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Contact Name

Account
Phone

Site Address

Job Description

Scope of Work

* & &5 6 & & & 9 9

Address
Phone
Fax
E-mail
Lou Reynolds
TOWNSHIP OF WEST ORANGE
(973)725-8774
60 Main St Estimate Date
West Orange, NJ, 07052-5404

Quote Number

Replace 7.5 Ton Split System

Exclusions / Clarifications

This quote does not include the waste disposal and labor performed cutside normal business hours unless otherwise noted. Tn a ddition, the quoted

price does not include any sales, excise, or similar taxes, any thatapply will beadded at cost.

100 Delawanna Avenue, Suite 401
Clifton New Jersey 07014
919-695-1211

860-353-6031

Jeramie russell@camier.com

03/25/2021

00555310

Futnish Replacement 7.5-ton AC Only Split Sysiem, refrigerant piping, thermostat, refrigerant, oil and misc fittings.
Remove refrigerant from existing unit.
Disconnect unit electrical and refrigerant piping,
Rig existing air handlingunit ontof the building and install new unitin its place.
Provide Crane fo rig existing condenser unit off the root (1% crane vigit)
Allow roofer to install roof rails for new condenser

Rig new condenser onto reof. (2™ crane visif)

Install new refrigerant piping

Reconncet cxisting clecttical feeds and ductwork.

Charge unit

Start-up system and verify proper aperation

Straight time only installation. Existingroofpenetration to be re-used. Allroof work excluded. Existing electrical feeds to be re-
used. Airbalancingnotincluded. This projectwas priced using NIPA/Sourcewell Contract# 030817-CAR. No Heatin the

unit (ACONLY).

Total Quoted Price
OPTION 1: Crane and Rigging provided by Carrier (two lifts)

Total Price far Seope of Wark excluding applicable taxes:

OPTION 2: Crane and Rigging provided by West Orange

Tota! Price for Scope of Work excluding applicable taxes:

Quote #00555310

$22,350.00

$20,230.00




This proposal is valid for 30 days from the date of proposal. Carrier's tetms and conditions will govern in lieu of any other terms and conditions
contained in any resulting Purchase, Order, Contract, Agreement, ete. Carrier would like to thank you for the continuing opportunity to be of
service.

Sincerely,

I. Scott Russell

Carrier Commercial Service

Title

Customer Acceptance (signature) Date Purchase Order

The attached Terms & Coaditions shall gevern,
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CARRIER CORPORATION
TERMS AND CONDITIONS OF SALE - EQUIPMENT AND/OR SERVICE

1. PAYMENT AND TAXES - Payment shall be made net 30 days
from date of invoice. Carrier reserves the right to-reguire cash payment
or other alternative method of payment prierto shipment orcompletion
of work if Carrier determines, in iis sole discretion, that Customer ot
Customer's assignee’s financial condition at any time does not justify
continuance of the net 30 days payment term, In addition to the price,
Customer shall pay Carrier any taxes or government charges arising
from this Agreement. If Customer claims that any such taxes or
government charges do notapply to the transactions governed by this
Apreement, Customer shall provide Carrier with acceptable tax
exemption certificates or other applicable decuments. All past due
invoices will accrue interest at the lesser of 1% per month or the
maximum amount allowable by law.

2.EXTRAS - Equipment, parts or laber in addition to those specified
in this Agreement will be provided upon receipt of Customer’s written
authorization, paid for as an extra at Carrier’s prevailing labor rates
and equipment/parts charges, and subject to the terms of this
Agreement.

3. RETURNS - No items will be accepted for return without prior
written authorization. Returned goods may be subjectto a restecking
charge. Special order and non-stock items cannotbe returned.

4, SHIPMENT - All shipments shall be F.Q B, shipping point, freight
prepaid and allowed to the job site, Shipmeni{ dates quoted are
approximate, Carrier does not gunarantee a particular date for shipment
ordelivery.

5. PARTIAL SHIPMENT - Carrier shall have the right to ship any
portion of the ecquipment, goods or other materials included in this
Apreement and invoice Customer for such partial shipment.

