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Honeywell Proposal

Honeywell International Inc.

Building Systems Agreement

(Rev.01/13)
Proposal Number: E6158-1795096A
Proposal Name: Zorro Ranch DDC conversion

Provider: (“Honeywell") Customer: (“Customer”)
Honeywell Building Solutions Zorro Development Corp.
9201 San Mateo Blvd NE 49 Zorro Ranch Rd

MS-A6 Stanley, NM 87056
Albuquerque, NM 87113 Contact Person: Brice Gordon

Work Site Location Name: Zorro Ranch
Work Site Location Address: 49 Zorro Ranch Rd, Stanley, MM 87056

Scope of Work

Honeywell shall provide the following eguipment and services ("the Work™) in accordance with the
attached work scope documents and terms and conditions, which form a part of this Agreement.

Period of Performance

The Work shall commence on October 1, 2015 (“Effective Date”) and shall be completed by December
11, 2015 ("Completion Date”)

Price
$54,486.00 U.S. Dollars

Payment: Upon Customer acceptance of this proposal or contract execution, whichever occurs first, the
Customer shall pay Honeywell ten percent 10%: of the Price. Such payment shall be used for
engineering, drafting, and other mobilization costs reasonably incurred prior to on-site installation.

This proposal is valid for 30 days.

Proposal Submitted By: SR{M I <2 o) WE%

Mame: Stephan von Kalben
Title: Business Consultant

Acceptance

This proposal and the pages attached shall become an Agreement in accordance with Article 13 of the
General Terms and Conditions below and only upon signature below by an authorized representative of
Honeywell and Customer, subject to credit approval by Honeywell.

Accepted by:
HONEYWELL INTERNATIONAL INC. CUSTOMER'S NAME: Zorro Development Corp.
acting through Honeywell Building Solutions

Signature: Signature:

Mame: Mame:

Title: Title:

Date: Date:
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The Work:

Zorro Ranch DDC conversion.

Scope of work:

Honeywell will provide new equipment to control the existing heat pumps, humidifiers, boiler, and pumps
to be installed by others along with providing a new Honeywell Tridium Front End. Create graphics that
represent the equipment being controlled, as-Built drawings, submittals, device checkout and customer
training along with the following Inclusions, Qualifications, Assumptions and Clarifications and exclusions.

Inclusions:

1. This is a parts and smarts proposal, all installation is to be done by others and is not included in
this proposal.

2. Provide a total of twenty one (21) new controllers installed by others to control the existing heat
pumps.

3. Provide one (1) new Honeywell main controller installed by others to replace the existing DDC
controller in the CUP.

4. Provide twenty one (21) new slyk buss temperature and humidity sensors one for each Heat
pump controller, installed by others.

5. Woalk the buildings with the Mech to create an accurate count of points to control.

6. Create drawings along with sequence of operations prior to conversion for owner approval.

7. Program new Honeywell control system to approved sequence of operation and Honeywell
drawings.

8. Provide and install one (1) new server PC station and install Honeywell AX software with an
open license.

9. Create graphics that represent the newly installed DDC system controlling the existing
equipment on the new front end.

10. Set up alarm paging from the AX front end to email alarms out, provided customer has internet
connection supplied by others.

11. Set up a quick connection for owner to access system via a smart phone.

12. Provide up to four (4) hours of training to Mech and owners representatives.

13. Provide (1) year Warranty.

14, Any contract provided to Honeywell will include all language in this proposal.

Qualifications:

1. Allwork to be done during regular business hours.

2. All wiring and installing of Honeywell equipment and or devices is to be done by others.

3. HOMEYWELL WILL NOT PROCEED WITH ANY WORK (Engineering, material ordering, on-site
rough in, etc.) WITHOUT A FULLY EXECUTED CONTRALT.

4. WRITTEN DIRECTION WILL BE REQUIRED FOR ANY CHANGES OR VARIATIONS FROM THE
CONSTRUCTION DRAWINGS OR SPECIFICATIONS AS IT PERTAINS TO THERMOSTAT LOCATIONS,
ETC.

