendor shall defend, indemnify and save harmless Albany County Airport Authority and all its officers, agent and employees from all suits, actions, or
other claims of any character, name and description brought for or on account of any injuries or damages received or sustain by any person, persons
or property on account of negligent act or fault of the vendor, or any agent, employee, subcontractor or supplier in the execution of, or performance
under this order. Vendor shall pay any judgment with cost which may be obtained against Albany County Airport Autherity growing out of such injury
or damages.

13.  Vendor shall not sell, assign, transfer or convey this order in whole or in part without the prior written consent of Albany County Airport Autharity.

14. Inaccordance with good business practices, payment will be made within 30 days after receipt and acceptance by the Albany County Airport
Authority of the merchandise ordered and of a valid invoice. Vendor is required to pay subcontracters within ten (10) days after the vendor receives
payment from the Albany County Airport Authority.

15.  Vendor shall warrant that all items, services shall conform to the proposed specifications and/or all warranties as stated in Uniform Commercial Code
and be free from all defects in material workmanship, and title.

16.  Vendor and Albany County Airport Authority agree that both parties have ll rights, duties, and remedies available as stated in the Uniform Commerdial Code.
17.  All disputes arbitrations arising under this contract shall be decided under the laws of the State of New York, in County of Albany Supreme Court.



convergint

14 Petra Lane, Albany, New York 12205
Phone Mobile 518-524-6756
jeremy.degrasse@convergint.com

NYS Security Contract PT68778

March 1, 2024

Albany International Airport Quotation: JD25658175P
Albany International Airport RFP#:

737 Albany Shaker Rd Albany, New York 12211

Attention:

Reference: iISTAR Move for Elevator

Airport Expansion Project — iSTAR Relocation due to Elevator Move
Convergint is pleased to offer this proposal to for Access Control system panel relocation.
Scope of Work:

Convergint to provide and install (2) New iSTAR panels, power supplies and enclosures
connecting to the existing CCURE 9000 system to be installed in 3rd Floor Data Closet
to control existing doors related to iISTAR 14 in corridor of B Terminal 2™ Floor (panel A)
and iSTAR located in kitchen ceiling of B Terminal 3rd Floor (panel B). Includes all
software, programming and testing.

1. EC (Convergint subcontractor) to mount new Access Control panels
a. EC to provide plywood backboard for new panel installation
b. EC to provide network connection. Port and IP information provided by
Airport.
c. EC to provide 120V power from electric room near Stair D (unless closer
panel exists)
d. Requires Fire Alarm relay to be installed near new panels (by others)
2. EC to install new cabling from all doors connected to access control panels A & B
to the new Access Control panels located inside of the 3rd floor data room
3. Convergint to wire head end and program new panels while cabling is being
installed
4. Convergint and Airport to determine priority schedule for door cutover
5. EC to rewire door devices as Convergint moves control from old panels to new

panels

6. All existing door hardware, locking hardware and access control devices will be
reused

7. TSA Gates may need gate vendor to provide final wiring (excluded from this
proposal)

8. Elevator card readers will need elevator company to provide final wiring in
machine room (excluded from this proposal)

9. Excludes repair or replacement of any existing malfunctioning equipment or
devices

10. Excludes any hardware to make portal code compliant if deemed necessary
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SCOPE PROPOSAL

Mo

Albany International Adrport =3
Steve Fodera /Z/mé]; ﬁj&/

FPROJECT: BMS Fanel Upgrades
I'roposal No:  bb4f5th2-c8ca-4a49-a834-1'il3eee2fab
TWATE: Augus 3, 2023 100 day limit

&izmens Industry, Inc. proposes to provide Upyrades to the following I3uilding Automation Fiels.

Mi3C-4 AHU-3

'3C-5 AHU-4

1MBC-6 AHU-6 OBCE = R Vo P 033
'M3C-7 AHU-7

1113C-13 Terminal Node 1L} H V A
MEC-14

MiZC-15

[} C-16 (change controlii: from RS-485 to Ethernzt)

[1}(C-17 (change controliu from RS-485 to Ethernct)

[}(C-18 (change controli {rom RS-485 to Etherni)

[CyU-01

Cu-02

eu-03

u-04

[Cu-05

CuU-06

LiCuU-01

GiCuU-02

Lipgraded under the TSA zxipansion:
IMBC-1 BOILER

'MB3C-1 CHILLER with integration
MBC-2 AHU-1

MBC-3 AHU-2

Price: $170.382.0()

I'1e panels listed above nc:il to be upgraded and cornected to the airport data network before they can wennect
1 Lthe Desigo server. This v posal does not include the: data network cabling #nd switches.