6. DELAYS - Carrier shall notbe liable for delays in manufaciuring,
shippingor delivery by causes beyondthe control and without the fanl
or negligence of Carrier, including but not restricted to acts of God,
acts of a public enemy, acts of government, acts of terrorisin, firves,
floods, epidemics, quarantinc restrictions, freight embargocs, supplier
delays, strikes, or labor difficultics (collectively “Force Majeure
Events™), Carricr agrees to notity Customer in writing as soon as
practicable of the causes of such delay. Tn the event thal any materials
orequipmentto be provided by Carrier under this Agrecment become
permanenily unavailable as a result of a Force Majeure Event, Carrier
shall be excused from furnishingsuch materials or equipment.

7. WARRANTY - Carrier warrants that all equipment manufaciured
by Carrier Corporation and all Carrier equipment, parts or componens
supplied hereunder will be free from defects in material and
workmanship, Carrier shall at its option repairor replace, F.Q.B. point
of sale, any equipment, part or component sold by Carrier -and
determined to be defective within one (1) year from the date of initial
operation or eightecn (18) months from date of shipment, whichever is
carlier. Carrier docs not warrant products not manufactured by Carrier
Corporation, but it does pass on to Customer any transferrable
manufacturer warranties for those products. Carrier warrants that all
service provided by Carrier hereunder shall be performed in a
workmanlike manner, Inthe event any such service is determincd fo
be defective within ninety (90) days of completion of that service,
Carrier shall at its option re-perform ar issue a credit for such service.
Carrier's obligation to repair or replace any defective equipment, pars
or components during the warranty period shall be Customer’s
exclusive remedy. Carricr shall not be responsible for labor chargss
for removal or reinstallation of defective equipment, parts or
components, for charges for transportation, handling and shipping or
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refrigerant loss, or for repairs or replacement of sugh equipment, parts
or components, required as a consequence of faulty installation,
misapplication, vandalism, abuse, exposure to chemicals, improper
servicing, unauthorized alteration or improper operation by persons
cther than Carrier. THIS WARRANTY 1S GIVEN INLIEU OF ALL
OTHER WARRANTIES, EXPRESS, IMPLIED OR STATUTORY
INCLUDING THE IMPLIED WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR
PURPOSE.

8. WORKING HOURS - All services performed under this
Apreement, including but not limited to, major repairs, are lo be
provided during Carrier’s normal working hours unless otherwise
agreed.

9. CUSTOMER RESPONSIBILITIES (Service Contracts only) -
Customer shall:

*  Provide safe and reasonable equipment access and a safe
work envitonment,

*  Permit access to Customer’s sits, and use of building
gervices including but not limited to: water, elevators,
receiving dock facilities, electrical service and local
telephone service.

e Keep areas adjacent to equipment free of extraneous
material, move any stock, fixtures, walls or partitions that
may be necessary to perform the specified service,

»  Promptly notify Carrier of any unusual operating conditions.

s  Upon agrecment of a timely mutual schedule, allow Carrier
to stop and start equipmentnecessary to perform service.

»  Providec adequate water treatment,

s  Providethedaily routine equipment operation {if not part of
this Agreement) including availability of routine equipment
log readings.

e  Where Carricr’s remote monitoring service is provided,
provide and maintain a telephone line with long distance
direct dial and answer capability,

*  Operate the equipment properly and in accordance with
mstructions.

»  Promptly address any issues that arise related te mold, fung,
mildew or bacteria.

»  Identify and label any asbestos containing material that may
be present. The customer will provide, in writing, prior to
the start of a job, a signed statement regarding the absence
or presence ol ashestos for any job whers the building or the
equipment to be serviced is older than 1981, Should this
document state that no ashestos is present, the customer will
also provide in writing the method used to .determine the
absence of asbestos.