Assumptions and Clarification:
1. All new DDC control equipment sensors, control valves, valve/damper actuators, relays, DDC
panels and accessory control equipment will be electric or electronic,
2. Existing sensors, relays, field devices, etc. are to be considered in working order and reused.
3. Existing buss wiring is considered to be in working order.
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Exclusions:
1. Any wiring and/or installation.
Any costs for the Test and Balance contractor.
Any work that is not defined in this proposal.
Any permits.
Any DHW pump controls.
Any EF worlk.
Any Electric Hot Water Heater work.
Any work associated with fire alarm system in building(s).
Any work associated with the Smoke control system in building(s).
. UP5, Surge suppressor and lightning protection for all unitary equipment including FCU, CWYAHU,
Hydronic and Remote Input/Output controllers, and DDC controllers.
11. Duct smoke detectors, providing, mounting, or wiring of same.
12. Smoke Dampers.
13. Fire Dampers.
14. smoke/Fire Dampers.
15. Any Dampers of any kind.
16. Access panels, cutting, patching, painting.
17. Permits or fees, payments and performance bonds.
18. Liguidated damages.
19. Lighting control Intelligent Devices and Control Systems to BMS.
20. Power Monitor System Intelligent Devices and Control Units
21. Fire Life Safety Systems.
22. Any training associated with National Dust Control Program.
23. OCIP insurance reduction for our installation subcontractors only. (Honeywell is self-insured and
will not participate.}
24. Vertical transportation (man-lift).
25. Dumpsters.
26. Participation in composite clean up crews. Note: Honeywell will provide clean up relating to our

el A o ol

[
]

work only.
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General Terms and Conditions

Rev. 0113

1. WORKING HOURS

Unbess atharsise siated, all laber and services under this Agreament will be performed during the haurs of B:00 am. - 4:30 p.m. local lime Marday through Fridiy, excluding
tederal holidays. B lor any reagson Custamer requests Haneywell (o fumish any such ksbor ar servioes outside af the hours of 800 a.m. - 4:30 pom lacal Sme Monday thraugh
Friday (ar on fadaral haldays), any averlime or ather additional axpanss cocasionad tharaby, such 2z repairs ar material sasis nat included in this Agreemant, shall ba billed 1o
and paid by Custamer.

2. TAXES

21  Cuslomer agreeas ta pay the amaunl af any nes or increased taxes or gowernmental charges upan labar ar the praduction, shipment, sale, installation, ar wse of
aguipmeant or saftware which became effeciive alter the dale af this Agresment. IF Cusiomer daims any such faxes da not apply 1o ransaclions covered by this Agraement,
Cusiemer shall pravide Haneyasll with 3 1xe exemption cerdificate scceplable ta the applicable tasing authorilies.

2.2 Tax-Aelated Coaparation. Cuslomer agrsas o execute any dacuments and to provide additional reasonable cooperation 1o Haneywell related 1o Honeyswel 1ax flings
under Inlemal Revenue Code Section 1790, Honepael will be designaled the sale Secion 1730 benaliciary.

3. PROPRIETARY INFORMATION

31 Al propiedary infarmation (as defined heram) ablained by Customer from Honeywell n conneclion with this Agreemenl shall remain the property of Haneywall, and
Customer shall not divulgs such information (o any third party wishoul prior svitten cansent af Honeysel. As used harein, the barm “proprietary information® shall mean witten
imformalion {or aral infarmatian reduced o wriling), or irdarmalion in machine-readable [orm, induding but ned imiled ba sollware supplied fo Cuslomer hereunder which
Honeywell deams propristary ar confidential and characlenizes as proprietary a1 the time ol disdasure to Cusiomer by marking ar labeling the same “Praprietary, *Canhidential®,
ar “Sensifive”, The Custamer shall ncur no abligations hereunder with respect to proprietary infarmation which: {a) was in the Customer’s possession or vas known 1o the
Cusiomer priar 1o its receipl from Haneywell; (b} is independantly devaloped by the Cuslomer withoul $he ulilization of such confidenial information of Haneywall; (¢} is ar
becames public knowledge through no tault of the Custamer; (d) is or becomes available 1o the Custamer fram a source other than Honeywell; (8] is or becomes available an an
unresificted basis to a third party fram Honeywell or fram someone aciing under ils cantral; (f) is received by Customer after nalificafian to Honepwell that the Custormer will not
accepl any further infarmatian.

3.2 Cuslomer agrees that Honaywell may wse nongrapristary infarmation peraining ta the Agreement, and the wark perlormed under the Agreemert, far press releases,
case siudies. data analysis. pramatianal purpases, and ather similar documents ar stalements to be pubidy rdeased. as long as Honeywell submils any such decument ar
staterrent 1o Customes far its appraval, which shall nal be unreasonably witihiheld.

