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Sole Source/Single Source Certification Form

Vendor Name:_Trane U.S. Inc. Department: Facilities Maintenance Dept.
Address: 8929 Western Way Department Head Signature:.

Jacksonville, FL.32256-8391 }%W
Phone: 904-363-6088 Date: LOASOY/T

Contact Name: Tony Foyt (Cell Phone 904-654-9428)  Account: 01073519-546104
3 Year Agreement $7,995.00
Per Year $2,665.00

Description of Commodity:
3 Year Service agreement for the Trane Building Automation Control Operation Services Unit
information is a Trane SC BM NS-4203097 at the Public Service Building.

Check one (1) of the following two (2) choices:
X Sole Source: The required goods or services can only be procured from one vendor.

Single Source: The required goods or services can be purchased from multiple
vendors, but in order to meet certain functional or performance requirements only one
economically feasible source exists.

Please check all of the following that apply:

X Purchase can only be obtained from original manufacturer-not available through
distributors.

X Only authorized area distributor of the original manufacturer.
Parts/Equipment are not interchangeable with similar parts of another manufacturer.

This is the only known source that will meet the specialized needs of this department
or perform the intended function.

This source must be used to meet warranty or service maintenance requirements.

____ This source is required for standardization.
___ None of the above apply.

Comments/Explanations: (required)

Trane will service the Automation System to keep the building running, help reduce energy use
and make changes as needed.

Approyal:
County ager Date:
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Building Services

Trane Service Agreement

Building Automation System

SERVICE PROPOSAL FOR:

Nassau County Courthouse
24100 WILLIAM BURGESS BLVD
YULEE, FL 32097 U.S.A.

Les Burnsed

SITE ADDRESS:

Nassau County Public Works
96161 Nassau Place
YULEE, FL 32097

United States

LOCAL TRANE OFFICE:

Trane U.S. Inc.

8929 Western Way
Jacksonville, FL 32256-8391

LOCAL TRANE REPRESENTATIVE:
Tony Foyt

Cell: (904) 654-9428
Office: (904) 596-4176

PROPOSAL ID / AGREEMENT NUMBER:
2326570/

DATE:
October 04, 2017

WE MAKE BUILDINGS WORK BEfTER FORLIFE™
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TRANE SERVICE AGREEMENT FOR BUILDING AUTOMATION SYSTEM

Executive Summary

Thank you for choosing Trane Building Services as your building automation system (BAS) support provider.

Your building automation system, driven by Trane Tracer™ controls, is vital to the operation of the HVAC
equipment you depend on to help you maintain temperature, humidity and air quality within the strict parameters
your organization requires. Occupant comfort, productivity, quality assurance and energy efficiency are just a
few of the objectives that may be impacted by indoor environmental conditions in a typical organization.

However, all technology requires some attention from time to time to sustain its peak performance and prolong
its useful life. Your building automation system is no exception.

This Service Agreement for Building Automation Systems—delivered by Trane professionals who are
knowledgeable in both HVAC equipment and controls—benefits a wide range of objectives:

¢ Sustainability — Improving operational integration between HVAC equipment and the BAS system
reduces energy use, thereby lightening your carbon footprint and advancing your sustainability goals.

o Peace of mind — Continuous review and analysis sustains peak performance over the long term and
helps prevent system failures and unexpected downtime. Back-up plans built into this agreement are
designed to restore data and reboot systems quickly in an emergency situation. 24/7 monitoring
through Trane Intelligent Services enables Trane to detect potential problems, avoid downtime, and
keep your organization productive and profitable.

o A stronger bottom line — Excessive, unnecessary energy consumption and emergency repairs can
erode your bottom line. Regular, planned BAS service is a nominal expense that typically pays for itself
through energy and operational cost savings.

o Operational consistency and continuous improvement - Your building automation system is also the
enabling technology behind Trane Intelligent Services™, which remotely monitors critical building
systems to ensure the physical environment of the building is being strictly maintained. Establishing
connectivity between your building automation system and the Trane Intelligent Services Center allows
Trane to continuously capture and analyze data from your building. Based on that stream of information,
our Technical Specialists can proactively recommend improvements and follow through with the
appropriate service actions.

Exclusive aspects of this Service Agreement leverage Trane Intelligent Services™ (TIS), a revolutionary
integration of technology and Trane professionals. TIS gathers active intelligence from your building's data,
allowing Trane to identify what must be done to improve system performance and sustain the conditions that
contribute to the mission of your organization

We are committed to working with you to maintain the building automation system that is essential to creating

and sustaining the indoor environmental conditions that support the objectives of your organization. The details
of that commitment are provided in the following pages.

WE VALUE THE CONFIDENCE YOU HAVE PLACED IN TRANE AND LOOK FORWARD TO WORKING WITH YOU.
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TRANE SERVICE AGREEMENT FOR BUILDING AUTOMATION SYSTEM

Added Value

Proper maintenance can save an estimated 12-18%* of your budget compared to a run-to-fail approach.
A Trane BAS Service Agreement is structured to help you manage your lifecycle costs and capture those
savings.

Research has shown that regulpr- maintenance can:

Cut unexpected breakdowns by............. s /0-75%"
Reduce downtime by... ST 35-45%"
Lower equipment repairs and maintenance costs by...... EPGECIP

Reduce energy consumplion bY........iiverminiimsisns e 5-20%"

s

In addition to financial value, when you partner with Trane you can expect:

) Contract and Financial Benefits

Assigned Service Team - Your service team will consist of a professional Service Coordinator, Service
Technicians and an Account Manager, all with extensive HVAC systems and BAS experience. Our technicians
have a thorough understanding of building automation systems and the associated controls, along with heating,
refrigeration and airside systems.

Priority Response - As a Trane Service Agreement customer, you will receive service priority over time and
materials customers.

Automated Scheduling System - Trane utilizes a computerized scheduling program to ensure that all services
included in the agreement are performed as stated.

Financial Benefits - The implementation of this building automation system support agreement from Trane can
help contral the costs of operating your building in several ways: Lower energy consumption; reduction in the
costs and disruptions caused by downtime; planned, budgeted and controlled operating costs; and reduced
maintenance. All of these benefits can be gained through a structured contract for support.

e, ) o 31"’ b
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(t) Superior Service Delivery

Trane’s original equipment manufacturer (OEM) Service Delivery Process
Ensures consistent quality through:

Focus on building environments

Uniform service delivery

Pre-job parts planning

Documented work procedures

Efficient and economical delivery of services
Emphasis on safety

Service Work Flow - Trane utilizes an industry-exclusive service flow process that includes detailed procedures
and identified steps for: safety, parts, materials, tools and sequence for execution. Trane procedures also
include steps for safety, quality control, work validation, and environmental compliance.

This process assures a complete service event. No critical steps are skipped or lost. Systems serviced in this
way offer a higher degree of reliability and operational longevity. These exclusive service procedures deliver
superior service and most reliable outcomes at the most cost-effective price.

Where applicable, the Trane service process meets or exceeds ASHRAE 180-2008 Standard Practice for
Inspection and Maintenance of Commercial Building HVAC Systems.

5 Knowledge Transfer

Documentation - Work performed on your equipment will be documented by the technician and reviewed with
you at the completion of each visit.

Operational System Optimization - Trane Service Technicians will review operating sequences and practices
for the equipment covered by the agreement and advise you of operational improvement opportunities.

Training for Facility Staff — Operator training and coaching is available per the service agreement. Additional
training can be customized to meet your site specific needs.

O | = _?f. o
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TRANE SERVICE AGREEMENT FOR BUILDING AUTOMATION SYSTEM

The Agreement

SERVICE PROPOSAL FOR: LOCAL TRANE OFFICE:

Nassau County Courthouse Trane U.S. Inc.