MNote: Order must incluis required tax certificeics and is subject to creai: upproval,

(uestions regarding thi: scope of work can be dirzvted to: Mark Durant

wiemens Industry, Inc. t British
Aerican BLVD
Latham, NY 12110 Mark.durant@zSiemens.com
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SIEMENS

to Article 8. Siemens w Il notify Buyer within a reasonable time after becoming aware of any such delay.
If Siemens is entirely prevented from performing the Work for a time period of one hundred eighty (180)
:ggregate days as a result of the occurrence of a Force Majeure Event: suffered by Siemens, then either
party may terminate this Agreement with respect to the Work that has not been performex by the
affective date of such termination at no cost o- penalty, other than Buyer’s obligation to pay Siemens
wither (a) the sum set forth in the termination payment schedule if applicable, or (b) that p:rtion of the
Contract Price reflecting the amount of Work performed, man hours expended and materlals acquired
2t the date of terminatian. These charges will also include the expenses associated with the termination,
icluding, but not limit:d to, any additional expense Incurred by reason of termination or cancellation of
zgreements between Siemens and its suppliers, and any applicable cost allocated in contemplation of
performance. If the Agreement is terminatec pursuant to this Section 10.2, then Siemens’ remzining
warranty and performa 1ce guarantee obligations shall automatically terminate.
ARTICLE 11

INSURANCE

111 Siemens’ Insurynce Coverage.

(a) Siemens shall maintain in full force and effect the following insurance coverage and
limits s 2ecified below commencing ten (10) days after Buyer’s issuance ¢ a Notice to
Proceed and continuing until the Final Completion Date. Siemens shall p-ovide Buyer
applicable insurance certificates of such coverage prior to the shipment of any
Equipment to the Project Sit: or the commencement of any Work at the Project Site.
The recuired limits of insurance may be satisfied with any combination of primary and
excess coverage.

{b) Stemens or Siemens’ insurance carrier shall endeavor to provide Buyer with thirty (30)
days’ prior notice of cancellerion, termination or m-aterial alteration of a1y insurance
coverase set forth in this Article 11. In addition, Siemens’ insurance shall be: maintained
with insurance companies having an A.M. Best rating of “A-“ or better and a financial
size category of “VII” or higner (or a comparable rating by any other rating entity
reasonably acceptable to Buyar and evidenced by Buyer's written confirmation, which
acceptince shall not be unreasonably withheld).

(c) Siemens has the responsibility and obligation to p-ocure and maintain the following
insurance policies:

(i) Workers’ Compensation Insurance in accordance with Applicable Laws and
regulations applicable to the jurisdiction in which the Work is performed;

(i) Employer’s Liability Insurance with a limit of One Million Dollars {$1,000,000)
per accident, per employee for occupational disease, and in the aggregate for
occupational disease;

(iii) Commercial General Liability Insurance with coverage written for bodily injury

and broad form property damage on an “occurrence” basis with & limit of One

Million Dollars ($1,001,000) per occurrence and Five Million Dollars ($5,000,000)

aggregate. This policy shall include blanket contractual coverage, railroad

protective liability coverage, and coverage far premises, operations, explosion,

collapse and underground (XCU) hazards, and products/completed operations.
siemens shall name Buyer as an additional insured to the extent bodily Injury

(i wcluding death) or thirt-party property damagie resuits from the negligent acts or
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(ipon the occurrence arnd during the continuation of any Event of Default hereunder, the non-defaulting
Farty, in addition to its right to pursue any othear remedy given under the Agreement, shall have the
right to terminate this greement upon not less than five (5) days prior written notice to the defaulting
Party (a “Termination for Cause”). A Terminat.on for Cause shall be effective upon the sixth (6") day
following delivery of the notice with respect thereto.

13.2  Termination for Buyer's Convenience.

in addition to any other termination rights available to Buyer under this Agreement, Buyer s1all have the
right to terminate the delivery of Work due to the economic unfeasibility of the Project for Euyer upon
fifteen (15) days prior written notice to Siemens. Buyer shall pay Slemens either (a) the sum set forth in
the termination payment schedule if applicable, or (b) that portion of the Contract Price reflacting the
amount of Work performed, man hours expended and materials acquired at the date of terrination.
These charges will also include the expenses associated with the terrmination, including, but not limited
1o, any additional expense incurred by reason of termination or cancellation of agreements between
Siemens and its supplie ‘s and Subcontractors, and any applicable cos: allocated in contemplation of
performance (the “Convenlence Termination Fayment”). All payments of the Contract Price made by
Euyer and received by Siemens prior to the dae of termination shall e credited toward the
Convenience Termination Payment. Siemens shall submit an invoic: to Buyer for the Convenience
Termination Payment #1d Buyer shall pay suct invoice by wire transfer within thirty (30) days after the
clate of such invoice. If the Agreement is term nated by Buyer pursuant to this Section 13.2, then
siemens’ remaining warranty and performance: guarantee obligations shall also automatically terminate.