4, INSURANCE OBLIGATIONS

4.1  Honeywell shall, at its awn expenss, cary and maintain in force at all limas from the effective dale of the Cantract $iraugh final compledan al the wark the falawing
imsurance. |tis agreed, however, that Honeywell has the righl to insure or sell-nsure ary of the insurance coverages lisied below:

(&) Commercial General Liakilily insurance {0 include conlractual liabilty, prodisctsicompleted operafians liability with & combined singls §mil of USD 52,000,000 per
accurrence. Swdh palicy will be witlen on & oocurrence farm basis;

b} If automabiles are used in the execufion af fie Canfrac, Autamabile Liabiity Insurance with a minimum cambined single Emit of USD £2,000,000 per oocurrence. Coverage
will include all awned., leased, non-owned and hired wehicles.

) W'here applicable, “All Risk® Propertly Insurance, including Builder's Risk insurance, far physical damage ta praperty which is assumed in the Conlract.

{dl ‘Warkers’ Campensatian Insurance Coverage A - Stabulory limits and Coverage B-Emplayer’s Lisbilty Insurance with Emils of USD 51,000,000 tor bodily injury each
accident ar disease.

Honeywell will nal issue coverage an a per projec? basis.

4.2  Priar o the commencemeant of the Contract, Haneywell will furnish evidence of said msurance caverage in the farm af a Memerandum of Insurance which is acosssible
al: hiftpiheneywellcomsiles'mail. Al insurance reguined in this Aricle wil be wrillen by companies with a raling ol na less than “A, X by A, Best ar equivalent raling
agancy. Horeywell wil endeawar 1o provide a thirty (30) day nalice of cancelalion or nan-renewal B the Customer. In the evert that a self-insured program is implemented,
Honeywell will provide adeguate proaf af financial respansibiity.

5. HAZARDOUS SUBSTANCES, MOLD AND UNSAFE WORKING CONDITIONS

81  Cuslomer has nof chserved or received nalice fram any source (lormal or inlormal) of (4] Hazardows Substances ar Mald, either airbame ar on or within the walls, loors,
ceings, heating, venilation ard ar conditioning systers, plumbing sysiems, strusiure, and ather companents af the Site, or within fumilure, fixlures, equipmeant, conlainers or
pipeines in a Sile; ar (o) conditions $hat, ta Custamer's knowledge, mighl cause ar promole accumualion, concentrafian, growth or dispersion of Hazardous Substances or Mald
an ar within such lacatians.

82 Honeywell = nol resparsible far delermining whether the Cavered Equipment ar the termperature, humidity and vendlation sefings used by Customer, are apprapriate for
Cusiomer and the Sie axcepl as specifically provided in an altached Wark Scape Dacument.

8.3  Wany such materials, situadans ar candilions, whether disclosed ar nol, are in fact discovered by Honeywell ar athers and preside an unsate canditian for the
perfarnance af the wark or Services, the discovery of the condition shall conslilute a cause beyand Honeywell's reasorable coniral and Haneywall shall hase the right ta cease
the wark or Services unkil the ares has been rade sate by Custamar or Customer’s represeniafive, al Customer's expansa. Honeywell shal hawa the right ta tarminae this
Agreament il Custamer has nat fully remedialed the unsale condilion within sty (60) days of discavery.

854  Cuslomer represents thal Customer has nal retained Honeywell o dissaver, inspecl, imestigate, idenity, prevant or remnediabe Hasardous Substances or Meld o
candilions caused by Hazardous Substances ar Mald.

55 TOTHE FULLEST EXTENT ALLOWED BY LAW, CUSTOMER SHALL INDEMMIFY AND HOLD HOMEYWELL HARMLESS FROM AND AGAINST ANY AMD ALL
CLAIME AND COSTS OF WHATEVER NATURE, INCLUDING BUT NOT LIMITED TO, CONSULTANTE” AND ATTORMEYS' FEES, DAMAGES FOR BODILY INJURY AND
PROPERTY DAMAGE, FINES, PENALTIES, CLEANUP COSTS AND COSTS ASSOCIATED WITH DELAY OR WORK STOPPAGE, THAT IN ANY WAY RESULTS FROM
OR ARIZES UNDER THE BREACH OF THE REPRESENTATIONS AND WARRANTIES IN THIS SECTION, THE EXISTENCE OF MOLD OR A HAZARDOUS SUESTANCE
AT A SITE. OR THE CCCURRENCE OR EXISTENCE OF THE SITUATIONS OR COMMNTIONS DESCRIBED IN THIS SECTION, WHETHER OR NOT CUSTOMER
PROVIDES HONEYWELL ADYANCE NOTICE OF THE EXISTENCE OR OCCURRENCE AND REGARDLESS OF WHEN THE HAZARDOUS SUBSTAMCE OR
OCCURRENCE |5 ISCOVERED OR OCCURS. THES INDEMMIFICATION SHALL SURVIVE TERMINATION OF THIS AGREEMENT FOR WHATEVER REASOMN.