24100 WILLIAM BURGESS BLVD 8929 Western Way

YULEE, FL 32097 U.S.A. Jacksonville, FL 32256-8391
Les Burnsed LOCAL TRANE REPRESENTATIVE:
SITE ADDRESS: Tony Foyt

Nassau County Public Works Cell: (904) 654-9428

96161 Nassau Place Office: (904) 596-4176
YULEE' FL 32097 PROPOSAL ID / AGREEMENT NUMBER:
United States 2326570/

DATE:

October 04, 2017

CONTACT TELEPHONE NUMBER FOR SERVICE:
(904) 363-6088

Scope of Services — Standard Inclusions

System Analysis and Review

Trane will review the building automation system to minimize software problems identify and correct
programming errors, failed points, points in alarm and points that have been overridden. Software optimization
improves system efficiency, assures compliance to specified conditions, and reduces the risk of costly and
disruptive system problems. Regularly scheduled on-site visits by Trane technicians also provide the
opportunity to meet with on-site operators, review the system and address any questions or concerns they may
have.

Tracer Database Backup

Throughout the year, changes are continuously being made to the database in response to energy efficiency,
occupant comfort or operator interface issues. Trane maintains current and archived backups of all vital Tracer
databases to expedite system recovery and restoration to the last known set-up following a catastrophic event.
Software Service Pack Updates

The latest service pack updates will be downloaded and installed to the existing software version when
available. This assures the software is always up to date with the current versions that enhance usability and
functionality.

Operator Coaching

During regularly scheduled visits, Trane technicians will work with on-site operators to develop their skills and
proficiencies to help ensure they fully understand how to effectively use the system.

£ie T,
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Building Services

Full System Backup (Building and unit level controllers)

Trane will complete recurring, comprehensive backups of local control panels, along with the Tracer database
and graphics. In the event of a serious error or catastrophic event, the full system can be restored to the last
known settings in a matter of hours.

Customer Responsibilities

Continuous monitoring and an automated alarm process provide reassurance that you will be notified if the
systems controlling building environments are not operating as programmed.

Instant notification transmits an alert when systems need attention to avoid operational interruptions.

« Assist with diagnosing any information technology problems such as IP networking issues. Provide site
access, network access, and access to ongoing and historical electrical usage information.

+ Provide access to data via a Trane approved gateway with appropriate software licenses.

»  Provide metering for data collection and connectivity of metering or data collection points to the Trane
approved gateway.

»  Customer acknowledges that statements concerning energy savings are projections only and actual savings
to be realized by Customer are dependent upon many factors, including conservation measures
implemented, seasonal weather variations, fuel price, and specific energy use practices of the facility
occupants and workers. Nothing contained in energy reports constitutes a guarantee by Trane that the
projected savings will be realized.

"
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Building Services
Obtaining Service

To obtain repair service within the Scope of Services, contact your local Trane District office identified on the
first page of the Agreement by calling the telephone number stated on that page. The Trane District office
identified on the first page of the Agreement is responsible for Trane's performance of this Agreement. Only
Trane authorized personnel may perform service under this Agreement. For repair service covered under this
Agreement, Trane will be responsible for the cost of transporting a part requiring service.

Customer must reimburse Trane for services, repairs, and/or replacements performed by Trane at Customer’s
request beyond the Scope of Services or otherwise excluded under this Agreement. The reimbursement shall
be at the then prevailing applicable regular, overtime, or holiday rates for labor/labour and prices for materials.

Prior to Trane performing the additional services, repairs, and/or replacements, Customer may request a
separate written quote stating the work to be performed and the price to be paid by Customer for the work.

TRANE SERVICE AGREEMENT FOR BUILDING AUTOMATION SYSTEM

Equipment Coverage and Services

The following “Covered Equipment” will be serviced at:
Nassau County Public Works

The following "Covered Equipment" will be serviced at Nassau County Public Works:

Equipment Qty |Manufacturer Model Number |Serial Number |Asset Tag
Tracer SC 4 Trane BM NS-4203097

Description Quantity Per Term
System Analysis and Review (Service 3) 3
Application Consulting Review (Service 1) 6
Operator Coaching (Service 2) 3

S Al 2T gll“ i
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Pricing and Acceptance

Les Burnsed
Operations Manager
Nassau County Courthouse

Nassau Co. Public Works BAS Agreement 17-18

Proposal ID: 2326570

24100 WILLIAM BURGESS BLVD

YULEE, FL 32097 U.S.A.

Trane Service Agreement

Site Address:

Building Services

Nassau County Public Works

96161 Nassau Place
YULEE, FL 32097

United States

This Service Agreement for Building Automation Systems consists of the pages beginning with the page entitled
“The Agreement,” the consecutively numbered pages immediately following such title page, and includes and
ends with the Trane Terms and Conditions (Service) (collectively, the “Service Agreement” or "Agreement").
Trane agrees to inspect and maintain the Covered Equipment according to the terms of this Service Agreement,
including the “Terms and Conditions,” and “Scope of Services” sections. Trane agrees to give preferential
service to Customer over non-contract customers.

Service Fee

As the fee(s) (the “Service Fee(s)") for the inspection and maintenance services described in the Scope of
Services section with respect to the Covered Equipment, Customer agrees to pay to Trane the following
amounts, plus applicable tax, as and when due.

Contract Year Annual Amount USD Payment USD Payment Term
Year 1 2,665.00 666.25 Quarter
Year 2 2,665.00 666.25 Quarter
Year 3 2,665.00 666.25 Quarter

[_1 A one-time 3.00 % discount is offered for full payment of 1 year(s) in advance of the commencement of the
Service Agreement. Invoice would be issued at start of the Agreement and is due net 15 days from date of

invoice. The discount would be 79.95 USD if this option is selected. Tax will be calculated based upon the pre-
discounted price. The discount for advance payment is not applicable to credit card transactions. Please check

the box for this option.

In addition to any other amounts then due hereunder, if this Agreement is terminated or cancelled prior to its
scheduled expiration, Customer shall pay to Company the balance of any amounts billed to but unpaid by
Customer and, if a “Service Project” is included in the Agreement, the Cancellation Fee set forth in “Exhibit A"
Cancellation Schedule attached hereto and incorporated herein, which Cancellation Fee represents unbilled

labor, non-labor expenses and parts materials and components.

. Term

The Initial Term of this Service Agreement is 3 years, beginning October 01, 2017 and expiring September 30,
2020. However, Trane's abligation under this Agreement will not begin until authorized representatives of Trane
and Customer have both signed this Agreement in the spaces provided below.

Following expiration of the initial term on September 30, 2020, this Agreement shall renew automatically for
successive periods of 1 year (the “Renewal Term") until terminated as provided herein. If you do not want to
renew this Agreement for the Renewal Term, please notify Trane by telephone or by U.S. mail prior to the
expiration date set forth in the preceding sentence. [f any questions arise regarding this Service Agreement or
how to cancel this Agreement, Trane can be reached either by telephone at (904) 363-6088 or by direct mail

addressed to: 8929 Western Way Jacksonville, FL 32256-8391.

P et o
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Renewal Pricing Adjustment

The Service Fees for an impending Renewal Term shall be the current Service Fees (defined as the Service
Fees for the initial Term or Renewal Term immediately preceding the impending Renewal Term) annually
adjusted based on changes to the cost of service. The Service Fees for an impending Renewal Term shall be
set forth in the service renewal letter furnished to Customer.

Cancellation by Customer Prior to Services; Refund

If Customer cancels this Agreement within (a) thirty (30) days of the date this Agreement was mailed to
Customer or (b) twenty (20) days of the date this Agreement was delivered to Customer, if it was delivered at
the time of sale, and if no Services have been provided by Company under this Agreement, the Agreement will
be void and Company will refund to Customer, or credit Customer’s account, the full Service Fee of this
Agreement that Customer paid to Company, if any. A ten percent (10%) penalty per month will be added to a
refund that is due but is not paid or credited within forty-five (45) days after return of this Agreement to
Company. Customer's right to cancel this Agreement only applies to the original owner of this Agreement and
only if no Services have been provided by Company under this Agreement prior to its return to Company.

Cancellation by Company

This Agreement may be cancelled during the Initial Term or, if applicable, a Renewal Term for any reason or no
reason, upon written notice from Company to Customer no later than 30 days prior to the scheduled expiration
date and Company will refund to Customer, or credit Customer’s account, that part of the Service Fee
attributable to Services not performed by Company. Customer shall remain liable for and shall pay to Company
all amounts due for Services provided by Company and not yet paid.

