COAST INTELLIGEN, INC.®

Maintenance and Extended Warranty Agreement

This Maintenance and Extended Warranty Agreement (the "Agreement™), is made as of v date
last below written {“the Effective Date™), by and between Coast Intelligen, {nc., a Delaware corporation
{"Coasi™} and the County of 3an Mateo, California ("Owner"). For purposes of this Agreement, Coast
and Owner may be referred {0 as the "Parties” and each individually a5 a "Party."

WITNESSETH
WHEREAS, Owhner is the owner of the eguipment listed on Exhibit A {the "Equipment”™); and

WHEREAS, Owner desires that Coasl assume responsibility for the maintenance of the
Equipment and Coast fs willing to assume such responsibilily subject to the lerms and conditions set forth
in this Agreement;

THEREFORE, the Parties hereh}.r'agree as follows:

SCOPE

Coast shall perform all routine maintsnance and emergency repairs at its sole cost and expense,
imeluding all labor, material, and other supplies necessary to perform such maintenance and repairs. In
petforming its abligations under this Agreement, Coast shall be permitted to use subcontractors.
However, Coast shall continue {0 be responsible for the quality of the work performed by its
subcontractors.

This Agrearment is intended to be a full service contract where Coast will provide atl parts and labor for
the following services: -

«  Rempta eﬁuip_ment monitoring

- Scheauled service

*  Unscheduled service

s Major averhaul and com ponent re;:]a-::err_lent
COVERAGE & COSTS

This Agresment covers the Equipment manufactured or supplied by Coast or its subconiractars at the
installation site including, but not limited to, pumps, valves, exchangers, pipes, and efectrical squipment;
provided, however, that no maintenance shall be provided for other equipment located at the installation
gite or the facility housing the Equipment which was not manufacturad or supplied by Coast {e.g., boilers,
electrical equipment, efc.), whether or not such equipment may affect the operation of the Equipment.
Any component of the Equipment that fails during the Term of this Agreement will be replaced ﬂﬁli"ﬂ-l'
repaired at Coast's sole cost and expense.




This Agresment does not cover the cost of annual testing, if requ:red by any applicable regulatory body
superviging emissions and air quality issues. Costs incurred due to new air quality rules and regulations,
if any, and which raquire additional servica fips andfor parts will be the responsibility of Cwner, and will
be hilled separately by Coast on a time and materlals basis.

TEREM & CANCELLATION

The contract shall commence upon signing of this Agreement and extend for an initial term of 36 months
{the "Term"} from the commencement of the operation of the Equipment. This Agreement may be

canceled by either party at any time without a requiremeant of good cause upon thirty {30) days' witten
notice to tha other party.

PRICE & PAYMENT SCHEDULE

During the Term of this Agreement, charges for maintenance of the Equipment {("Maintenance Charges")
will ba calculated at 2 rate of $3.00 per engine hour {"Hourly Rata") muidtiplied by tha number of hours of
cperation ("Run Hours") as determined by the control system of the Equiprment.

Coast shall provide Owner with a monthly statement identifying the Maintenance Charges for the
preceding month. The Maintenance Charges shall be due vpon receipt and shall be payabls by check or

wire fransfer of immediately available funds within thirty (30} business days of the receipt of each monthly
statement,

MNotwithstanding the foregoing, in no event will the monthly amournt billad be less than $600 per month,

_ regardless of the number of Run Hours. In no event shall total paymeant for services under this Agreement
excead $174,000.00.

There will be an annual escalation of the above Maintenance Charges al a rate of 5% per annum, or the
Consumer Price Index (“CPI™) for the previous calendar year, whichever is lower. If Owner elects upon
commencement of the Term to prepay the Maintenance Charges for the balance of the term, at an
amount to be agreed upon with Coast, then there will b& no such escalation during the Term.

SCHEDULED MAINTENANCE

On or before 1,000 Run Hours and each subsequent interval of 1,000 Run Hours, representatives or
agents of Coast shall perform routing maintenance and inspection of the Equipment.

UNSCHEDULED MAINTENANCE

In the event of breakdown, malfunction ar failure of the Equipment, or other equipment subject {othe
maintenance services to be provided pursuant to this Agreement, Coast shall use its reasonable efforts to
repair such equipment In a timely fashion.

However, if such breakdown, malifunction or failure .results fram any of the Exclusions, betow, Coast shall
be pald for tts work based on its prevalling rate per hour for service personnel pius travel expenses and
material costs, Work performed after 5:00 p.rm. will be billed at a 50% premium to the normal houdy

charge and work performed on holidays andfor Sundays will be billed at 2 100% premium to the normal
hourly charge. ' '

Owner will not authorize anyene other than Coast's representatives to work on the Equipment during the
Temm of this Agreement.

In the event of a partial or complete failura of the Equipment, Coast will endeavor 1o respond within
twenty-four {24) hours following written or telephone notification from the Cwner, and will affect such
repairs as 5001 as reasonably possible to restore the cperation of the Equipment.



