WILLIAMSON COUNTY
SERVICE CONTRACT

Automated Logic Contracting Services, Inc.

Important Notice: County Purchase Orders and Contracts constitute expenditures of public

funds, and all vendors are hereby placed on notice that any quotes, invoices or any other
forms that seek to unilaterally impose contractual or quasicontractual terms are subject to

the extent authorized by Texas law, including but not limited to the Texas Constitution, the
Texas Government Code, the Texas Local Government Code, the Texas Transportation
Code, the Texas Health & Safety Code, and Opinions of the Texas Attorney General
relevant to local governmental entities.

THIS SERVICES CONTRACT (hereinafter “Contract”) is made and entered into by and
between Williamson County, Texas (“County”), a political subdivision of the State of Texas, acting
herein by and through its governing body, and Automated Logic Contracting Services, Inc.
(hereinafter “Service Provider”), both of which are referred to herein as the parties. The County agrees
to engage Service Provider as an independent contractor, to provide certain services described herein
pursuant to the following terms, conditions, and restrictions:

L

Services: Service Provider shall provide services as an independent contractor pursuant
to terms and policies of the Williamson County Commissioners Court. Service Provider expressly
acknowledges that he, she, or it is not an employee of the County. The service includes the work
described in the attached Proposal being marked as Exhibit “A,” which is incorporated herein.

Should the County choose to add services in addition to those described in Exhibit “A,” such
additional services shall be described in a separate written amendment to this Contract wherein the
additional services shall be described, and the parties shall set forth the amount of compensation
to be paid by the County for the additional services. Service Provider shall not begin any additional
services and the County shall not be obligated to pay for any additional services unless a written
amendment to this Contract has been signed by both parties.

Service Provider represents that Service Provider (including Service Provider’s agents,
employees, volunteers, and subcontractors, as applicable) possess all certifications, licenses,
inspections, and permits required by law to carry out the services and work described in Exhibit
"A.” The Service Provider shall, upon written (including electronic) request, provide proof of valid
licensure.

IL

Effective Date and Term: This Contract shall be in full force and effect as of the date of
the last party’s execution below (“Effective Date) and shall continue until the Project

Completion Date or when terminated pursuant to this Contract, whichever event occurs first. The
1



Project Completion Date is defined as the date by which all services and obligations outlined in
Exhibit “A” shall be fully performed and delivered to the satisfaction of the County. The parties
acknowledge and agree that the Project Completion Date is initially set to be six (6) months from
the Effective Date, however this date may be amended at the sole discretion of the County. Upon
successful completion of the services as described in Exhibit “A”, this contract shall
automatically terminate without further obligation from either party, except as otherwise expressly
provided herein.

1.

Consideration and Compensation: Service Provider will be compensated based on a
fixed sum as set out in Exhibit “A.” The not-to-exceed amount shall be Fifty-Four Thousand Six
Hundred Sixty-Five Dollars ($54,665.00).

Payment for goods and services shall be governed by Chapter 2251 of the Texas
Government Code. An invoice shall be deemed overdue the 31st day after the later of (1) the date
the County receives the goods under the contract; (2) the date the performance of the service under
the contract is completed; or (3) the date the Williamson County Auditor receives an invoice for
the goods or services. Interest charges for any overdue payments shall be paid by the County in
accordance with Texas Government Code Section 2251.025. More specifically, the rate of interest
that shall accrue on a late payment is the rate in effect on September 1 of the County’s fiscal year
in which the payment becomes due. The said rate in effect on September 1 shall be equal to the
sum of one percent (1%); and (2) the prime rate published in the Wall Street Journal on the first
day of July of the preceding fiscal year that does not fall on a Saturday or Sunday.

The County is a political subdivision under the laws of the State of Texas and claims exemption
from sales and use taxes under Tex. Tax Code Ann. §151.309, as amended. The County agrees to
provide exemption certificates to Service Provider upon request. Likewise, the County is neither
liable for any taxes, charges, or fees assessed against Service Provider for the supplies or products
provided or any Services rendered.

Iv.

Insurance: Service Provider shall provide and maintain, until the services covered in this
Contract is completed and accepted by the County, the minimum insurance coverage in the
minimum amounts as described below. Coverage shall be written on an occurrence basis by
companies authorized and admitted to do business in the State of Texas and rated A- or better by
A.M. Best Company or otherwise acceptable to the County and name the County as an additional
insured.