This Agreement is subject to Customer’s acceptance of the attached Trane Terms and Conditions (Service).

Submitted By: Tony Foyt Cell: (904) 654-9428
Office: (904) 596-4176
Proposal Date: October 04, 2017

CUSTOMER ACCEPTANCE TRANE ACCEPTANCE

Authorized Représéntative

S B, TOACS- ' %hyj}d’l’?;%m/s;ntative

Printed Name

Title ﬂw/\,"""l 2 5

' S l{-2/(/-20/(7
Purchase Order Signature Date
Acceptance Date License Number:

The Initial Term of this Service Agreement is 3 years, beginning October 01, 2017.
Total Contract Amount: $7,995.00 USD.

Coiie 55" S E :'f: oo
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Terms and Conditions (Service)

“Company” shall mean Trane U.S. Inc. for Gompany performance in the United States and Trane Canada ULC for Company performance in Canada.
1. Agreement. These terms and conditions (*“Terms") are an integral part of Company's offer and form the basis of any agreement (the “Agreement”) resulting
from Company's proposal (the “Praposal’) for the following commercial services as stated in the Propasal (collectively, the “Services"): inspectlion, maintenance
and repair (the "Maintenance Services®) on equipment (the “Covered Equipment”), specified Additional Work (if any), and, if included in the Proposal, Intelligent
Services, Energy Assessment, Energy Performance Solutions, and any other services using remote connectivity (collectively and individually referred to in these
Terms as “Energy and Building Performance Services”). COMPANY’S TERMS ARE SUBJECT TO PERIODIC CHANGE OR AMENDMENT.

2. Acceptance. The Proposal is subject to acceptance in writing by the party to whom this offer is made or an authorized agent ("Customer”) delivered to
Company within 30 days from the date of the Proposal. If Customer accepts the Proposal by placing an order, without the addition of any other terms and
conditions of sale or any other modification, Customer's order shall be deemed acceptance of the Proposal subject to these Terms and Conditions. |If
Customer’s order is expressly conditioned upon Company's acceptance or assent to terms and/or conditions other than those expressed herein, return of such
order by Company with Company’s Tenns and Conditions attached or referenced serves as Company's notice of objection to Customer's terms and as
Campany's counter-offer to perform in accordance with the Proposal and Company Terms and Conditions. If Customer does not reject or object in writing to
Company within 10 days, Company's counter-offer will be deemed accepted. Customer's acceptance of performance by Company will in any event constitute
an acceptance by Customer of Company’s Terms and Conditions. This Agreement is subject to credit approval by Company. Upon disapproval of credit,
Company may delay or suspend performance or, at its option, renegotiate prices and/or Terms and Conditions with Customer. If Company and Customer are
unable to agree on such revisions, this Agreement shall be cancelled without any liabilily, other than Customer’s obligation to pay for Services provided by
Company to the date of cancellalion.

3. Fees and Taxes. Fees for the Services (the “Service Fees") are as set forth in the Praposal. Except as otherwise stated in the Proposal, Service Fees are
based on performance during regular business hours. Charges for performance outside Company's normal business hours shall be billed separately according
to then prevailing overtime or emergency labor/labour rates. In addition to the stated Service Fees, Customer shall pay all taxes not legally required to be paid
by Company or, alternatively, shall provide Company with an acceptable tax exemption certificate.

4. Payment. Payment is due upon receipt of Company's invoice. Service Fees shall be paid no less frequently than quarterly and in advance of performance
of the Services. Company reserves the right to add to any account outstanding for more than 45 days a service charge equal to the lesser of the maximum
allowable legal interest rate or 1.0% of the principal amount due at the end of each month.  Without liability to Customer, Company may discontinue
performance whenever payment is overdue. Customer shall pay all costs (including attorneys' fees) incurred by Company in attempting to collect amounts due
or otherwise enforcing this Agreement.

6. Customer Breach. Each of the following constitutes a breach by Customer and shall give Company the right, without an election of remedies, to suspend
performance or terminate this Agreement by delivery of written notice declaring termination. Upon termination, Customer shall be liable to the Company for all
Services furnished to date and all damages sustained by Company (including lost profit and overhead): (a) Any failure by Customer to pay amounts when due;
(b) any general assignment by Customer for the benefit of its creditors, Customer’s bankruptcy, insalvency, or receivership; (c) Any representation or warranty
furnished by Customer in connection with this Agreement Is false or misleading in any material respect when made; or (d) Any failure by Customer to perform or
comply with any material provision of this Agreement.

6. Performance. Company shall perform the Services in accordance with industry standards generally applicable in the state or province where the Services
are performed under similar circumstances when Company performs the Services. Company may refuse to perform where working conditions could endanger
property or put people at risk. Unless otherwise agreed by Customer and Company, at Customer's expense and before the Services begin, Customer will
provide any necessary access platforms, catwalks to safely perform the Services in compliance with OSHA, state, or provincial industrial safety regulations or
any other applicable industrial safety standards or guidelines. This Agreement presupposes that all major pieces of Covered Equipment are in proper operating
condition as of the date hereof. Services furnished are premised on the Covered Equipment being in a maintainable condition. In no event shall Company have
any obligation to replace Covered Equipment that is no longer maintainable. During the first 30 days of this Agreement, or upon Initial inspection, and/or upon
seasonal start-up (if included in the Services), if an Inspection by Company of Covered Equipment indicates repairs or replacement is required, Company will
provide a written quotation for such repairs or replacement. If Customer does not authorize such repairs or replacement, Company may remove the
unacceptable equipment from the Covered Equipment and adjust the Service Fees accordingly. Customer authorizes Company to utilize Customer's telephone
line or network infrastructure to connect to controls, systems and/or equipment provided or serviced by Company and to provide Services contracted for or
otherwise requested by Customer, including remote diagnostic and repair service. Customer acknowledges that Company is not responsible for any adverse
impact to Customer's communications and network infrastructure. Company may elect to install/attach to Customer equipment or provide portable devices
(hardware and/or software) for execution of control or diagnostic procedures. Such devices shall remain the personal proprietary property of Company and in no
event shall become a fixture of Customer locations. Customer shall not acquire any interest, tille or equity in any hardware, software, processes, and other
intellectual or proprietary rights to devices used in connection with the Services on Customer equipment. Company may remove such devices at its discretion.
Parts used for any repairs made will be those selected by Company as suitable for the repair and may be parts not manufactured by Company.

7. Customer Obligations. Customer shall: (a) Provide Company reasonable and safe access to the Covered Equipment and areas where Company is to
work; (b) Follow manufacturer recommendations concemning teardown and internal inspection, major overhaul, restoration or refurbishing of the Covered
Equipment; unless expressly stated in the Scope of Services statement, Company is not performing any manufacturer recommended teardown and intemal
inspection, major overhaul, restoration or refurbishing of the Covered Equipment; and (c) Where applicable, unless water treatment is expressly included in the
Services, provide professional cooling tower water treatment in accordance with any reasonable recommendations provided by Company.