10. EXCLUSIONS - Carrier is not responsible for items not normally
subject to mechanical maintenance including but not limited to: duct
wark, casings, cabinets, fixtures, structural supports, grillage, water
piping, steam piping, drain piping, cooling tower fill, boiler tubes,
boifer refractory, disconnect switches and circuit breakers. Carrier is
not responsible for repairs, replacements, alterations, additions,
adjustments, repairs by others, unscheduled calls or smergency calls,
any of which may be necessitated by negligent opcration, abuse,
misuse, prior improper maintenance, vandalism, obsolescence,
building system design, damage due to freezing weather,
chemical/electrochemical attack, corrosion, erosion, deterioration due
to unusval wear and lear, any damage related to the presence of mold,
fungi, mildew, or bacteria, damage caused by power reductions or
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failures or any other cause beyond Carriet’s control. Carrier shall not
be required to perform tests, install any items of equipment or make
modifications that may be recommende or direcied by insurance
companies, government, state, municipal or otherauthority. However,
in the event any such recommendations occur, Carrier, at its option,
may submita proposal for Customer’s congideration in addition to this
Agreement. Carrier shall not be required to repair or replace
equipment that has not been properly maintained.

11, EQUIPMENT CONDITION & RECOMMENDED SERVICE
(Service Contracts only) - Upon the initial scheduled operating andlor
initial annual stop ingpection, should Carrier determine the need for
repairs or replacement, Carrier will provide Customer in writing an
‘equipment condition’ report including recotnmendations for
corrections and the price for repairs in addition to this Agreement. Tn
the event Cartier recommends certain services (that are not included
hetein or upon initial inspection) and if Customer daoes not elect to have
such services properly performed in a timely fashion, Carrier shall not
be responsible for any equipment or control failures, operability or any
long-term damage that may result, Carrier at its option wili sither
continue to maintain equipment and/or conlrols to the best of its ability,
without any responsibility, or remove such equipment frem this
Agreement, adjusting the price accordingly.

12. PROPRIETARY RIGHTS (Service Contracts only) - During
the term of this Agreement and in combination with certain services,
Carrier may elect to install, attach to Customer equipment, ot previde
portable devices (hardware and/or software) that shall remain the
personal proprietary property of Carrier. No devices installed,
attached to real property or portable device(s) shall become a fixture
of the Customer locations. Customer shall not acquire any interest,
title or equity in any hardware, software, processes, and other
intellectual or proprictary rights to devices that are used ih connection
with providingservice on Customer equipment.

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

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

Analytics Platform — shall mean server algorithms or web interface
systemns used io (i) interpret, convert, manipulate, orealculate data, (i}
perform data processing, and/or (iii) the delivery of data to Carrier,
affiliates or supplicrs of Carrier, andfor Customer.

14. RETURN OF DATA (Service Contracts only) - Customer
understands and acknowledges that the portable devices will collect
Source Data that will be stored on and/or transmilted to Carrier’s
servers and to suppliers or affiliates that are contracted by Carrier and
used o fransmil, process, extract or store such Source Duata for
purposes of Carrier’s performance of the service in accordance wih
this Agreement. Once such data and information has been stored
and/or transmitted to Carrier’s servers, Customer agrees thatsuch data
and information shall become part of Carrier’s database and therefore
subject to the licenseterms under section 13,
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15. DAFA DELIVERY - Duringthe term of the Agreement Customer
shall (i} make reasonable efforts to ensure that the hardware remains
powered on, (ii) avoid intentional action fo impede, block or throtle
collection and transmission of Source Data by Carrier, and (iii) avoid
intentional action to disabls, turn off, or remove the hardware without
Catrier’s express written comsent, which consent shall not be
unreasonably withheld,

16, REVERSE ENGINEERING - Customer shall not extract,
decompile or teverse engineer any sofiware included with,
incotporated in, or otherwise associated with the hardware and shall
not reverse engineer any reports or analytics provided fo or received
by Customer from Carrier,

17. WAIVER OF DAMAGES - Under no circumstances shall Carrier
be liable for any incidental, special or consequential damages,
including loss of revenue, loss of use of equipment or facilities, or
econemic damages based on strict liability or negligence.

18. LIMITATION OF LIABILITY - Carrier’s maximum liability for
any reason {except for personal injuries) arising from this Agreement
shall not exceed the value of the payments received by Carrier under
this Agreement.