Type of Coverage Limits of Liability

a. Worker's Compensation Statutory

b. Employer's Liability
Bodily Injury by Accident $500,000 Ea. Accident



Bodily Injury by Disease $500,000 Ea. Employee
Bodily Injury by Disease $500,000 Policy Limit

c. Comprehensive general liability including completed operations and contractual liability
insurance for bodily injury, death, or property damages in the following amounts:

COVERAGE PER PERSONPER OCCURRENCE
Comprehensive

General Liability $1,000,000 $1,000,000
(including premises,

completed operations

and contractual)

Aggregate policy limits: $2,000,000

d. Comprehensive automobile and auto liability insurance (covering owned, hired, leased
and non-owned vehicles):

COVERAGE PER PERSONPER OCCURRENCE

Bodily injury $1,000,000 $1,000,000

(including death)

Property damage $1,000,000 $1,000,000
Aggregate policy limits No aggregate limit

Service Provider, as an independent contractor, meets the qualifications of an “Independent
Contractor” under Texas Worker’s Compensation Act, Texas Labor Code, Section 406.141, and
must provide its employees, agents, and sub-subcontractors worker’s compensation coverage.
Contactor shall not be entitled to worker’s compensation coverage or any other type of insurance
coverage held by the County.

Upon execution of this Contract, Service Provider shall provide the County with insurance
certificates evidencing compliance with the insurance requirements of this Contract.

V.

No Agency Relationship & Indemnification: It is understood and agreed that Service
Provider shall not in any sense be considered a partner or joint venturer with the County, nor shall
Service Provider hold itself out as an agent or official representative of the County. Service
Provider shall be considered an independent contractor for the purpose of this Contract and shall
in no manner incur any expense or liability on behalf of the County other than what may be
expressly allowed under this Contract. The County will not be liable for any loss, cost, expense,
or damage, whether indirect, incidental, punitive, exemplary, consequential of any kind
whatsoever for any acts by Service Provider or failure to act relating to the services being
provided.




VL

INDEMNIFICATION - EMPLOYEE PERSONAL INJURY CLAIMS: TO THE FULLEST
EXTENT PERMITTED BY LAW, THE SERVICE PROVIDER SHALL INDEMNIFY, DEFEND (WITH
COUNSEL OF THE COUNTY’S CHOOSING), AND HOLD HARMLESS THE COUNTY, AND THE
COUNTY’S EMPLOYEES, AGENTS, REPRESENTATIVES, PARTNERS, OFFICERS, AND
DIRECTORS (COLLECTIVELY, THE “INDEMNITEES”) AND SHALL ASSUME ENTIRE
RESPONSIBILITY AND LIABILITY (OTHER THAN AS A RESULT OF INDEMNITEES’ GROSS
NEGLIGENCE) FOR ANY CLAIM OR ACTION BASED ON OR ARISING OUT OF THE PERSONAL
INJURY, OR DEATH, OF ANY EMPLOYEE OF THE SERVICE PROVIDER, OR OF ANY
SUBCONTRACTOR, OR OF ANY OTHER ENTITY FOR WHOSE ACTS THEY MAY BE LIABLE,
WHICH OCCURRED OR WAS ALLEGED TO HAVE OCCURRED ON THE WORK SITE OR IN
CONNECTION WITH THE PERFORMANCE OF THE WORK. SERVICE PROVIDER HEREBY
INDEMNIFIES THE INDEMNITEES EVEN TO THE EXTENT THAT SUCH PERSONAL INJURY
WAS CAUSED OR ALLEGED TO HAVE BEEN CAUSED BY THE SOLE, COMPARATIVE OR
CONCURRENT NEGLIGENCE OF THE STRICT LIABILITY OF ANY INDEMNIFIED PARTY. THIS
INDEMNIFICATION SHALL NOT BE LIMITED TO DAMAGES, COMPENSATION, OR BENEFITS
PAYABLE UNDER INSURANCE POLICIES, WORKERS COMPENSATION ACTS, DISABILITY
BENEFITS ACTS, OR OTHER EMPLOYEES BENEFIT ACTS.

INDEMNIFICATION - OTHER THAN EMPLOYEE PERSONAL INJURY CLAIMS: TO
THE FULLEST EXTENT PERMITTED BY LAW, SERVICE PROVIDER SHALL INDEMNIFY,
DEFEND (WITH COUNSEL OF THE COUNTY’S CHOOSING), AND HOLD HARMLESS THE
COUNTY, AND THE COUNTY’S EMPLOYEES, AGENTS, REPRESENTATIVES, PARTNERS,
OFFICERS, AND DIRECTORS (COLLECTIVELY, THE “INDEMNITEES”) FROM AND AGAINST
CLAIMS, DAMAGES, LOSSES AND EXPENSES, INCLUDING BUT NOT LIMITED TO
ATTORNEYS’ FEES, ARISING OUT OF OR ALLEGED TO BE RESULTING FROM THE
PERFORMANCE OF THIS AGREEMENT OR THE WORK DESCRIBED HEREIN, TO THE EXTENT
CAUSED BY THE NEGLIGENCE, ACTS, ERRORS, OR OMISSIONS OF SERVICE PROVIDER OR
ITS SUBCONTRACTORS, ANYONE EMPLOYED BY THEM OR ANYONE FOR WHOSE ACTS
THEY MAY BE LIABLE, REGARDLESS OF WHETHER OR NOT SUCH CLAIM, DAMAGE, LOSS
OR EXPENSE IS CAUSED IN WHOLE OR IN PART BY A PARTY INDEMNIFIED HEREUNDER.