8. Exclusions. Unless expressly included in the Covered Equipment or the Services, the Services do not include, and Company shall not be responsible for or
liable to the Customer for any claims, losses, damages or expenses suffered by the Customer in any way connected with, relating to or arising from, any of the
following: (a) Any guarantee of room conditions or system performance; (b) Inspection, maintenance, repair, replacement of or services for: chilled water and
condenser water pumps and piping; electrical disconnect switches or circuit breakers; motor starting equipment that is not factory mounted and interconnecting
power wiring; recording or portable instruments, gauges or thermometers; non-moving parts or non-maintainable parts of the system, including, but not limited
to, storage tanks; pressure vessels, shells, coils, tubes, housings, castings, casings, drain pans, panels, duct work; piping: hydraulic, hydronic, pneumatic, gas,
or refrigerant; insulation; pipe covering; refractory material; fuses, unit cabinets; electrical wiring; ductwork or conduit; electrical distribution system; hydronic
structural supports and similar items; the appearance of decorative casing or cabinets; damage sustained by other equipment or systems; and/or any failure,
misadjustment or design deficiencies in other equipment or systems; (c) Damage, repairs or replacement of parts made necessary as a result of electrical power
failure, low voltage, bumed out main or branch fuses, low waler pressure, vandalism, misuse or abuse, wear and tear, end of life failure, water damage,
improper operation, unauthorized alteration of equipment, accident, acts or omissions of Customer or others, damage due to freezing weather, calamity,
malicious act, or any Event of Force Majeure; (d) Any damage or malfunction resulting from vibration, electrolytic action, freezing, contamination, corrosion,
erosion, or caused by scale or sludge on internal tubes except where water treatment protection services are provided by Company as part of this Agreement;
(e) Furnishing any items of equipment, material, or labor/labour, or performing special tests recommended or required by insurance companies or federal, state,
or local governments; (f) Failure or inadequacy of any structure or foundation supporting or surrounding the equipment to be worked on or any portion thereof;

WE MAKE BUILDINGS WORK
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Building Services

(g) Building access or alterations that might be necessary to repair or replace Customer’s existing equipment; (h) The normal function of starting and stopping
equipment or the opening and closing of valves, dampers or regulators normally installed to protect equipment against damage; (i) Valves that are not factory
mounled: balance, stop, control, and other valves external to the device unless specifically included in the Agreement; (j) Any responsibility for design or
redesign of the system or the Covered Equipment, obsolescence, safely tests, or removal or reinstallation of valve bodies and dampers; (k) Any services,
claims, or damages arising out of Customer's failure to comply with its obligations under this Agreement; (l) Failure of Customer to follow manufacturer
recommendations concerning teardown and internal inspection, overhaul and refurbishing of equipment; (m) Any claims, damages, losses, or expenses, arising
from or related to conditions that existed in, on, or upon the premises before the effective date of this Agreement (*Pre-Existing Conditions”), including, without
limitation, damages, losses, or expenses involving pre-existing building envelope issues, mechanical issues, plumbing issues, and/or indoor air quality issues
involving mold/mould and/or fungi; (n) Replacement of refrigerant is excluded, unless replacement of refrigerant is expressly stated as included within the
Services, in which case replacement shall in no event exceed the stated percentage of rated system charge per year expressly stated in the Services; (o) crane
or rigging costs; (p) Any Services, claims, or damages arising out of refrigerant not supplied by Trane. Customer shall be responsible for: (i) The cost of any
additional replacement refrigerant; (ii) Operation of any equipment; and (jii) Any claims, damages, losses, or expenses, arising from or related to work done by
or services provided by individuals or entities that are not employed by or hired by Company.
9. Limited Warranty, Company warrants that: (a) the material manufactured by Company and provided to Customer in performance of the Services is free
from defects in material and manufacture for a period of 12 months from the earlier of the date of equipment start-up or replacement; and (b) the labor/labour
portion of the Maintenance Services and Additional Work has been properly performed for a period of 90 days from date of completion (the "Limited Warranty").
Company obligations of equipment start-up, if any are stated in the Proposal, are coterminous with the Limited Warranly period. Defects must be reported to
Company within the Limited Warranty period. Company’s obligation under the Limited Warranty is limited to repairing or replacing the defective part at its option
and to correcting any labor/labour improperly performed by Company. No liability whatsoever shall attach to Company unlil the Maintenance Services and
Additional Work have been paid for in full. Exclusions from this Warranty include claims, losses, damages and expenses in any way connected with, related to
or arising from failure or malfunction of equipment due to the following: wear and tear; end of life failure; corrosion; erosion; deterioration; Custemer's failure to
follow the Company-provided maintenance plan; unauthorized or improper maintenance; unauthorized or improper parts or material; refrigerant not supplied by
Trane; and modifications made by others to equipment. Company shall not be obligated to pay for the cost of lost refrigerant or lost product. Some components
of equipment manufactured by Company may be warranted direcly from the component supplier, in which case this Limited Warranty shall not apply to those
components and any warranly of such components shall be the warranty given by such component supplier. Notwithstanding the foregoing, all warranties
provided herein terminate upon termination or cancellation of this Agreement. Equipment, material and/or parts that are not manufactured by Company are not
warranted by Company and have such warranties as may be extended by the respective manufacturer. THE REMEDIES SET FORTH IN THIS LIMITED
WARRANTY ARE THE SOLE AND EXCLUSIVE REMEDIES FOR WARRANTY CLAIMS PROVIDED BY COMPANY TO CUSTOMER UNDER THIS
AGREEMENT AND ARE IN LIEU OF ALL OTHER WARRANTIES AND LIABILITIES, LIABILITIES, CONDITIONS AND REMEDIES, WHETHER IN
CONTRACT, WARRANTY, STATUTE OR TORT (INCLUDING NEGLIGENCE), EXPRESS OR IMPLIED, IN LAW OR IN FACT, INCLUDING ANY IMPLIED
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE AND/OR OTHERS ARISING FROM COURSE OF DEALING OR
TRADE. COMPANY EXPRESSLY DISCLAIMS ANY REPRESENTATIONS OR WARRANTIES, ENDORSEMENTS OR CONDITIONS OF ANY KIND,
EXPRESS OR IMPLIED, INCLUDING ANY IMPLIED WARRANTIES OF QUALITY, FITNESS, MERCHANTABILITY, DURABILITY AND/OR OTHERS
ARISING FROM COURSE OF DEALING OR TRADE OR REGARDING PREVENTION BY THE SCOPE OF SERVICES, OR ANY COMPONENT THEREOF,
OF MOLD/MOULD, FUNGUS, BACTERIA, MICROBIAL GROWTH, OR ANY OTHER CONTAMINATES. COMPANY EXPRESSLY DISCLAIMS ANY
LIABILITY IF THE SCOPE OF SERVICES OR ANY COMPONENT THEREOF IS USED TO PREVENT OR INHIBIT THE GROWTH OF SUCH MATERIALS.
THE ENERGY AND BUILDING PERFORMANCE SERVICES ARE PROVIDED ON AN "AS IS" BASIS WITHOUT WARRANTIES OF ANY KIND.
10. Indemnity. (See section 21 of Attachment A) To the maximum extent permitted by law, Company and Customer shall indemnify and hold harmless each
other from any and all claims, actions, costs, expenses, damages and liabilities, including reasonable attorneys' fees, resulting from death or bodily injury or
damage to real or personal property, to the extent caused by the negligence or misconduct of the indemnifying party, and/or its respeclive employees or other
authorized agents in connection with their activities within the scope of this Agreement. Neither party shall indemnify the other against claims, damages,
expenses, or liabilities to the extent attributable to the acts or omissions of the other party or third parties. If the parties are both at fault, the obligation to
indemnify shall be proportional to their relative fault. The duty to indemnify and hold harmless will continue in full force and effect, notwithstanding the expiration
or early termination of this Agreement, with respect to any claims based on facts or conditions that occurred prior to expiration or termination of this Agreement.
11. Limitation of Liability. NOTWITHSTANDING ANYTHING TO THE CONTRARY, NEITHER PARTY SHALL BE LIABLE FOR SPECIAL, INCIDENTAL,
INDIRECT, OR CONSEQUENTIAL LOSSES OR DAMAGES OF ANY KIND (INCLUDING WITHOUT LIMITATION REFRIGERANT LOSS, PRODUCT LOSS,
LOST REVENUE OR PROFITS, OR LIABILITY TO THIRD PARTIES), OR PUNITIVE DAMAGES WHETHER BASED IN CONTRACT, WARRANTY,
STATUTE, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY, INDEMNITY OR ANY OTHER LEGAL THEORY OR FACTS. NOTWITHSTANDING
ANY OTHER PROVISION OF THIS AGREEMENT, THE TOTAL AND AGGREGATE LIABILITY OF THE COMPANY TO THE CUSTOMER WITH RESPECT
TO ANY AND ALL CLAIMS CONNECTED WITH, RELATED TO OR ARISING FROM THE PERFORMANCE OR NON-PERFORMANCE OF THIS
AGREEMENT, WHETHER BASED IN CONTRACT, WARRANTY, STATUTE, TORT (INCLUDING NEGLIGENGE), STRICT LIABILITY, INDEMNITY OR ANY
OTHER LEGAL THEORY OR FACTS, SHALL NOT EXCEED THE COMPENSATION RECEIVED BY COMPANY OVER THE 12 MONTH PERIOD
PRECEDING THE DATE OF OCCURRENCE FOR THE SERVICES AND ADDITIONAL WORK FOR THE LOCATION WHERE THE LOSS OCCURRED. IN
NO EVENT SHALL COMPANY BE LIABLE FOR ANY DAMAGES (WHETHER DIRECT OR INDIRECT) RESULTING FROM MOLD/MOULD, FUNGUS,
BACTERIA, MICROBIAL GROWTH, OR OTHER CONTAMINATES OR AIRBORNE BIOLOGICAL AGENTS. TO THE MAXIMUM EXTENT ALLOWED BY
LAW, COMPANY SHALL NOT BE LIABLE FOR ANY OF THE FOLLOWING IN CONNECTION WITH PROVIDING THE ENERGY AND BUILDING
PERFORMANCE SERVICES: INTERRUPTION, DELETION, DEFECT, DELAY IN OPERATION OR TRANSMISSION; CUSTOMER'S NETWORK
SECURITY; COMPUTER VIRUS; COMMUNICATION FAILURE; THEFT OR DESTRUCTION OF DATA; GAPS IN DATA COLLECTED; AND
UNAUTHORIZED ACCESS TO CUSTOMER'S DATA OR COMMUNICATIONS NETWORK.
12, Asbestos and Hazardous Materials. The Services expressly exclude any identification, abatement, cleanup, control, disposal, removal or other work
connected with asbestos polychlorinated biphenyl (“PCB"), or other hazardous materials (collectively, “Hazardous Materials”). Customer warrants and
represents that there are no Hazardous Materials on the premises that will in any way affect Company's performance, except as set forth in a writing signed by
Company disclosing the existence and location of any Hazardous Materials in all areas within which Company will be performing. Should Company become
aware of or suspect the presence of Hazardous Materials, Company may immediately stop work in the affected area and notify Customer. Customer will be
responsible for correcting the condition in accordance with all applicable laws and regulations. Customer shall be exclusively responsible for and shall indemnify
and hold harmless Company (including its employees, agents and subcontractors) from and against any loss, claim, liability, fees, penalties, injury (including
death) or liability of any nature, and the payment thereof, arising out of or rélating to any Hazardous Materials on or about the premises, not brought onto the
premises by Company. Company shall be required to resume performance only in the absence of Hazardous Materials or when the affected area has been
rendered harmless. In no event shall Company be obligated to transport or handle Hazardous Materials, provide any notices to any governmental agency, or
examine the premises site for the presence of Hazardous Materials.
13. Insurance. Company agrees to maintain the following insurance during the term of this Agreement with limits not less than shown below and will, upon
request from Customer, provide a Cerlificate of evidencing the following coverage:

Commercial General Liability $2,000,000 per occurrence

5
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Automobile Liability $2,000,000 CSL

Workers Compensation Statutory Limits
If Customer has requested to be named as an additional insured under Company's insurance policy, Company will do so but only subject to Company’s
manuscript additional insured endorsement under its primary Commercial General Liability policies. In no event does Company or its insurer waive rights of
subrogation.
14. Force Majeure. Company’s duty to perform under this Agreement is contingent upon the non-occurrence of an Event of Force Majeure. If Company is
unable to carry out any material obligation under this Agreement due to an Event of Force Majeure, this Agreement shall at Company's election (i) remain in
effect but Company's obligations shall be suspended until the uncontrallable event terminates or (ji) be terminated upon 10 days notice to Customer, in which
event Customer shall pay Company for all parts of the Services furnished to the date of termination. An "Event of Force Majeure" shall mean any cause or
event beyond the control of Company. Without limiting the foregoing, “Event of Force Majeure” includes: acts of God,; acts of terrorism, war or the public enemy;
flood; earthquake; lightning; tornado; storm; fire; civil disobedience; pandemic; insurrections; riots; labor/labour disputes; labor/labour or material shortages from
the usual sources of supply; sabotage; restraint by court order or public authority (whether valid or invalid), and action or non-action by or inability to obtain or
keep in force the necessary governmental authorizations, permits, licenses, cerlificates or approvals if not caused by Company; and the requirements of any
applicable government in any manner that diverts either the material or the finished product to the direct or indirect benefit of the government.
16. Maintenance Services Other Than Solely Scheduled Service. If Company's Maintenance Services hereunder are not limited solely to Scheduled
Service, the following provisions shall also apply: (a) Required restoration shall be performed by Customer at its cost prior to Company being obligated to
perform hereunder; (b) any changes, adjustments, service or repairs made to the Equipment by any party other than Company, unless approved by Company in
writing, may, at Company's option, terminate Company’s obligation to render further service to the Equipment so affected; in such case no refund of any portion
of the Service Fees shall be made; and (c) Customer shall (i) promptly notify Company of any unusual performance of Equipment; (i) permit only Company
personnel to repair or adjust Equipment and/or controls during the Term or a Renewal Term; and (iii) utilize qualified personnel to properly operate the
Equipment in accordance with the applicable operating manuals and recommended procedures.
16. Remote Connectivity. Customer grants to Company the right to remotely connect (via phone modem, intemet or other agreed upon means) to Customer’s
building automation system (BAS) and or HVAC equipment to view, extract, or otherwise collect and retain data from the BAS, HVAC equipment or other
building systems, and to diagnose and remotely make repairs at Customer’s request. The Intelligent Services, including any reports and other information
Company provides, are intended to provide operational assessments and recommendations. Electronic Monitoring. Any electronic monitoring Company
performs is undertaken solely to enable Company to collect the data and perform any analysis included in Company’s Services. Customer agrees that Company
is not liable for inability to perform and/or losses that may occur in cases of malfunction or nonfunctioning of communications equipment, HVAC and other
equipment, the energy management system, failure to identify equipment or system performance issues, failure to recommend corrective action, or otherwise
related to the monitoring of Customer's equipment and building systems. Data Collected. Customer hereby grants to Company the irrevocable, perpetual,
nonexclusive, worldwide, royalty-free right and license to use, reproduce, display, distribute internally or externally and prepare derivative works based upon any
such data Company collects from Customer. Company shall not use or publish such data in any way that identifies Customer as the source of that data without
Customer’s prior written consent. The data Company will collect from Customer will not include any personal or individual information. Upon Customer’s written
request, Company will endeavor to provide an electronic copy of data collected from Customer, subject to availability. For Energy and Building Performance
Services (except Energy Assessments and digital assessments), Company will use commercially reasonable efforts to store Customer's data for up to 18
months. Company cannot guarantee the availability of the data. Data Privacy and Security. Company has implemented various security measures for the
purpose of protecting Customer’s data against accidental or unlawful access, unauthorized disclosure, loss, destruction, and alteration. Customer is responsible
for maintaining the confidentialily of Customer's user name(s) and password(s). Customer is responsible for all uses of Customer’s password(s), whether or not
authorized by Customer. Customer must inform Company immediately of any unauthorized use of Customer’s user name(s) or password(s). Transmission of
data over the Internet by its nature entails the use of systems under the control of third parties, and as a result Company cannot ensure total control of the
securily of such systems. Company will take commercially reasonable efforis to ensure that data and other configuration parameters are not visible or accessed
by other customers. Customer acknowledges that the very nature of communication via the Internet restricts Company from offering any guarantee of the
privacy or confidentiality of information relating to Customer passing over the Internet. In gaining access via the Internet, Customer also acknowledges and
accepts that electronic communication may not be free from interference by unauthorized persons and may not remain confidential. Customer therefore accepts
that access and storage of data is at Customer’s own risk. Company will notify Customer of any breach in security of which Company become aware. Any
breach in privacy of which Customer become aware should be reported by Customer to Company immediately. Company does not disclose Custamer's
information to third parties for their marketing purposes, but Company does use third party software and services to assist Company with collecting and
analyzing information. Company may also disclose Customer’s information if required to do so by law, in which case, Company would inform Customer of such
disclosure.
17. General. Except as provided below, to the maximum extent provided by law, this Agreement is made and shall be interpreted and enforced in accordance
with the laws of the state or province in which Company performs the Services. Any dispute arising under or relating to this Agreement shall be decided by
litigation in a court of competent jurisdiction located in the state or province in which the Services are performed. To the extent the premises are owned and/or
operated by any agency of the United States Federal Government, determination of any substantive issue of law shall be according to the United States Federal
common law of Government contracts as enunciated and applied by United States Federal judicial bodies and boards of contract appeals of the United States
Federal Government. This Agreement contains all of the agreements, representations and understandings of the parties and supersedes all previous
understandings, commitments or agreements, oral or wrilten, related to the Services.  If any term or condition of this Agreement is invalid, illegal or incapable
of being enforced by any rule of law, all other Terms of this Agreement will nevertheless remain in full force and effect as long as the economic or legal
substance of the transaction contemplated hereby is not affected in a manner adverse to any party hereto. Customer may not assign, transfer, or convey this
Agreement, or any part hereof, without the written consent of Company. Subject to the foregoing, this Agreement shall bind and inure to the benefit of the