6. WARRANTY AND LIMITATHIN OF LIARILITY

6.1  Honeywell will replace ar repair any praduct Honeywell pravides under this Agresment thal fails within the warranty period (one) 1 year becausas ol defective
workmanship or mabarials, sxcept (o the extent the tailure resulls from Cuslomer negligence, aor from fire, ightning, water damage, or any ather cause beyard the cantral of
Honeywell. This warranty applies 1o all products Haneywell provides under this Agreameant, whether or nat manulactured by Honeypwel. The waranty is effective as of the date
al Cuslomer acoeplance af the product ar the date Cusfamer bagirs beneficial use of the product, whichever accurs first

6.2 THEWARRAMNTIES SET FORTH HEREIN ARE EXCLUSIVE, AND HONEYWELL EXPREZSLY DISCLAIMS AND CUSTOMER EXPREZSLY WAIVES ALL OTHER
WARRANTIES, WHETHER WRITTEN OR ORAL. IMPLIED OR STATUTORY, INCLUDING BUT NOT LIMITED TO, ANY WARRANTY OF WORKMANSHIP,
CONSTRUCTION, MERCHANTABILITY OR FITHESS FOR A PARTICULAR PURPOSE, WITH RESPECT TO THE SERVICES. EQUIPMENT, AND MATERIALS
PROVIDED HEREUNDER, Honeywell SHALL NOT BE LIABLE FOR ANY PROPERTY DAMAGE, PERSOMNAL INJURY, LOSS OF INCOME, EMOTIOMAL DISTRESS,
DEATH. LOSS OF USE, LOSS OF VALUE, ADVERSE HEALTH EFFECT OR ANY SPFECIAL, INCIDENTAL, INDIRECT, SPECULATIVE, REMOTE, CONSEQUENTIAL,
PUNITIVE. OR EXEMPLARY DAMAGES, ARISING FROM. OR RELATING TO, THIS LIMITED WARRANTY OR ITS BREACH.

6.3  Honeywell makes no representalion or warrarly, axpress, impled ar atferwise, regarding Hazardous Substances ar Mald. Honeywal shall have na duly, abligation or
lizhility, all al which Custamer expressh waives, lor any damage ar claim, whether known or unknawn, including bul nal limited o praperly damage, personal injury, loss af
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income, emalional distress, death, loss of use, lass ol value, adverse healih effect or any special, consequential, punilive, exemplary or ather darages, regardess of whether
=uch damages may ba caused by or alharsise assodaled wilh defects in the Services, in whole or in pant due ta ar arising fram any investigatian, fesSing. analysis, manitaring,
deaning, remaval, dispasal. abalement. remediation, decomamination, repair, replacement, relacafian, kass of use of building, or eguipmen? and syslems, or persanal injury,
death or disease in any way assaciabed wilh Hazardous Substances e Mald.

T. INDEMHITY

Honeywell agrees to indemnify and hald Customer and ils agents and emplayess harmless fram all claims for bedily njury and praperly damages ta the exlent such claims
resull fram ar arise under Honeywell's negligent actions ar willlul missandus! inits pedarmance of tha Wark required under this Agreemenl, provided thal swch indemnity
abligalion is valid anly 1o the extent i) Custamer gives Haneywell immediate natice in writing af any such clairs and permits Haneywall, hrough counsel of ils chaice ard
Honeyaell's sale cast and expense. to answer the claims and defend any related suil and (i) Custamer gives Haneywell &l needed information, ass=stancs and autharity, at
Honeywells axpense, ta enable Honepwel to defend such suit. Haneywell shall not be respansiole far any sefilement without its wiitten corsent. Honeywedl shall nal be liabhe
far less ar darage caused by the negligence of Custamer ar any olher party ar Swch party's employees ar agenis. This chigafan shall survive lerminagian af this Agreemenl.
Motwithstanding the faregaing, Custamer agrees that Haneywell will not be respansible for any damages caused by Mold or any ather fungus ar biclogical material or agent,
including but not limited o proparty damage, persanal injury, loss of income, smotional dstess, death. loss ol w=a, loss of valee, adverse health eflect or any special,
cansaguernlial, punitive, axemplary ar other damages, regardiess of whalher such damagas may be cawsad by or atherwiza associsbed with dafecis in the Senices.