VII.

No Waiver of Sovereign Immunity or Powers: Nothing in this Contract will be deemed
to constitute a waiver of sovereign immunity or powers of the County, the Williamson County
Commissioners Court, or the Williamson County Judge.

VIIIL.

Compliance With All Laws: Service Provider agrees and will comply with all local, state, or federal
requirements with respect to the services rendered. Any alterations, additions, or deletions to the
terms of the Contract that are required by changes in federal, state, or local law or regulations are
automatically incorporated into the Contract without written amendment hereto and shall become
effective on the date designed by such law or by regulation.




IX.

Termination: This Contract may be terminated at any time at the option of either party,
without future or prospective liability for performance, upon giving thirty (30) days written notice
thereof. In the event of termination, the County will only be liable for its pro rata share of services
rendered and goods actually received.

X.

Venue and Applicable Law: Venue of this Contract shall be Williamson County, Texas,
and the laws of the State of Texas shall govern all terms and conditions.

XI.

Severability: In case any one or more of the provisions contained in this Contract shall for
any reason be held to be invalid, illegal, or unenforceable in any respect, such invalidity, illegality,
or unenforceability shall not affect any other provision in this Contract and this Contract shall be
construed as if such invalid, illegal, or unenforceable provision had never been contained in it.

XII.

Right to Audit: Service Provider agrees that the County or its duly authorized
representatives shall, until the expiration of three (3) years after final payment under this Contract,
have access to and the right to examine and photocopy any and all books, documents, papers and
records of Service Provider which are directly pertinent to the services to be performed under this
Contract for the purposes of making audits, examinations, excerpts, and transcriptions. Service
Provider agrees that the County shall have access during normal working hours to all necessary
Service Provider facilities and shall be provided adequate and appropriate workspace in order to
conduct audits in compliance with the provisions of this section. The County shall give Service
Provider reasonable advance notice of intended audits.

XIII.

Good Faith Clause: Service Provider agrees to act in good faith in the performance of this
Contract.

XIV.

No Assignment: Service Provider may not assign this Contract.

XV.

Confidentiality: Service Provider expressly agrees that he or she will not use any incidental
confidential information that may be obtained while working in a governmental setting for his or her
own benefit, and agrees that he or she will not enter any unauthorized areas or access confidential
information and he or she will not disclose any information to unauthorized third parties, and will

5



take care to guard the security of the information at all times.
XVL

FOB Point Inspection and Acceptance: The County receiving items pursuant to this Contract
shall inspect and accept only those items that are satisfactory to them and reject those items which are
damaged, or which do not conform to specifications, and Service Provider assumes the costs associated
with such nonconformance. Delivery of all goods or services shall be Free on Board to final destination
as outlined herein unless otherwise required.

XVIIL

Foreign Terrorist Organizations: Service Provider represents and warrants that it is not
engaged in business with Iran, Sudan, or a foreign terrorist organization, as prohibited by Section
2252.152 of the Texas Government Code.

XVIIIL.

Public Information: Service Provider understands that County will comply with the Texas
Public information Act as interpreted by judicial ruling and opinions of the Attorney General of the
State of Texas. Information, documentation, and other material in connection with this Purchase
Order or any resulting contract may be subject to public disclosure pursuant to the Texas Public
Information Act.

XIX.

Damage to County Property: Service Provider shall be liable for all damage to county-
owned, leased, or occupied property and equipment caused by Service Provider and its employees,
agents, subcontractors, and suppliers, including any delivery, or transporting company, in connection
with any performance pursuant to this Contract. Service Provider shall notify County in writing of any
such damage within one (1) calendar day.

XX.

Media Releases: Service Provider shall not use County’s name, logo, or other likeness in
any press release, marketing materials, or other announcement without the County’s prior written
approval.

XXI.

Authorized Expenses: In the event County authorizes, in advance and in writing,
reimbursement of non-labor expenses related to the services subject of this Contract, County will
pay such actual non-labor expenses in strict accordance with the Williamson County Vendor
Reimbursement Policy (as amended), which is incorporated into and made a part of this Contract
by reference. The Williamson County Vendor Reimbursement Policy can be found at:
WilliamsonCountyVendorReimbursementPolicyMarch2023.pdf (wilco.org). Invoices requesting
reimbursement for authorized non-labor expenses must be accompanied by copies of the provider’s
invoice and clearly set forth the actual cost of the expenses, without markup.
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XXII.

Entire Contract & Incorporated Documents; Conflicting Terms: This Contract
constitutes the entire Contract between the parties and may not be modified or amended other than
by a written instrument executed by both parties. Documents expressly incorporated into this
Contract include the following:

A. Service Provider Proposal, and being marked Exhibit “A”;
B. BuyBoard Contract #720-23; and
C. Insurance certificates evidencing coverages required herein above.