parties hereto and their permitted successors and assigns. This Agreement may be executed in several counterparts, each of which when executed shall be
deemed to be an original, but all together shall constitute but one and the same Agreement. A fully executed facsimile copy hereof or the several counterparts
shall suffice as an original. Customer may not assign, transfer, or convey this Agreement, or any part hereof, or its right, litle or interest herein, without the
written consent of Company. Subject to the foregoing, this Agreement shall be binding upon and inure to the benefit of the parties’ respective successors and
assigns. No failure or delay by the Company in enforcing any right or exercising any remedy under this Agreement shall be deemed to be a waiver by the
Company of any right or remedy.
18. Equal Employment Opportunity/Affirmative Action Clause. Company is a federal contractor that complies fully with Executive Order 11246, as
amended, and the applicable regulations contained in 41 C.F.R. Parts 60-1 through 60-60, 29 U.S.C. Section 793 and the applicable regulations contained in 41
C.F.R. Part 60-741; and 38 U.S.C. Section 4212 and the applicable regulations contained in 41 C.F.R. Part 60-250 Executive Order 13496 and Section 29 CFR
471, appendix A to subpart A, regarding the notice of employee rights In the United States and with Canadian Charter of Rights and Freedoms Schedule B to
the Canada Act 1982 (U.K.) 1982, c. 11 and applicable Provincial Human Rights Codes and employment law in Canada.
19. U.S. Government Services. The following provision applies only to direct sales by Company to the US Government. The Parlies acknowledge that
all items or services ordered and delivered under this Agreement are Commercial Items as defined under Part 12 of the Federal Acquisition Regulation (FAR). In
particular, Company agrees to be bound only by those Federal contracting clauses that apply to “commercial® suppliers and that are contained in FAR 6§2.212-
5(e)(1). Company complies with 52.219-8 or 52.219-9 in its service and installation contracting business. The following provision applies only to indirect
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sales by Company to the US Government. As a Commercial Item Subcontractor, Company accepts only the following mandatory flow down provisions:
52.219-8; 562.222-26; 52,222-35; 52.222-36; 52.222-39; 52.247-64. If the Services are in connection with a U.S. Government contract, Customer certifies that it
has provided and will provide current, accurate, and complete information, representations and certifications to all government officials, including but not limited
to the contracting officer and officials of the Small Business Administration, on all matters related to the prime contract, including but not limited to all aspects of
its ownership, eligibility, and performance. Anything herein notwithstanding, Company will have no obligations to Customer unless and until Customer provides
Company with a true, correct and complete executed copy of the prime contract. Upon request, Customer will provide copies to Company of all requested
written communications with any government official related to the prime contract prior to or concurrent with the execution thereof, including but not limited to
any communications related to Customer's ownership, eligibility or performance of the prime contract. Customer will obtain written authorization and approval
from Company prior to providing any government official any information about Company's performance of the Services that are the subject of the Proposal or
this Agreement, other than the Proposal or this Agreement.
20. Limited Waiver of Sovereign Immunity. (Refer to FL state statute 768.28) If Customer is an Indian tribe (in the U.S.) or a First Nation or Band Council
(in Canada), Customer, whether acling in its capacity as a government, governmental entity, a duly organized corporate entily or otherwise, for itself and for its
agents, successors, and assigns: (1) hereby provides this limited waiver or its sovereign immunity as to any damages, claims, lawsuit, or cause of action
(herein “Action”) brought against Customer by Company and arising or alleged to arise out of the fumishing by Company of any product or service under this
Agreement, whether such Action is based in contract, tort, strict liability, civil liability or any other legal theory; (2) agrees that jurisdiction and venue for any such
Action shall be proper and valid (a) if Customer is in the U.S., in any state or United States court located in the state in which Company is performing this
Agreement or (b) if Customer is in Canada, in the superior court of the province or territory in which the work was performed; (3) expressly consents to such
Action, and waives any objection to jurisdiction or venue: (4) waives any requirement of exhaustion of tribal court or administrative remedies for any Action
arising out of or related to this Agreement; and (5) expressly acknowledges and agrees that Company is not subject to the jurisdiction of Customer’s tribal court
or any similar tribal forum, that Customer will not bring any action against Company in tribal court, and that Customer will not avail itself of any ruling or direction
of the fribal court permitting or directing it to suspend its payment or other obligations under this Agreement. The individual signing on behalf of Customer
warrants and represents that such individual is duly autherized to provide this waiver and enter into this Agreement and that this Agreement constitutes the valid
and legally binding obligation of Customer, enforceable in accordance with its terms.
1-26.130-7 (0415)
Supersedes 1-26.130-7 (1114)
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TRANE SERVICE AGREEMENT FOR BUILDING AUTOMATION SYSTEM

Customer Service Flows

The following Customer Service Flows provide additional service description detail for Covered
Equipment.

Note: There may be differences per the agreement in the work being performed between sites and the
equipment on those sites.

Service 1: Application Consulting Review
Description
o Alarm Notification Report Interpretation (60 Minutes)

Service 2: Operator Coaching
Description
e  Operator Coaching

Service 3: System Analysis and Review
Description
e Operator Workstation Inspection
o System Controller Inspection
e Verify System Software Programming
e System Back-Up
e Customer Review - 30 Minutes
e Software Service Pack Update (Per Workstation and/or BCU)

Clarifications of Work Performed

This section clarifies differences in the work being performed between sites and the equipment on those sites:
Service Description Not Performed on Site




ATTACHMENT “A”

Effective Date: October 2012
Nassau County Standard Purchase Order Terms and Conditions

The following General Terms and Conditions shall apply to all purchases by or on behalf of
Nassau County unless specifically provided otherwise in writing and signed by an authorized

agent of Nassau County: :

1. Electronic/Facsimile Transmission: If any Purchase Order is fully executed and is
transmitted by fax or by other means of electronic transmission, such transmission shall have the

legal significance of a duly executed original delivered to Vendor.

2. Prompt Payment. Nassau County abides by Florida Statute Chapter 218 with respect to
all matters relating to the payment of Vendors. The normal terms of payment will be “Net 45
days” from receipt and acceptance of goods or services from a proper invoice.

3. Invoice. All invoices shall be addressed fo the address as indicated on the Purchase
Order and must include the Purchase Order number, Vendor’s name, address and phone number,
and clearly list quantities, item descriptions and units of measure.

4, Extra Charges. No additional charges of any kind, including charges for boxing, packing,
transportation or other extras will be allowed unless specifically agreed to in writing by an
authorized agent of Nassau County,

5. Discount: Discount will be computed from the date of satisfactory delivery, acceptance,
or from receipt of correct invoice, whichever is later.
6. Tax Bxemption, Nassau County is tax exempt from Federal Excise Tax and State Sales

Tax. Nassau County shall provide tax exemption number upon request by Vendor.