8. LIMITATION OF LIABILITY

81 INND EVENT SHALL HOMEYWELL BE LIABLE FOR ANY SPECIAL, INCIDENTAL, INMRECT, SPECULATIVE, REMOTE, CONSEQUENTIAL, PUNITIVE OR

EXEMPLARY DAMAGES, WHETHER ARISING OUT OF OR A5 A RESULT OF BREACH OF CONTRACT, WARRANTY. TORT (INCLUDING MEGLMGENCE), STRICT
LIABILITY, MOLD, MOISTURE. INDOOR AR QUALITY, OR OTHERWISE, ARIZING FROM, RELATING TO, OR CONMECTED WITH THE SERVICES, EQUIFMENT,

MATERIALS, OR ANY GOODS PROVIDED HEREUNDER.

8.2 HNOTWITHSTANDING ANYTHING TO THE CONTRARY HEREIM, IF A PORTION OF THE SERVICES INVOLVES THE INSTALLATION ANDVOR MAINTENANCE OF
SYSTEMS ASSOCIATED WITH SECURITY ANDOR THE DETECTION OF AND/OR REDUCTION OF RISK OF LOSS ASSOCIATED WITH FIRE, HONEYWELL'S TOTAL
LIABILITY ARISING OUT OF OR AS A RESULT OF ITE PEAFORAMANCE UNDER THES AGREEMENT SHALL NOT EXCEED THE AMOUNT OF THIS AGREEMENT.

9. EXCUSABLE DELAYS

Honeyaell shall not be kable lor damages caused by dalay ar mleruplion in Services due 1o lire, focd, comesive substances in the air, sinke, lockas, dspube wilh workmen,
imabiity to abtain material or serdoss, commatian, war, acts of God, the presence of Hazardaws Substances or Mald, or any alber cause beyond Haneywell's reasonable
cantral. Should any part al the system or any Equipment be damaged by fre, water, lightning, acts of God, the presence of Hazardous Substances or Mald, third pariies, or any
alber cause beyand the canfrol af Haneyweall, any repairs ar replacement shall be paid for by Cuslomer. In the event of any Swch delay. date of shipment ar perlormance shall
b extended by a period equal ta $he lime last by reason of swch delay. and Honeywedl shall be entited ta recover from Custamer ils reasonable costs, overhead, and profit
arising fram such delay.

0. BATENT INDEMMITY

10,1 Honeywell shall, at its experse, defend or, at its aptian, sefile any suil that may be ins$tuled aganst Cusiomer far alleged infringement of any United Slales patends
relaled fa the hardwane o saltware ranulactured and pravided by Honeywell under this Agreement (the equipment”], provided thal a) such alleged infringemeant consists only
im the use af such sguipmant by fsell and nal s pant of, or in combination with, any other devices, parls or saltwares nol provided by Haneywall heraunder, b) Customer— gives
Honeywell rnmediale nalice in wiling of any such sult and permits Honeywell, thraugh counsed of its choice, ta answer the chamge ol infingement and delend such suil. ard €)
Cusiomer gives Honepwel all needad mformatian, assistance arnd autharity, a1 Honeypwell's espense, 1o enable Haneywell b gefend such suit.

102 W such a suit has sooured, ar in Honepwell's cpinion is likely ta ooour, Honeywell may, al its election and expense: a) oblain for Cuslomer the rght o continwes wsing such
eguipmant; b} replace, caresl or medily it s that @ is nal infinging; or if neither a) ar b) is feasible, Sen ©) remawve Swch equipment and grant Cuslomer a credil theredare, as
depreciated.

1003 In the case of a final award af damages in any swch suif, Honeywell will pay such award. Harsywell shall nol, haweser, ke respansible far ary setflemant made wilhawt
its written corsant.

10,4 THIS ARTICLE STATES HOMEYWELL'S TOTAL LIABILITY AND CUSTOMER"S SOLE REMEDY FOR ANY ACTUAL OR ALLEGED INFRINGEMENT OF ANY
PATENT BY THE HARDWARE MANUFACTURED AND PROVIDED BY HOMEYWELL HEREUNDER.