The County reserves the right and sole discretion to determine the controlling provisions
where there is any conflict between the terms of this Contract and the terms of any other purchase
order(s), contract(s) or any document attached hereto as exhibits relating to the services and goods
subject of this Contract.

XXII.
County Judge or Presiding Officer Authorized to Sign Contract: The presiding officer

of the County’s governing body who is authorized to execute this instrument by order duly recorded
may execute this Contract on behalf of the County.

WITNESS that this Contract shall be effective as of the date of the last party’s execution below.

WILLIAMSON COUNTY: SERVICE PROVIDER:
Automated Logic
Authorized Signature NyBsd RS GE
. vazquez1@carrier.com C=US O =

Bill Gravell S et
County Judge/Presiding Officer Authorized Signature
Date- Apr 9, 2024 .20 Jose Vazquez

Printed Name

March 28 24
Date: are , 20

Notwithstanding anything to the contrary stated herein,
the warvice provider retains ownership of its intellectual
property and no licensa to service provider's intellectual
property is granted except as necessary for the customer to

use any deliverables !l'ldfb-! services provided hereunder.



Exhibit “A”
Quote/Proposal



BUILDING AUTOMATION SYSTEM PROPOSAL Momated Logic
WILCO - North Jail HVAC Upgrade

Prepared For: ALL BIDDERS Date: 3/4/2024
Attn: ESTIMATE DEPT BidID: NN
Project Info: 306 W 4th St Prepared By: Jennifer Peterson| Sales Account Executive
Georgetown, TX 78626 M: (512) 809-2685

jennifer.peterson@carrier.com

Terms: This proposal is subject to the attached TERMS AND CONDITIONS OF SALE AUTOMATED LOGIC CONTRACTING SERVICES, INC. dated 03/23/23

Project Description:

Automated Logic is pleased to provide this proposal for an Automated Logic WebCTRL Building Automation System (BAS)
for WILCO - North Jail HYAC Upgrade per the scope listed below. Automated Logic will provide all necessary hardware,
software, project management, engineering, programming, graphics, installation, point-to-point, startup/checkout,
training, and warranty for a complete, turnkey system.

Project Cost [Reference ALC Buy Board # 720-23]
|

Base Bid $54,665.00

Scope of Work
|

Outside Air Control 1st Floor (Typical of 2)
ALC direct monitor/control of the following points wired back to existing AHU controller
e Outside Air Fan S/S
Outside Air Fan Status - via air switch
Outside Air Fan Speed - if available
Outside Air Damper Actuator
e Damper [28x122]
Damper End Switch
Duct Heater — Excluded if Heater is added in AAON unit since AAON will control independently.
Filter Switch
Supply Air Temperature

Outside Air Control Floors 2 & 3 (Typical of 8)

ALC direct monitor/control of the following points wired back to existing AHU controller
Outside Air Fan S/S

e Qutside Air Fan Status - via air switch
e Outside Air Fan Speed - if available
e Qutside Air Damper Actuator
e Damper [18x18]
e Damper End Switch
e Duct Heater — 2 stages if available
e  Filter Switch
e Supply Air Temperature

'555 East Ramsey San Antonio, TX 78216
P (210) 658-0900 | automatedlogic.com Page 1 of 6 A HEALTHIER FUTURE
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BUILDING AUTOMATION SYSTEM PROPOSAL S'l\.utomatedLogiC

Scope Clarifications & Exclusions

Clarifications:

« ALC will provide Motorized Dampers, to be installed by mechanical contractor.

« Price does not include sales, use, and other similar taxes, which may be imposed by local, state, and/or federal
government on all new work, unless specifically noted. If claiming tax exemption on this project, please include a Tax
Exempt or Resale Certificate with acceptance of this proposal.

« All cabling not in conduit will be plenum rated wire. Mechanical room wiring and cables will be installed in conduit.

« ALC will furnish installation labor, wiring, programming/graphics, and check out for the Building Control and
Automation System.

« ALC s providing all DDC control modules, enclosures, software, engineering, and field devices specified.

« Provide (4) hours of onsite customer training.

« This proposal price is valid for (45) days

« Provide a (1) year warranty for the ALC furnished material and BAS.

« This proposal is based on labor during normal business hours.

« This proposal is based on the attached contract terms.

« Construction Prevailing Wage Notice — Automated Logic does not employ laborers or mechanics subject to the
prevailing wage requirements of the Davis-Bacon Act and similar state statutes. Automated Logic’s job functions include
design, programming, engineering, and verification of computerized automation systems, control modules and end
devices, and performance of software modification. Any work to install equipment is performed by other companies in
the construction and installation business. If applicable, Automated Logic will flow all construction prevailing wage
requirements down to its subcontractors performing covered labor.

Exclusions:

« Liability for existing controls and equipment to remain.

« VFD's are to be provided and installed by others.