19, CANCELLATION - Customer may cancel this Agresment only
with Carrier's prior wrilten consent, and upon payment of reasonable
cancellation charges. Such charges shall take into account costs and
expenses incurred, and purchases or contract commitments made by
Carrier and all other losses due to the cancellation including a
reasonable profit.

20, CUSTOMER TERMINATION FOR CARRIER NON-
PERFORMANCE - Customer shall have the right to terminate this
Agreement for Carrier’s non-performance provided Carrier fails to
cure such non-performance within thirty (30) days after having been
given prior written notice of the non-performance. Upon early
termination or expiration of this Agreement, Carrier shall have free
access to enter Customer locations to disconnect and remove any
Carrier personal proprietary property or devices as well as remove any
and all Carrier-owned parts, tools and personal property. Additionally,
Customer agrees to pay Carrier for all incurred butunamottized service
costs performed by Carrier including overheads and a reasonable
profit,

21, CARRIER TERMINATION - Carricr reserves the right to
discontinuc its service any time payments have not been made as
agreed or if alterations, additions or repairs are made to equipment
during the term of this Agreement by others without prior agreement
between Customer and Carrier,

22. CLAIMS - Any lawsuilts arising from the performance or
nonperformance of this Agreement, whether based upon contraet,
negligence, strict liability or otherwise, shall be brought within one (1)
year from the date the claim-arose.

23. GOVERNMENT PROCUREMENTS - The componenis,
equipment and services provided by Carrier are “cominercial itemns™ as
defined in Section 2.101 of the Federal Acquisition Regulations
("FAR™), and the prices of snch compounents, equipment and services
are based on Carricr’s commercial pricing policies and practices
{which do notconsider any special requirements of U.S. Government
costprinciples, FAR Part 31, or any similar procurement regulations).
As such, Carrier will not agree to provide or certify cost or pricing data,
norwill Carrier apree to comply with the Cost Accounting Standards
{CAS). Inaddition, no government procurementregulations, such as
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FARs or DFARs, shall apply to this Agreement except those
regulations expressly accepted in writing by Carrier.

24. HAZARDOUS MATERIALS - Carrier is notresponsible for the
identification, detection, abatement, encapsulating or temoval of
asbestos, products or materials containing asbestos, similar hazardous
substances, or mold, fungi, mildew, or bacteria. If Carrier encounters
any asbestos or other hazardous material while performing this
Agreement, Carrier may suspend its work and remove its employees
from the project, until such material and any hazards associated with it
are abated. The time for Carrier’s performance shall be extended
accordingly, and Catrier shall be compensated for the delay.

25. WASTE DISPOSAL - Customer is wholly responsible for the
removal and proper disposal of waste oil, refrigerant and any other
material generated duringthe term of this Agreement.

26. SUPERSEDURE, ASSIGNMENT and MODIFICATION -
This Agreement contains the complete and exclusive statement of the
agreement between the parties and supersedes all previous or
contemporaneous, oral or written, statements. Customer may assign
this Agreement only with Carrier’s prior written consent. No
modification to this Agreement shall be bindingunless in writing and
signed by both parties. Orders shall be binding upon Carrier when
accepted in writing by an authorized representative of Carrier.
CARRIER’S ACCEPTANCE OF CUSTOMER’S ORDER IS
CONDITIONED UPON CUSTOMER’S ACCEPTANCE OF THE
TERMS AND CONDITIONS SET FORTH HEREIN (THIS
“AGREEMENT”) AND CUSTOMER'S AGREEMENT TO BE
BOUND BY AND COMPLY WITH THIS AGREEMENT. THIS
AGREEMENT AND ALL REFERENCED ATTACHMENTS
CONSTITUTE THE ENTIRE AGREEMENT BETWEEN CARRIER
AND CUSTOMER, AND NO AMENDMENT OR MODIFICATION
SHALL BE BINDING ON CARRIER UNLESS SIGNED BY AN
OFFICER OR AUTHORIZED EMPLOYEE OF CARRIER. THE
FAILURE OF CARRIER TO OBJECT TO PROVISIONS
CONTAINED IN ANY PURCHASE ORDER OR OTHER
DOCUMENT OF CUSTOMER SHALL NOT BE CONSTRUED AS
A WAIVER BY CARRIER OF THE TFRMS IN THIS
AGREEMENT OR AN ACCEPTANCE OF ANY OF CUSTOMER’S
PROVISIONS. ANY CONFLICTING OR ADDITIONAL
TERMS OR CONDITIONS SET FORTH BY CUSTOMER IN A
PURCHASE ORDER OR OTHER DOCUMENT SHALL NOT
BE BINDING UPON CARRIER, AND CARRIER HEREBY
EXPRESSLY OBJECTS THERETO.
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27. CUSTOMER CONSENT - Customer consents and agrees that
Carrier may, from time to time, publicize Carrier related projects with
Customer, including the value of such projects, in all forms and nedia
for advertising, trade, and any other lawful purposes.