11. SOFTWARE LICENSE

Al softeare pravided in canneciian with this Agresment shall be licensed and not sold. The end user af the softears will be required to sign a Ioense agreemen wilh provisions
limiting use of the software ta the equipment pravided under these spedications, limiting copying, praserving confidentiality, and prahibiing transser 1o a third party. Licenses. ol
this type are stardard lor computer-based equipment of the bype cavered by this Agreemeant. Custamer shal be expacied to grant Haneywell access 1o the end wser for
purpases af abtaining e necessary salware foense.

12 DISPUTE BESOLUTION

With the excapltion af any cartraversy or daim anising out of ar relabed ta the nstallation, monitaring, and/or maimbenance af fire and'ar security syslems, the Parties agree thal
any canlraversy ar daim betwesn Haneywall and Cuslomer arising out af ar ralating %o this Agreemenl, or the breach thareol, shall be seftled by amitration in a neutral venws,
canducted in accordance with the Canstructian Industry Arbitralion Rules af the American Arbitration Association. Ary award rendered by the arbitralor shall be final, and
judgment mixy be entered upan it in accordance with applicabhe law in any courl having jurisdiction thereol. Any canlroversy or daim arising oul af ar relaled to the installagan,
monilering, and’or mainenance al systers associaled wilth securily and’or the deledion af. andror reduction of sk of losz assodaied with fie shal be reselvesd ima caurt al
campebant jurisdiction.

13. ACCEPTANCE OF THE CONTRACT

This proposal and the pages attached shall become an Agreement upan signalure abave by Honeywell and Custamer. The terms and conditions are exprassly limited to e
pravisians hereod, including Haoneywall's General Terms and Conditions altached herelo, notwithstanding receipt of, or acknosdedgment by, Honeywel of any purchase order,
specificatian, or athar dacument issued by Custamar. Any sdditional or diflerent tarms sl farth ar referenced in Custamer's purchase order are hereby ohjectad 1o by Honeypawel
and shall be deermed a malerial alleration af thess terms and shall nol be a part of any resulling onder.

14. MISCELLANEQLUS

14.1  This Agreemen reprasents e enfine Agreemen bebwean Customer and Honeywedl far the Work described harain and supersedes all priar negatiations, representalions
ar Agraemeris betwean the Paries related 10 thea wark described bargin.

142 Mone of ihe pravisians af fhis Agreement shall be modified, allenred, changed ar veided by any subssgueri Purchase Crder or other documeant unilaberaly issued by
Cuslomer that relates wa the subject malber of this Agreament. This Agreement may be amended anty by writlen instrument signed by bath Parfes.

143  This Agreemen shall be goverred by e law of the Sabte where the work is 1o be perfarmed.
144  Any provision or par of this Agreemant hald ta be waid ar unerdarcesble under any lxas ar regulafions shall be desmed stricken, and all remaining provisions shal
cantinwe ba ke valid and binding upon Homeywel and Custamer, who agree thal this Agreemenl shall be refarmed ta replace such sincken pravision or parl theresal with a valid

and enfarceahle pravisian that comes as dose as passible to expressing the miention of the stricken pravisan.

14.5 Cuslomer may not assign its ights ar delegale its chligaions under this Agreement, in whole or in part, withoul the priar witten conser of Hareywell. Heneyasll may
assign ils right 1o receive payment 1o a thind parly.

15. TERMS OF PAYMENT

Subjes! to Honeypwell's appraval of Custamer's credit, payment lerms are as fallows:
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Pragress Payments - Honeywel will invoice &t least manthly far all matedals defvered o e job site or to an aff-sile siorage ladlity and lor sl installagan, labar, and servioes
perfarmed, both an and off the job site. Customer agrees o pay the ful amaumis imaiced, les= relainage, upan resaipt of the invoics af the sddrass spacified by the Customer.
Invoices nat paid within thirly (30} days of the invoice dale are past due and accorue interest fram the imvaice dabe ba the date of payment at the rate of one percent {13} per
monih, compaunded monthly, or the highes? legal rabe then allowed.

Aslainage - Custamer shall nol withhald, as relainags, a grealer percentage than is withheld from Custamer under a prime caniract, il applicable. Customes shall pay al
relainage to Honeywell within 30 days after Honeypwell's work is substanSaly carmplets.

Suspensian of work, - I Honeywell, having perlormed wark per Agreement requiremeants, daes nal recene payment within thirly {30} days afler submission af a Haneywell
invpice, Haneywell may suspend wark wnlil Custamer provides remedy.