« Startup and commissioning of third-party controls and/or equipment

« Third party commissioning assistance unless mentioned above

« Power Wiring (120v)

« Fire dampers, smoke dampers, combination fire/smoke dampers, or any associated actuators/interlock wiring.
« Cutting, patching, painting, demolition work, roofing work, hoisting charges, or access doors
« Fiscal responsibility for consequential & liquidated damages.

« Permits, fees, or performance and/or payment bonds.

« Testing & Balancing.

« Premium time.

‘555 East Ramsey San Antonio, TX 78216
P (210) 658-0900 | automatedlogic.com Page 2 of 6 A HEALTHIER FUTURE
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BUILDING AUTOMATION SYSTEM PROPOSAL %tomatedLogiC

Thank you for your consideration of Automated Logic for this project. We look forward to working with you and your
team on this unique opportunity. Please feel free to contact me anytime with questions or for any clarifications or scope

modifications.

Sincerely,

%W Fotoraon

Jennifer Peterson

Sales Account Executive

Automated Logic Contracting Services
Mobile: (512) 809-2685
jennifer.peterson@carrier.com
www.automatedlogic.com

PROCEED AS INDICATED:

AUTOMATED LOGIC CONTRACTING SERVICES

Jose Vazquez

CUSTOMER:

Bill Gravell

quez1@carrier.com C =US O =
Sales OU = Automated Logic
Date: 2024 0328 16:24:38 -05'00"

N a Digitally signed by: Jose Vazquez
JBSe Vazq u eZ};zCN = Jose Vazquez email = jose.
a
I

Customer Name

Bill Gravell (Apr9,2024 11:2; CDT)

Signature Date  Signature Date
Sales Manager County Judge
Title Title

555 East Ramsey San Antonio, TX 78216
P (210) 658-0900 | automatedlogic.com

©Automated Logic 2023

WILLIAMSON COUNTY, TEXAS

Company Name
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Automated| ogic

TERMS AND CONDITIONS OF SALE
AUTOMATED LOGIC CONTRACTING SERVICES, INC.
Dated 03/23/23

2 SCOPE OF WORK/EXCLUSIONS = Repair to building
construction, plastering, patching and painting are excluded. Customer agrees
to provide Automated Logic with required field utilities (electricity, toilets,
drinking water, receiving dock, project hoist, elevator service, etc.) without
charge. Automated Logic agrees to keep the job site clean of debris arising out
of its own operations. Customer shall not back charge Automated Logic for
any costs or expenses without Automated Logic's written consent. Unless
specifically noted in the statement of the scope of work or services undertaken
by Automated Logic under this Agreement, Automated Logic’s obligations
under this agreement expressly exclude any work or service of any nature
associated or connected with the identification, abatement, clean up, control,
removal, or disposal of environment hazards or dangerous substances, to
include but not be limited to asbestos or PCBs, discovered in or on the
premises.

Certain exclusions apply to services where Automated Logic is providing
covered repair labor and material cost under this agreement. Those exclusions
regarding covered repair labor and material cost services include service calls
due to failures resulting from Force Majeure Events (see Section 6 below),
abuse or misuse of equipment, willful damage of equipment, alterations,
modifications, and/or any damages as a result of negligence by others. Any
language or provision of the Agreement elsewhere contained which may
authorize or empower the Customer to change, modify, or alter the scope of
work or services to be performed by Automated Logic shall not operate to
compel Automated Logic to perform any work relating to Hazards without
Automated Logic's express written consent. Services performed at customer's
direction outside of the scope of this Agreement will be billed at our scheduled
rates.

3. EXTRAS = Work and material in addition to or different from that
stated herein, and changes in drawings, specifications or time of performance,
shall be considered as extras, and shall entitle Automated Logic to an
adjustment in the contract price and the delivery schedule.

4, EMERGENCY SERVICE WORK - If emergency service is
performed at Customer's request and inspection does not reveal any defects
for which Automated Logic is liable under this Agreement, Customer shall pay
for such work at Automated Logic's prevailing time and material rate.

Se SHIPMENIIPAmsHPMENIJREFURNS—AHpFGdUGt

6. DELAYS = Automated Logic shall not be liable for any delay in the
performance of the work resulting from or attributed to acts or circumstances
beyond Automated Logic’s control, including, but not limited to, acts of God or
of the public, acts of government, acts of terrorism, fire, floods, epidemics,
freight embargoes, unusually severe weather, riots, strikes or labor disputes,
conditions of the premises, acts or omissions of the Customer, Owner or other
contractors, or delays caused by suppliers or subcontractors (“Force Majeure
Event(s)’). In the event Automated Logic is delayed in manufacturing,
shipping, delivery or any other performance under this Agreement by a Force

'555 East Ramsey San Antonio, TX 78216
P (210) 658-0900 | automatedlogic.com
©Automated Logic 2023
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Majeure Event and without the fault or negligence of Automated Logic,
Automated Logic agrees to notify Customer in writing as soon as practicable of
the causes of such delay, and Automated Logic shall further be entitled to an
extension of the time equivalent to the duration of any such delay and a
reasonable time in which to recover from said delay to resume performance. In
the event any materials or equipment to be provided by Automated Logic
under this Agreement becomes permanently unavailable as a result of a Force
Majeure Event, Automated Logic shall be excused from furnishing said
materials or equipment.