7. Entire Agreement. This Agreement and any attachments and/or addenda hereto that are
executed by the County’s duly authorized agent constitute the entire and exclusive agreement
between the parties. The county’s placement of any order is expressly conditioned upon the
vendor’s acceptance of these terms and conditions Vendor’s written confirmation, commencing
performance, or making deliveries hereunder constitutes such acceptance of these terms. No
terms stated by Vendor in accepting or acknowledging any purchase order shall be binding upon
the County unless accepted in writing by the County and signed by an authorized County agent.
8. Amendment or Modification. No agreement or understanding that modifies these terms
and conditions shall be binding upon the County unless in writing and signed by the County’s
authorized agent.

9.. Assignment. No right or interest in this Agreement shall be assigned by Vendor without
the written permission of County and no delegation of any obligation owed by either Vendor or
County shall be made without the written permission of the other party.

10.  Fiscal year Funding Appropriation: (a) Specified Period: Unless otherwise provided by
law, a purchase order for supplies or services may be entered into for any period of time deemed
to be in the best interest of County, provided the term of the purchase order and conditions of
renewal and extension, if any, are included in the solicitations and funds are available for the
initial fiscal period of the purchase order. Payment and performance obligations for succeeding
fiscal periods shall be subject to annual appropriations by the Board of County Commissioners of
Nassau County. (b) When funds are not appropriated or otherwise made available to support
continuation of performance in a subsequent fiscal period, the purchase order shall be canceled
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and Vendor shall be entitled to reimbursement for the reasonable value of any work performed to
the date of cancellation.

11.  Timeis of the Essence. Time is of the essence in all Purchasmg Agreements. If
completed deliveries are not made at the time agreed, the County reserves the right to cancel or
putchase elsewhere and hold Vendor accountable for all damages sustained. If delivery dates
cannot be met, Vendor agrees to advise the County, in writing, of the earliest possible shipping
date for acceptance by the County. This provision is not in lieu of, and the County does not
waive, any remedies provided by law.

12.  Failure to Perform, Failure of the Vendor to perform as specified under any Purchasing
Order may be cause for termination of that Purchasing Order, The County reserves the right (in
addition to its other remedies) to cancel the Purchase order with respect to goods/services not
provided to purchase goods/services from another source and to hold Vendor accountable for all
damages sustained.

13, Termination for Convenience. The County may terminate for its convenience at any
time, in whole or in part any Purchase order. In such event, County shall be liable only for
matetials or components procured, or work done or supplies partially fabricated within the
authorization of the Purchasing Agreement. In no event shall County be liable for incidental or
consequential damages by reasons of such termination.

14, Delivery. All prices must be F.O.B. Destination, freight prepaid. Vendor assumes full
responsibility for packing, crating, marking, transportation and liability for loss and/or damage.
15.  Packaging, All shipments will include an itemized list of each package’s content, and
reference the County’s Purchase Order Number. '

16.. Risk of Loss. Regardless of F.O.B. point, Vendor agrees to bear all risk of loss, injury or
destruction of goods and materials ordered which may for any reason occur prior to acceptance
by the County. No such loss, injury or destruction shall release Vendor from any obligations
under the Purchasing Agreement.

17.  Inspection. Goods and Materials must be properly packaged. Damaged goods and
materials will not be accepted, or if the damage is not readily apparent at the time of delivery, the
goods shall be returned to Vendor at no cost to the County. The County reserves the right to
inspect the goods at a reasonable time subsequent to delivery where circumstances or conditions
prevent effective inspection of the goods at the time of delivery.. The cost of inspection of goods
rightfully rejected shall be charged to the Vendor, If reasonable inspection disclosed that part of
the goods received are defective or nonconforming, the County shall have the right to cancel any
unshipped portion of the order.

18,  Quantity, The quantities of goods/services as indicated on the face of the Purchase Order
must not be exceeded without prior written authorization from the County. Excess quantities
may be returned to Vendor at Vendor’s expense,

19.  Warranty. Vendor warrants that all goods provided by Vendor under the Purchase
Agreement shall be merchantable. All goods provided shall be of good quality within the
description given by the County, shall be fit for their ordinary purpose, shall be adequately
contained and packaged within the description given by the County, shall conform to the agreed
upon specifications, and shall conform to the affirmations of fact made by the Vendor or on the
container ot label, Vendor warrants the goods and services are suitable for and will perform in
accordance with the purposes for which they were intended. In addition, Vendor warrants that
the goods/services furnished hereunder are fiee of any claims or liens of whatever nature whether
rightful or otherwise, of any person, corporation, partnership, or association,
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20.  Non-Waiver of Rights. No failure of either party to exercise any power given to it
hereunder or to insist upon strict compliance by the other party with its obligations hereunder,
and no custom or practice of the parties at variance with the terms hereof, nor any payment under
this Agreement shall constitute a waiver of either party’s right to demand exact compliance with .
the terms hereof.

21.  Indemnification. Vendor agrees to indemnify and save harmless the County, its officers,
agents, and employees from and against any and all liability, claims, demands, damages, fines,
fees, expenses, penalties, suits, proceedings, actions and cost of actions, including attorney’s fees
for trial énd on appeal, of any kind and nature arising or growing out of or in anyway connected
with the performance of this Agreement whether by act or because of or due to the mere
existence of this Agreement between the parties.

22.- [Insurance. Vendor shall carty insurance in the categories and coverage amounts as
provided on the face of the Purchase Order

23.  Patents and Copyrights. Vendor shall pay all royalties and assume all costs arising from
the use of any invention, design, process, materials, equipment, product or device which is the

. subject of patent rights or copyrights. Vendor agrees at its own expense, to hold harmless and to
defend County and its agents against any claims, suits, or proceedings brought against County
for patent or copyright infringement occasioned by the manufacture, sale, or use of material
supplied under this agreement and to indemnify County against any damages occasioned by such
claims whether justified or unjustified.

24.  Website Incorporation. Nassau County expressly states that it will not be bound by any
content on the Vendor’s website, even if the Vendor’s documentation specifically referenced that
content and attempts to incorporate it into any other communication unless the County has actual
knowledge of such content and has expressly agreed to be bound by it in writing that has been
signed by an authorized representative of the county.

25.  Compliance with Laws. Vendor certifies that in performing its obligations under any and
all Purchasing Agreements that they will comply with all applicable provisions of the federal,
state and local laws, regulations, rules and orders.

26.  Public Entity Crimes. In accordance with Section 287,133, Florida Statutes, Vendor
certifies that it, its affiliates, suppliers, subcontractors and consultants who will perform
hereunder, have not been placed on the convicted vendor list maintained by the State of Florida
Department of Management Services within the thirty-six (36) months immediately preceding
the date hereof.

27.  Governing Law, All Purchasing Agreements between the parties shall be governed by
and construed according to the laws of the State of Florida and all applicable portions of the
Florida Uniform Commercial Code. Venue for any action related to all Agreements between the
parties shall be in Nassau County, Florida.

28,  Anti-Discrimination, Vendor agrees that it will not discriminate in employment,
employee development, or employee advancement because of religious or political opinions or
affiliations, race, colot, national origin, sex, age, physical handicaps, or other factors, except
whete such factor is a bonafide occupational qualification ot is requited by State and/or Federal
Law.

29.  Force Majeure. Performance of any obligation under this Agreement must be suspended
by either party without liability, to the extent that an act of God, war, riot, fire, explosions,
accidents, floods, sabotage, inability to obtain fuel or power, governmental laws, regulations, or
orders, any labor trouble, such as strike, lockout, or injunction (whether or not such labor event
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is within the reasonable control of such party) or any other cause beyond the reasonable control
of the party that delays, prevents, restricts, or limits the performance of this Agreement. The
affected party shall invoke this provision by promptly notifying the other party of the nature and
estimated duration or the suspension period. At County’s option, the Agreement may be
terminated or modified to account for the Force Majeure event. Ifthe County fails to modify the
Agreement within thirty (30) days of receipt of notification from the Vendor, the Agreement
lapses with respect to any deliveries affected.

30.  Public Records. Copies of documents, records, materials, and/or reproductions shall be
requested in accordance with Chapter 119, Florida Statutes. Copyrighted material may be
inspected, but cannot be copied or reproduced in accordance with.