ACCESS TO PREMISES

Subject to conditions reasonably expected at a secure facility, Owner hereby grants to Coast orits
representatives a non-exclusive right of entry to the facility during business hours, or such other Bmes as
mutually agreed upon, for the purposes of performing its duties pursuant to this Agreement and to make
other periodic inspections of the Equipment. In addition, Cwner wil make arrangermeants to provide
access to the premises in the event of a need to make emergency repairs at other times.

TELEPHONE LINE(S)

Cwner shall provide, at Ownet's expense twe (2] dedicated, voles guallly telephons lines for connection
of communications equipment via an internal modem in the Eguipment. Owner acknowledges that the
operation of the machines may be interrupted for periods of fime whete phone lines are unavailable.

EXCLUSIONS

This Agreement does not cover any maintenance or repairs that result in whole or in part from:

a) willful damage, misconduct, vandalism or other unauthorized acts;

b} fire, theft or other risks now or hersafter normally coverad by an "all risks" policy of insurance,
including extended coverans;

cl war, riots, civil commotion, flood, storm, earthquake, or any similar event; _

d) any alteration, addition to, substitution, repair, service or replacement of any part of the Equipment or
related electrical, plumbing, or fuel connection not authorized by Coast;

&) any use of the Equipment In any mannsr other than its designated use;

i Owner's failure to perform any covenant contained in this Agreement.

FARTS REPLACEMENT

Owner agrees that upon replacement of any parts or material by Coast, the parts or materials removed
shall become the property of Coast. Each engine contained in the Equipment will be overhauled or
replaced by Coast as determined in its sole discrstion. In the event Coast determines that it is necessary

to replace an engine, Coast, in its sole dissretion, may supply a similar new engine or a similar rebuilt
engine,

FORCE MAJEURE

Coast shall not be liable for any damages, direct or consequential, arlsing out of any delay In performance
of its obligations under this Agreement, including, but act limited 1o, the repair of, or failure to repair, any
Equipment or other equipment covered by this Agreement, due to a cause beyond Coast's reasonzable
control, including, but pot limited to, an act of God, explesion, accident, fire, flood, strike or other fabor
troubie, insurrection or riet, war, the public enemy, the acts or orders of a govemmental authority, or
freight embargo and the obligations of Coast under this Agreement in respect of the operation,
rmaintenance and repair of the Equipment shatl be suspended for the period of any such delay or failure,

LIMITATIONS OF LIABILITY

In no event, whether as a result of breach of contract, tort {including negligence), strict liability, or
otherwise, shall Coast be liable for lost profits or revenues, claims of customers, loss of use of any
equipment or soffware {except that included in this Agresment), loss of data or information, lack or loss of
productivity, interest charges or cost of capital, cost of substitute equipment or software {sxcept that
included in this Agreement), systems or services, downtime costs.

INSURANCE

At all times during the Term of this Agreement, Coast shall maintain insurance coverage as follows:
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a). Commercia! Liability. Coast shall provide and maintain general comimercial liabllity insurance,
including coverage for products and operations, with a combined single limit of not less than $2, 600,000
per cccurrenca, and shall cause Owner to be named as an additional insured under such policy.

b). Workers' Compensation. Coast shall maintain, and shall cause its agents, subcontractors and

cantractors to maintain, workers' compensation insurance in such amounts and as ofherwiss required by
law. '

€). Automaobile Li'abiiity. Coast shall maintain business autemobile liability insurance covering all

vehicles it utillzes, with a paolicy limit of not less than $1,000,000 combined for bodily injury and property
datmags.

d]. Insurance Cerlificates. When requestad in writing by Owner, Coast shall furnish evidence of
the insurance required by this section o Owner, '

MISCELLANEOUS

Independent Contractor. Each party to this Agreement is an independent contractor with respect to the
other party and is not an agent for the other party. This Agreement shall not be deemed (o creale any
partnership or joint venture for the operation ot use of the Equipment.

Entire Agreement. This Agreement represents tha antire understanding and agreemeant between tha
parties hereta with respect to the subject matter hereof and can be amended, supplemented or changed
only by written instrument making speciiic reference to this Agreement and signed by all parties hereto,
Any provision hereof can be waived only by writlen instrument making specific reference to this
Agresment signed by the party against whom enforcement of any such waiver is sought.

Effect of Waiver. The failure of either party o insist on sfrict compliance with any of the terms, covenants,
or condilions of the Agreement by the other party shal! not be deemed a waiver of that term, covenant, or
condition, nar shall any waiver or relinquishment of any right or power at any one time or times be
deermad a waiver or relinguishment of that right or power for all or any olher times.

Successors and Assigns. This Agreement shall be binding upon and shall inure to the bensfits of the
parties hereto and their respective successors and assigns; provided, however, that no such assignment
will be valid or of any force and effect whatscever without the prior written consent of the other pariies
harelo, which consent shall not be unreasonably withheld.