16. WORK BY OTHERS

161 Unless olharsise indicaled, the following Hlems are 1o be lumished and installed by others: elecric wiing and accssseries. all indine devices (induding but nol limited ta
fhaw lubes, hand valves, orfice plates. arifics langes, elc.), ppe ard ppe penetrations ncluding flanges far maunting pressure and level ransmilters, bamperature sensars,
waclUm breakers, gauge glassas, waler columns, equipment loundations, riggings, steam iracings. and al ather iems and wark of ke nature. Autaralic valve badies and
dampers lwniched by Haneywell are 1o be nstaled by others.

162 Services Haneywel will provide under this Agreement specilically exdude prodessional serdces which cans$itube Ihe praclice of archilecture ar engineering uriless
specificaly sal farth in the Scope ol Wark. Custamer or Cramer will specity all pedarmancs and design aileria that Honeypwell will follow in parlorming Work under this
Agreament. If professional design services or cerlificafions by a design prafessional related 1o systems, materials, or eguipment is required, swch serdces and cerifcalions are
the respansibilily af alhers. Te the lulest extent pamilted by law, Customer shall indemnify ard hald harmiess Honeywell and ils agenls and employees Irom and against any
and all daims, damages. ksses and expenses, including bul nat limited 1o atarneys’ fees, that in any way result fram ar arise under breach of the representations in this Sectian
16. This irdemnification shal survies barmination of this Agresment lor whaleeer reasan. Mathing in this Sesction 16 shal be consirued ta reguine that Cuslomer indamnily and
hiold harmless Haneywall fram claims and casts resuling Tram Haneywall's negligent aclions or willlul miscanduwc.

17. DELIVERY

Delvery af eguipmeant nal agreed an the face hereal fa be installed by ar with the assistance af Honeywell shal be F.0.B. at Haneywell's factary, warehouse, or office selecled
by Honeywedl. Delwvery of equipmeni agreed an the lace beredod 1o be installed by or with the assisianoe af Honeywell shall be CLF. at sile of installagan.

1B, DAMAGE OR LOSS

Honeywell shall net be Fable lor damage to ar kass of equipment and soltware after delvery to destinafion determined by this Agreemenl or any applicable prime conbract. i
thereafter, and priar ta payment in full 1o Haneywell by Customer, any such equipment ar safvware is damaged ar desireyed by any cause whatsaever, olher than by the faul of
Honeywell, the Custamer agrees prompily 1o pay ar reimburse Honeywell for such loss.

15. TERMINATION

181 By Custormner. Custamer may berminabe this Agresmeant for causas il Honeywel dedaults in the perfarmance af any malerial term af this Agreemenl. ar fais ar neglects 1o
carry lorward the Wark in accardance with this Agreemant, alter giving Haneywell written nofics of ils irtenl ta lerminale. I Honepwel has not, wilhin seven |7) business days
after receipl of Swch nalice, acted o remedy and make good such deficiendes, Customer may terminabe this Agreement and lake passession of the ste togelher with all
materials Sersan, and mave 10 complate the Wark ilself exspadienty. Upan reguest of Haneywell, Custamer will fumish to Honeywel a delaled acoounting of the casts incurned
by Cuestamar in finishing the Werle If $he urpaid balancs of the cantrac! price esceads (he eapense af inishing the Work, the sxcess chal be paid ta Honeywell, bt i the
axpense exceeds Ihe unpaid balance, Honeywell shall pay the difference 1o Cuslomer.

182 By Haneywell. Haneyael may lerminale this Agreement for cause (induding, but not limited o, Customer's fadure to make payments as agreed herein) after giving
Cuslomer writlen notice of its inbant 1o lerminate. 1, wilkin seven {7} days lollewing receipl of such natice, Cuestamer© Fals to make he payments then due, or athersise fils o
cure ar perdarm its abligations, Honeywel may, by wrilten nofios ta Custamer, leminale this Agreement and recover from Customer payment lor Work execuled and lor losses
=sustained far materials. todls, consiruction equipment and machinery. ncluding but not limited ta. reasonable averhead, prafil and applicable damagpaes.

20. CHANGES IN THE WORK
201 A Change Order is a wrilben order signed by Cuslomer and Honepwell authorizing a change in Sie Work ar adpstiment in the price ar a dhange ta the schedule.

202 Cuslomer may request Haneyweall 1o submil prapasals far changes in the Work, subject 1o acceptance by Honeywell If Cuslomer choases to proceed, swch changes in
the Wark will be authorized by a Change Order. Unless otherwise specificaly agreed ta in weiting by bath parties, if Honeywell submils & proposal pursuant ta such request but
Cuslemer chooses nof 1o proceed, Custamer shall mzue a Change Order ta reimburse Haneywall for any and all sasls incured in preparing tha proposal.