31.  Advertising. Vendor shall not publicly disseminate any information concerning any
Agreement without prior written approval from the County, including but not limited to,
mentioning the Agreement in a press release or other promotional material, identifying the
County as a reference, or otherwise linking the Vendor’s name and either a description of the
Agreement or the name of the County in any material published, either in print or electronically,
to any entity that is not a party to the Agreement, except potential or actual authorized
distributors, dealers, resellers, or service representative.

32.  Relationship of Parties. Nothing in this Agreement shall create a partnership, joint
venture or establish the relationship of principal and agent or any other relationship of similar
nature between the parties. The parties to this Agreement shall be considered independent
contractors and neither party is granted the right or authority to assume or create any obligation
on behalf of or in the name of the other.

33. everabﬂfg[ If a court deems any provision of the Agmement void or unenforceable,
that provision shall be enforced only to the extent that it is not in violation of law or is not
otherwise unenforceable and all other provisions shall remain in full force and effect.

34.  Notices.

All notices, consents, requests and other communications hereunder shall be in writing and
shall be sent by hand delivery, or by certified or registered mail (return receipt requested) to
the address below. Notices shall be deemed given: (i) at the time delivered, if personally
delivered; (11) at the time received, if mailed; and (iii) one (1) business day after timely dehvery
to the courier, if by overnight courier service. In the event either party needs to change
addresses they may do so by sending written notice to the other party.

Add address




ATTACHMENT “B”

GENERAT, INFORMATION AND INSURANCE REQUIREMENTS

Contractor agrees and does by this Agreement indemnify and hold harmless Nassau County Board of County Commissioners against
all losses, damages, causes of action, claims or liabilities arising out of, or related to work performed by Contractor, its employees,
agents, representatives, subcontractors, including but not limited to injuries to persons, property including any claim based on indoor
air quality, mold or similar type claim, and including all costs and attorney’s fees Incurred by Contractor/Subcontractor, Contractor
shall also obtain from each subcontractor a written indemnification in form and substance identical to the indemnity set forth above.

If the insurance of any Contractor or any subcontractor contains deductible(s), penalty(ies) or self-insured retention(s), the Contractor
or Subcontractor whose insurance contains such provision(s) shall be solely responsible for payment of such deductible(s),
penalty(ies) or self-insured retention(s).

INSURANCE COVERAGLES FOR CONTRACTORS,
SUBCONTRACTORS AND MATERIAL SUPPLIERS

COMMERCIAL GENERAL LIABILITY INSURANCE .
The Contractor/Subcontractor shall purchase and maintain at the Contractor/Subcontractor’s expense Commercial General Liability
insurance coverage (ISO or comparable Occurrence Form) for the life of this Contract.

The Limits of this insurance shall not be less than the following limits:

Each Occwrence Limit $1,000,000
Personal & Advertising Injury Limit . $1,000,000
Fire Damage Limit (any one fire) $ 50,000
Medical Expense Limit (any one person) $ 5000
Products & Completed Operations Aggregate Limit $2,000,000
General Aggregate Limit (other than Products &

Completed Operations) Applies Per Project $2,000,000

General Hability coverage shall continue to apply to “bodily Injury” and to “property damage” occurring after all work on the
Site of the covered operations to be performed by or on behalf of the additional insureds has been completed and shall
continue after that portion of “your work” out of which the injury or damage arises has been put to its intended use,

WORKERS’ COMPENSATION AND EMPLOYER’S LIABILITY INSURANCE
The Contractor/Subcontractor shall purchase and maintain at the Contractor/Subconiractor’s expense Workers’ Compensation and
Employer’s Liability insurance coverage for the life of this Contract.
The Limits of this insurance shall not be less than the following limits:
Part One — Workers’ Compensation Insurance — Unlimited
Statutory Benefits as provided in the Florida Statutes and
Patt Two — Employer’s Liability Insurance

Bodily Injury By Accident $100,000 Each Accident
Bodily Injury By Disease $500,000 Policy Limit
Bodily Injury By Disease $100,000 Each Employee

*If lensed employees are used, policy must include an Alternate Employer’s Endorsement

AUTOMOBILE LIABILITY INSURANCE
The Contractot/Subeoniractor shall purchase and maintain at the Contractor/Subcontractor’s expense Automobile Liability insurance
coverage for the life of this Confract.

The Limits of this insurance shall not be less than the following limits;
Combined Single Limit — Rach Accident $1,000,000




Covered Automobiles shall include any anto owned or operated by the insured Contractor/Subcontractor, including autos which are
leased, hired, rented or borrowed, including autos owned by their employees which are used in connection with the business of the
respective Contractor/Subcontractor,

PROPERTY INSURANCE
The Contractor/Subcontractor shall purchase and maintain at the Contractor/Subcontractor’s expense Builder’s Risk insurance
coverage for the life of this Contract.

This coverage will be required if the confract includes construction of ot additions to above-ground buildings or structures, or
installation of machinery or equipment, the contractor shall provide Builder’s Risk insurance ot an Installation Floater.

The minimum amount of insurance shall be 100% of the completed value of such addition(s), building(s), or structure(s), or the
installed replacement cost of value, Covered perils should include, but are not limited to, five, windstorm, hwricane, theft, vandalism
and malicious intent,

Contractor shall require each of his Subcontractors to likewise purchase and maintain at their expense Commercial General Liability
insurance, Workers’ Compensation and Employer’s Liability coverage, Automobile Liability insurance and Excess Liability insurance
coverage meeting the same limit and requirements as the Contractors insurance.

Certificates of Insurance and the insurance policies required for this Agreement shall contain a provision that coverage afforded under
the policies will not be cancelled or allowed to expire until at least thirty (30) days prior written notice has been given to Nassau
County Board of County Commissioners,

Certificates of Insurance and the insurance policies required for this Agreement will include a provision that policies, except Workers’
Compensation, are primary and noncontributory to any insurance maintained by the Contractor,

Certificates of Insurance and the insurance policies required for this Agreement shall contain a provision under General Liability,
Auto Liability, and Property Insurance to include Nassau County Board of County Commissioners as Additional Insured, jncludin
Completed Operations, Various Additional Insured forms might be acceptable but only if modified to delete the word “ongoing” and
Insert the sentence “Operations include ongoing and completed operations”.

Certificates of Insurance and the insurance policies required for this Agreement shall contain a provision under General Liability,
Auto Liability and Workers’ Compensation to include a Waiver of Subrogation clause in favor of Nassau County Board of County
Commissioners.

All Insurers must be authorized to transact insurance business in the State of Florida as provided by Florida Statute 624.09(1) and the
most recent Rating Classification/Financial Category of the insurer as published in the latest edition of “Best’s Key Rating Guide’
(Property-Casualty) must be at least A~ or above.

If the Contractor fails to procure, maintain or pay for the required insurance, Nassau County Board of County Commissioners shall
have the right (but not the obligation) fo secure same in the name of and for the account of Contractor, in which event, Contractor shall
pay the cost thereof and shall furnish upon demand, all information that may be required to procure such insurance. Nassau County
Board of County Commissioners shall have the right to back-charge confractor for the cost of procuting such insurance. The failure of
Nassau County Board of County Commissioners to demand certificates of insurance and endorsements evidencing the required
insurance or to identify any deficiency in contractors coverage based on the evidence of insurance provided by the contractor shall not
be construed as a waiver by Nassau County Board of County Commissioners of contractors obligation to procure, maintain and pay
for required insurance.

The insurance requirements set forth herein shall in no way limit Contractors liability arising out of the work performed under the
Agreement or related activities. The inclusions, coverage and limits set forth herein are minimum inclusion, coverage and limits, The
requited minimum policy limits set forth shall not be construed as a limitation of Contractor’s right under any poficy with higher
limits, and no policy maintained by the Contractor shall be construed as limiting the type, quality or quantity of insurance coverage
that Contractor should maintain, Contractor shall be responsible for determining appropriate inclusions, coverage and limits, which
may be in excess of the minimum requirements set forth herein,

The failure of Contractor to fully and strictly cémply at all times with the insurance requirements set forth herein shall be deemed a
material breach of the Agreement.