7. WARRANTY = Automated Logic warrants to Customer that the
Work performed by Automated Logic hereunder will comply in all material
respects with the attached Scope of Work or Statement of Services and will be
free from material defects in workmanship. Automated Logic warrants that all
equipment manufactured by Automated Logic Corporation and all Automated
Logic equipment, parts or components supplied hereunder will be free from
defects in material and workmanship. Automated Logic shall at its option
repair or replace, F.C.A. point of sale (Incoterms 2010), any equipment, part or
component sold by Automated Logic and determined to be defective within
one (1) year from the date Customer has beneficial use. Automated Logic
does not warrant products not manufactured by Automated Logic, but it does
pass on to Customer any available manufacturer’s warranty for such products.
Automated Logic warrants that all services provided by Automated Logic
hereunder shall be performed in a workmanlike manner. In the event any such
service is determined to be defective within ninety (90) days of completion of
that service, Automated Logic shall at its option re=perform or issue a credit for
such service, Automated Logic’s obligations as set forth herein shall be
Customer’s exclusive remedy. Automated Logic shall not be responsible for
labor charges for removal or reinstallation of defective equipment, parts or
components, for charges for transportation, handling and shipping, or for
repairs or replacement of such equipment, parts or components required as a
consequence of faulty installation when not installed by Automated Logic,
misapplication, vandalism, abuse, exposure to chemicals, improper servicing,
unauthorized alteration or improper operation by persons other than
Automated Logic, THIS WARRANTY IS GIVEN IN LIEU OF ALL OTHER
WARRANTIES, EXPRESS, IMPLIED OR STATUTORY INCLUDING THE
IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE.

Customer’s use of any software provided under this Agreement is licensed
(if applicable) and governed by the applicable end user license agreement.

8. WORKING HOURS = All services performed under this
Agreement, including major repairs, are to be provided during Automated
Logic's normal working hours unless otherwise agreed in writing.

9. CHANGE ORDERS/ADDITIONAL WORK = Automated Log|c
will not perform additional work until such time as Automated Logic receives
a change order, duly executed by each party, setting forth the scope and an
agreed upon price for the additional work, as well as any appropriate
adjustments to the delivery schedule. Additional work and/or materials
supplied under any change order shall be subject to the terms of this
Agreement.

10. CUSTOMER RESPONSIBILITIES -~ Customer shall: provide
safe and reasonable access to the job site and equipment being serviced;
provide a safe work environment; keep areas adjacent to equipment free of
extraneous material; move any stock, fixtures, walls, partitions, ceilings,
enclosures or such other property as may be necessary to perform the
specified work; promptly notify Automated Logic of any unusual operating
conditions; operate any equipment supplied hereunder properdy and in
accordance with instructions; and identify and label any asbestos containing
material that may be present. The Customer will provide, in writing, prior to
the start of a job, a signed statement regarding the absence or presence of
asbestos for any job where the building or the equipment to be serviced is
older than 1981. Should this document state that no asbestos is present,
the Customer will also provide in writing the method used to determine the
absence of asbestos. If online service via modem is being provided, the
Customer shall provide and maintain, at Customer’s cost, a voice grade
dial-up telephone line or internet connection installed in a mutually agreed
upon location.

1. LIMITATION OF LIABILITY = Under no circumstances shall
Automated Logic be liable for any indirect, incidental, special or
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Automated| ogic

consequential damages, including loss of revenue, loss of profit, loss of use
of equipment or facilities, loss of data, or economic damages howsoever
arising. Automated Logic shall be liable for damage to property, other than
equipment provided under this Agreement, and to persons, to the extent
that Automated Logic’s negligent acts or omissions directly contributed to
such injury or property damage. To the extent permitted by law, Automated
Logic's aggregate liability for any reason, whether in contract, tort (including
negligence) or otherwise, will be limited to the value of the payments
received by Automated Logic under this Agreement, The aggregate liability
shall not limit the liability of Automated Logic for any injury to, or death of a
person, caused by its gross negligence.