ARTICLE 14

INDEMNITIES

Siemens and Buyer (ea:h as an “Indemnitor”) shall indemnify the othar (“Indemnitee”) from and against
zll third party claims alleging bodily injury, death or damage to a thir: party’s tangible property, but only
1o the extent caused by the indemnitor’s neglizent acts or omissions. If the injury or damage is caused
by the parties’ joint or contributory negligence, the loss and/or exper ses shall be borne by each party in
proportion to its degre= of fault. No part of the Equipment(s) or Buyer’s Project Site is considered third
party property.

11demnitee shall provitle the Indemnitor with prompt written notice of and shall not acknowledge any
third party claims covered by this Article 14. Indemnitor has the unrestricted right to select and hire
counsel and the exclusive right to conduct the legal defense and/or suttle the claim on the Indemnitee’s
hehalf. The Indemnite shall not make any ad:mission(s) which might be prejudicial to the Indemnitor
znd shall not enter intc a settlement without the express permission of the indemnitor.

. ARTICLE 15
REPRESENTATIONS

tach Party represents that on the Effective Date:
(a) Organl:ation and Corporate Action.

Siemens Is a corporation duly organized, validly existing and In good standing under the
laws of the State of Delaware and is qualified to do b usiness in the jurisdictions in which
the Project is located. Buyer is as identified in the Proposal and is duly organized,
validly existing and in good standing under the laws «f the State or Commor wealth
identifi2d in the Proposal. Ea:h Party has all necessz 'y power and authority to execute,
deliver and perform its obligations under this Agreement; the execution, de ivery and
performance by the Party of this Agreement have been duly authorized by all necessary
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excluded. BOTH SIEMENS AND BUYER KNOWINGLY, VOLUNTARILY AND IRREVOCABLY WAIVE ALL
RIGHTS TO A JURY TRIAL IN ANY ACTION OR PROCEEDING RELATED IN ANY WAY TO THIS AGREEMENT.
Each Party agrees that claims and disputes arising out of this Agreement must be decided exclusively in a
federal or state court of competent jurisdiction located in a State or Cornmonwealth in which the Project
Site is located. Each Party submits to the personal jurisdiction of such courts for the purpose of litigating

any claims or disputes.
183  Notice.

All notices, reports, demands, claims, elections, requests and other official communications required or
permitted by this Agreement or by law to be served upon or given to a Party by the other Party shall be
in writing signed by the Party giving such notice and shall be deemed duly served, given to and received
by the other Party when delivered by first class registered or certified mail, return receipt requested,
postage prepaid, or by a nationally recognized courler, in each case addressed to those respective
representatives of each Party as identified in the Proposal.

The Parties, by like notice in writing, may designate, from time to time, another address, addressee or
office to which notices shall be delivered pursuant to this Agreement, which change of address shall
become effective five (5) Business Days after delivery of such Notice.

18.4  NoRights in Third Parties.

Except as otherwise expressly provided herein, this Agreement and all rights hereunder are intended for
the sole benefit of the Parties and shall not imply or create any rights on the part of, or obligations to,
any other Person, except as specifically provided herein with respect to Subcontractors.

18.5 Compliance with Laws.

The Parties agree to comply with all Applicable Laws, including but not limited to those relating to the
manufacture, purchase, resale, exportation, transfer, assignment or use of the Equipment.

18,6  Conflicting Provisions.

In the event of any inconsistencies in this Agreement, the following order of precedence in the
intarpretation hereof or resolution of such conflict hereunder shall prevail:
(1) Duly authorized and executed Scope Change Orders and written amendments to the Agreement
executed by both Parties, with the latest ones having precedence over the earlier ones;

(2) This Agreement.

Any differing or additional terms and conditions in any purchase order or other document are of no
force and effect unless specifically accepted in writing by the Parties. Siemens’ failure to object to any
such additional, different or conflicting terms does not operate as a waiver of the terms of this
Agreement.

18.7 No Paitners ated

Nothing contalned in this Agreement shall be construed as constituting a joint venture or partnership
between Siemens and Buyer.

18.8  Captigns; Shortened Names for Canvenience.

The captions contained in this Agreement are for convenience of reference only and in no way define,
describe, extend or limit the scope of intent of this Agreement or the intent of any provision contained
herein. Similarly, the references to “Buyer” and “Slemens” in this Agreement are shorthand used for
convenience only.

189 Coun rts and Facs| ecution.

This Agreement may be signed in any number of counterparts and each counterpart shall represent a
fully executed original as if signed by both Parties, with all such counterparts together constituting but
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