Severability. If at any time subsequent to the date hereof, any provislon of this Agreement shall be hald
by any court of competent jurisdiction to be illegal, void or unenforeeabls, such provision shall be of no
force and effect, but the illegality or unenforceabitity of such provision shall have no affect upon and shall
not impair the enforceability of any other provision of this Agreemeant.

Counterparis. This Agreement may be executed in one or more counterparts, each of which shall be
deamad an original, but all of which taken together shall constitute one and the same instrument,

Utilily Costs. Coast shall not be held liable for any utility costs or other operating expenses incumed by
the Dwner a5 associated with scheduled or unscheduled shutdewns or failures of any of the Equipment
covered by this Agreement.

'Goveminﬁ Law, This Agreement shall be govarned by and construed under the laws of the State of
California irrespective of such state's choice-of-taw principles.

Cufnpliance With All Laws. In ﬁerfm‘ming the services described in this Agreement and tha Exhibits
thereto, Coast shall comply with all applicable federal and state laws and regulations, In the eventof a




conflict between the terms of this Agreement and federal and state laws and regul.atinns the requirements
of the applicable law will take precedence over the requirements set forth in this Agreement.

Notices. Any nofices ar other communications required or permitted hersunder shall be sufficientty glven
if in writing and {a) persanally delivered {including defivery by ressenger or other recognized courler}, (b}
sant by facsimile provided that "answer-back” confirmation is received by the sender, or, {c) sent by
registerad or certified mail, postaga prepaid, return receipt requested, addressed as follows or to such
other address as the Parties shall have given notlce of pursuant hereto.

In the case of Coast:
Coast Intelligen, Inc.
245 E. 58 Sireet, Suite 6A
Mew York, NY 10022
Facsimile; 212-202-3415

in the case of the Owner:
County of San Mateo
555 County Center, 5™ Floor
Redwood City, CA 84083
Aftn: Mr. Gary Behrens
Facsimile: 650-361-8220

Any notice given (2) personaily shall be deemed given upon racaiﬁ:t; {b) via facsimile shall be deemed
given upon sender's confirmation of receipt from its facsimile maching; and, {c} via mail shall be deemed
given five (5) days after sending.



IN WITNESS WHEREOF, the parties hersto havé duly executed this Agreement, as of the date witten
below.

Coast Inteffigen, Inc.

By Pate:
Glen Raffesberger b
Chisf Operating Officer

County of San Mateo

By: - Date:

Rlchard 5. Gordon, President
Brard of Supervisors, County of San Mateo

Attest:

By :
Johin L. Matibie, County Manager
Clerk of the Board of Supervisors




EXHIBIT A
Description of Equipment Covered

Location: Maguire Correctional Facility, 330 Bradford Street, Redwood City, CA 94063

Description of Equipment: Two {(2) 150kW induction cogeneration units, with full axhaust heat recovery,
catalytic convetiers, silencers, capacitor banks, battery start option, and |oad following capability.

Serial Number{s}: 15000804240 and 15000804211

All associated pumps, valves, piping and controls, electical controls and switchgear manufactured or
~ supplied by Coast with the cogenerator, All piping, pumps, equipmert, efc. not manufaciured or supphed
by Coast are not included it maintenance coverage.



Waiver Request Memo

Date: October 4, 2005
To: County Manager's Office :
From: Mark Hahn, Project Manager, Dept. of Public Works, (x1487)

Subject: Waiver Request
The following waivers are requested:

Equal Benefits Ordinance
Non-Discrimination Enforcement Langnage
Hold Harmless Language

to cnter inlo a contract with Coast Intelligen, Inc. for maintenance and extended warranty of
packaged cogeneration units at Maguire Correctional Facility in the amount of $174,000,

The waivers are necessary and in the best interest of the County for the following reason(s):

[[] Necessary in order to respond to an emergency

<] Sole Source

[ ] No compliant contraciors are capable of providing the goods/service

[ ] Inconsistent with a grani, subvention or agreement wilh a public agency
[(] Is partof a Cooperative or Joint Purchazing Apreement

{ ] Other

Included is a detailed explanation of the reason(s) checked above.

A cogeneration plant has been constructed at Magnire Correctional Facility with packaged units
manufactured by Coast Intelligen. The project qualifies for a one-time incentive of $300,004 from a
California Pubhc Ulilities Commussion program that 1s administered by PG&E. A three-year
maintenance and extended warranty is one of the conditions required to claim the incentive
payment. Coast Intelligen does not share the County’s business vision and we have been unable to
find other contractors that can provide this maintenance while warranting the equipment as required
by the program. Failure to execute a maintenance agreement will result in forfeiture of the incentive
payment and non-operation of the new cogeneration plant.

] Approved
[ Not Approved

Signing Authonty Date