12 CUSTOMER TERMINATION FOR DEFAULT — Customer shall
have the right to terminate this Agreement for Automated Logic's default
provided Automated Logic fails to cure such default within thirty (30) days
after having been given prior written notice of the default. Upon early
termination or expiration of this Agreement, Automated Logic shall have
free access to enter Customer locations to disconnect and remove any and
all Automated Logic-owned parts, tools and personal property. Additionally,
Customer agrees to pay Automated Logic for all incurred but unamortized
service costs performed by Automated Logic including overhead and a
reasonable profit,

13. AUTOMATED LOGIC TERMINATION - Automated Logic
reserves the right to discontinue its service or performance under this
Agreement any time payments have not been made as agreed or if
alterations, additions or repairs are made to equipment during the term of
this Agreement by others without prior agreement between Customer and
Automated Logic. Should Customer fail to make payment in accordance
with the terms of this Agreement and such failure continues without cure for
a period of five (5) days following Customer’s receipt of written notice of
such payment default, Automated Logic may terminate this Agreement
without liability.

14, CLAIMS / ALC EMPLOYEES — Any lawsuits arising from the
performance or nonperformance of this Agreement, whether based upon
contract, negligence, strict liability or otherwise, shall be brought within one (1)
year from the date the claim arose. In the event of any dispute arising out of or
related in any way to this Agreement, Automated Logic shall be entitled to
recover all costs and expenses incurred in enforcing its rights hereunder,
whether based in contract, tort or otherwise, including but not limited to all costs
and attorney’s fees incurred in any such dispute. The Customer acknowledges
that Automated Logic's employees are valuable assets to Automated Logic.

15. GOVERNMENT PROCUREMENTS -

(a) COMMERCIAL ITEMS — The components, equipment and services
provided by Automated Logic under this Agreement are “commercial items” as
defined in Section 2,101 of the Federal Acquisition Regulations ("FAR"), and the
prices of such components, equipment and services are based on Automated
Logic's commercial pricing policies and practices (which do not consider any
special requirements of U.S., Government cost principles, FAR Part 31, or any
similar procurement regulations). As such, Automated Logic will not agree to
provide or certify cost or pricing data, nor will Automated Logic agree to comply
with the Cost Accounting Standards (CAS). In addition, no government
procurement regulations, such as FARs or DFARs, shall apply to this
Agreement except those regulations expressly accepted in writing by
Automated Logic.

(b) WHERE AUTOMATED LOGIC IS SUBCONTRACTOR = Where
Automated Logic is subcontractor, Automated Logic is agreeing to perform a
private subcontract for the sale of a commercial item on a fixed-price basis to
Customer (a private entity) and as such there shall be no Federal Acquisition
Regulations (FARs), DFARS, CFRs, or any other government procurement
regulations of any kind which apply to this Agreement, except those regulations
expressly accepted in writing by Automated Logic. In addition, Automated Logic
will not agree to provide or certify cost or pricing data nor will Automated Logic
agree to comply with the Cost Accounting Standards (CAS). Automated Logic
refers to FAR 52.244-6, "Subcontracts for Commercial ltems and Commercial
Components,"
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16. HAZARDOUS MATERIALS - If Automated Logic encounters any
asbestos or other hazardous material while performing this Agreement,
Automated Logic may suspend its work and remove its employees from the
project, until such material and any hazards associated with it are abated. The
time for Automated Logic's performance shall be extended accordingly, and
Automated Logic shall be compensated for the delay.

17. OCCUPATIONAL SAFETY AND HEALTH = Automated Logic and
Customer agree to notify each other immediately upon becoming aware of an
inspection under, or any alleged violation of, the Occupational Safety and
Health Act (“OSHA”) relating in any way to the performance of work under this
Agreement, the project or the job site.

18. ENTIRE AGREEMENT, ASSIGNMENT and MODIFICATION = This
Agreement contains the complete and exclusive statement of the agreement
between Automated Logic and Customer and supersedes all previous or
contemporaneous, oral or written, statements, Customer may assign this
Agreement only with Automated Logic’s prior written consent. No change,
modification, amendment or waiver of any of the terms or conditions of this
Agreement shall be binding upon the parties unless made in writing and duly
executed by both parties hereto.

20, FOR WORK BEING PERFORMED [N CALIFORNIA — Contractors
are required by law to be licensed and regulated by the Contractors’ State
License Board which has jurisdiction to investigate complaints against
contractors if a complaint regarding a patent act or omission is filed within four
years of the date of the alleged violation. A complaint regarding a latent act or
omission pertaining to structural defects must be filed within 10 years of the
date of the alleged violation, Any questions concerning a contractor may be
referred to the Registrar, Contractors’ State License Board, P.O. Box 26000,
Sacramento, California 95826.

21. INTELLECTUAL PROPERTY — Notwithstanding anything to the
contrary stated herein, Automated Logic retains ownership of its intellectual
property and no license to Automated Logic’s intellectual property is granted
except as necessary for Customer to use any deliverables and/or services
provided hereunder.

22. ANTI-DISCRIMINATION POLICY = The Automated Logic
Fostering a Respectful and Safe Work Environment policy is incorporated
into these terms via this link:
https://www.automatedlogic.com/en/company/work=for=us/.