203  Honeywell may make a writlen reques! bo Custarmer (o modify this Agreement based on the receipl al, ar the dscavery of, inlarmalion that thal Honeypwell belisves will
cause & change ta the scape, price, schedule, level ol perlormances, ar ather facet of the fAgreement. Honeywell will submitils reques? 1o Cuslomer within a reasanable limes
after receipl of, or the discowery of, infarmation thal Honeywel believes wil cause a change (o the scope, price, schedule, level of pedarmance, or ather facet of the Agreeme .
This request shal be submitted by Honeywell befare proseeding (o esecute the Work, excepl in an emergency endangening life or praperty, in which case Honeywell shall have
the aulbarity 1o act, in itz discralion, ta preavent threatansd damage, njury o lass. Honeywell's reques! will induds infarmation necessary ta substanSale tha eflect of tha change
and any impacts 1o the Wk, induding any change n schedube ar contract pice. B Haneywell's reguest is accsptable 1o Customers, Customer will issue a Change Order
cansistent tharewith. I Cusiomer and Harneywell cannal agree on the amourt of the adjustment in the Price, or the Schedule. # shal be determined pursuani to the Disputes
Aesalution arliclke of this Agreemeant. Any change in the Prios or $he Schedule resulling Iram swch claim shal be autharized by Change Crder.

21. ACCEPTANCE OF THE WORK

Upan recaipl of natice by Honepwel that the Woerk is ready far final inspaction and aceeplance, Custamer will make such final inspection and issus accaptancs within theea (3)
business days. Acceplance will be in a farm pravided by Honeywell, staling that 1o the best of Customer’s knowledge, informalion and balief, and an the basis of Cuslomes’s on-
=it wisils and inspections, e Wark has been luly completed in accordance with the terms and conditions of this Agreement. B Custamer~ linds the Work unscceptable due 1o
non-campliance with a material dement of this Agreemenl, which non-campliance is due salely to the laul of Haneywell, Custamer will nofity Hareywell in wriling wishin the
three (3) business days setling lorth the specific remsans for nen-acceplance. Cuslomer agrees thal fadure to inspect and’'or failure to issue praper notice of non-acoeplance
wilhin hres () business days shall constibule final acceplance af the Wark under this Agreement. Customer further agrees thal partial or benefidal wse of the Work by
Cusiomer or Owner priar 1o linal inspection and acceplance will constilute acceplance af the 'Waork under this Agreement. Ta the fullest axient permitied by bw, Customer shall
indamnily and hold harmless Haneywall and itk agants and amployses from and against any and all claime, damagas, losses and expenses, including but not limited ta
altarneys’ fees, thal in any way result fram ar arise under breach of the representafans in this Secian 21. This indemnification shal surdve lermination of this Agreament loe
whalewver reasen. Mothing in this Seclion 21 shall be construed ba requine that Customer indemnily and hold harmless Haneywell [rom claims and casls resulling from
Honeywell's negigent actians ar willful misconduct.

22 DEFINITIONS

221 “Harardous substance” includes Al af the lallawing, and ary by-product of ar froe any al the tollowing, whether naluraly accuring ar manulactured, in guanifias,
candilians or concenirafans that have, are alleged to have, or are believed ta have an adverse effect an hueman health, habRability of & Site, or the environment: (a) any
dangerows, hazardous ar loxic pellutant, contaminant, chemical, matedal ar subslance delined as hazardows or loeic ar a5 a pallutant ar contaminant under slate or federal law,
and (b any petroleum product, nuclear fwel ar matedal, carcinogen, asbesios, urea farmaldehyde, loamed-in-place insulalion, palychlorraled biphand (PCBEs), and (2} ary
alber chemical or bialogical malerial ar arganism, that has, is alleged o have, ar is balieved (o have an adverse effect on human health, habisability of & Sile, or the
ansironment.

222 “Mald” means arry lype or farm af fungus or bialagical material ar agent, induding mald, mildew, maislure, yeast and mushraoms, and any myoataxins, spores, scenks, or
by-products praduced or releassad by any of the faregaing. This includes any relaled or any such canditions caused by third parties.

223 “Cowered Equipment” means (he eguipment coverad by e Services to be perfarmed by Hareywell under this Agreement, and is limited |0 the equipment included in the
respeciive work scope atlachments.
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