23. PRICE ADJUSTMENTS — The price of services performed
under this Agreement is subject to change due to increases in material
costs related to tariffs, import duties, trade policy, epidemics, commodity or
material costs, supplier costs, labor costs, or related impacts or market
conditions. Such change shall come into effect on thirty (30) days' prior
written notice from Seller to Customer.

24, DATA PRIVACY = Each party will comply with applicable data
privacy laws governing personal information collected and processed under
this Agreement. Automated Logic processes personal data as described in
our privacy notices at https://www.automatedlogic.com/en/legal/privacy-
noticel.

25. STATE CONTRACTOR LICENSE NUMBERS = A list of
Automated Logic’s state contractor license, certificate, and registration
numbers, which list is incorporated herein, is available via this link:
https://www.automatedlogic.com/en/support/contractor-licenses.

26. ADDITIONAL TERMS AND CONDITIONS - CANNABIS
INDUSTRY - If Customer is involved in the cannabis industry as a
manufacturer, distributor, or otherwise in the United States, the additional
terms and conditions available at

https://www.automatedlogic.com/en/support/additional-terms  which are
incorporated herein, shall apply.

27. ADDITIONAL TERMS AND CONDITIONS = ABOUND - If this
Agreement includes a subscription to the Abound platform, then the
additional terms and conditions of the Abound Master SaaS Subscription
Agreement available at https://abound.carrier.com/en/worldwide/saas-
agreement/ which are incorporated herein, shall apply.
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28. ADDITIONAL TERMS AND CONDITIONS — WEBCTRL
CLOUD - If this Agreement includes a subscription to the WebCTRL Cloud
platform, then the additional terms and conditions of the WebCTRL Master
SaaS Subscription Agreement available at
HTTPS:/MWWW,SHAREDDOCS,COM/HVAC/DOCS/1000/PUBLJC/04/WEB

CTRL MASTER SAAS AGREEMENT DJRECT 09232022,PDF which are
incorporated herein, shall apply.

29. REMOTE MONITORING —

(a) DATA RIGHTS - Customer hereby grants and agrees to grant to
Automated Logic a worldwide, non-exclusive, non-terminable, irrevocable,
perpetual, paid-up, royalty free license to any Source Data, with the right to
sub-license to its affiliates and suppliers for (i) Automated Logic's
performance of services pursuant to this Agreement, (i) the improvement of
Automated Logic services, and Automated Logic’'s Analytics Platform; (iii)
improving product performance, operation, reliability, and maintainability;
(iv) to create, compile, and/or use datasets and/or statistics for the
purposes of benchmarking, development of best practices, product
improvement; (v) the provision of services to third parties, (vi) research,
statistical, and marketing purposes, and/or (vii) in support of Automated
Logic agreements.

Source Data — shall mean data that is produced directly from a system, or
device and received at a collection point or a central server (e.g. a
Automated Logic’s database, data lake, or third party cloud service).

Analytics Platform — shall mean server algorithms or web interface systems
used to (i) interpret, convert, manipulate, or calculate data, (ii) perform data
processing, and/or (iii) the delivery of data to Automated Logic, affiliates or
suppliers of Automated Logic, and/or Customer.

(b) RETURN OF DATA = Customer understands and acknowledges that
Automated Logic will collect Source Data that will be stored on and/or
transmitted to Automated Logic's servers and to suppliers or affiliates that
are contracted by Automated Logic and used to transmit, process, extract
or store such Source Data for purposes of Automated Logic’s performance
of the service in accordance with this Agreement. Once such data and
information has been stored and/or transmitted to Automated Logic’s
servers, Customer agrees that such data and information shall become part
of Automated Logic’s database and therefore subject to the license terms
under section 28(a).

(c) DATA DELIVERY - During the term of the Agreement Customer
shall (i) make reasonable efforts to ensure that the hardware remains
powered on, (i) avoid intentional action to impede, block or throttle
collection and transmission of Source Data by Automated Logic, and (iii)
avoid intentional action to disable, turn off, or remove the data collection
hardware or software without Automated Logic's express written consent,
which consent shall not be unreasonably withheld,

(d) DATA SAFEGUARDS - Automated Logic processes personal
data as described in our privacy notice at Carrier.com. The parties will
comply with applicable data privacy laws governing personal data
processed in connection with this Agreement, including the California
Consumer Privacy Act (CCPA) and the European General Data Protection
Regulation (GDPR), and take all reasonable commercial and legal steps to
protect personal data. If Customer provides Automated Logic with personal
data, Customer will ensure that it has the legal right to do so, including
notifying the individuals whose personal data it provides to Automated
Logic. If a party collects or processes personal data from Califoria
residents under this Agreement, such party is a “Service Provider” under
thT CCPA and will not sell or exchange such personal data for anything of
value.

'555 East Ramsey San Antonio, TX 78216
P (210) 658-0900 | automatedlogic.com Page 6 of 6 A HEALTHIER FUTURE

©Automated Logic 2023 STARTS INDOORS