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

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

30. DATA PRIVACY - Carrier processes personal data in accordance
with its privacy notice at Carrier.com. Each party will comply with
applicable data privacy laws governing personal information collected
and processed under this Agreement, including the California
Consumer Privacy Act and the European Generai Data Protection
Regulation, and take all reasonable commercial and legal steps to
protect personal data. [f Customerprovides Carrier with personal data, ~
Customer will ensure that it has the legal right to do so, including
notifying the individuals whose personal data it provides 1o Carrier.
Neither party receives personal data under this Agreement for
monetary or other valuable consideration.

31. FACTORY ACCEPTANCE TESTS AND INSPECTIONS -
The nature and extent of factory acceptance tests or factory
inspections, including without limitation, the number and identity of
participants, locations visited, and activities undertaken, shall be
limited to activities directly related to the performance of this
Agreement. The tests or inspections will be subject to mutual
apreement of the parties, Carrier policy and internal pre-approval
requirements, and strictly comply with Customer’s policies as well as
all applicable laws and regulations including, without limitation, all
applicable laws and regulations prohibiting corruption.
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Address 100 Delawanna Avenue, Suite 401
Clifton New Jersey 07014

Phone 862-349-6486
Fax
E-mail mohamed.abdelrahman@earrier.com
Contact Name  Lou Reynolds
Account TOWNSHIP OF WEST ORANGE
Phone (973) 725-8714
Site Address 60 Main St Estimate Date 10/28/2021
West Orange
NI
07052-5404
United States
Quote Number 00555310/ R 1

Job Description Municipal Building - Split System # 1 Installation

R R I R I

Furnish Replacement 7.5-ton AC Only Split System, refrigerant piping, thermostat, refrigerant, oil and misc fittings.
Remove refrigerant from existing unit.

Disconnect unit electrical and refrigerant piping.

Rig existing air handling unit out of the building and instal! new unit in its place,
Provide Crane to rig existing condenser unit off the roof (1stcrane visit)

Allow roofer to install roof rails for new condenser

Rig new condenser ento roof. {2ud crane visit)

Install new refrigerant piping

Reconnect existing electrical feeds and ductwork.

Charge unit

Start-up systemn and verify proper operation

Straight time only installation. Existing roof penetration to be re-used. All roof work excluded. Existing electrical feeds to be re-used. Air
balancing not included. This project was priced using NJPA/Sourcewell Contract # 030817-CAR. No Heat in the unit (AC ONLY).
quoted price does not include any sales, excise, or similar taxes, any that apply will be added at cost.

OPTION 1: Crane and Rigging provided by Carrier (two lifts)

Total Price for Scope of Work excluding applicable taxes: $22,350.00
OPTION 2: Crane and Rigging provided by West Orange $20.230.00
Tatal Price for Scope of Work excluding applicable taxes: T
rice adder for Saturday/Sunday worlks: $6.400.00 .
Total Price for Scope of Worl excluding applicable taxes: ’ m‘J
Cost Absorbed by Cacrier (for Heat) ' =S S00.00
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This proposal is valid for 30 days from the date of proposal. Carrier's terms and conditions will govern in lieu of any other terms and conditions
contained in any resulting Purchage, Order, Contract, Agreement, etc. Carrier would like to thank you for the continuing opportunity to be of
service,

Sincerely,

Mohamed Abdelrahman

|

Carrier Commercial Service

: Title

' Customer Acceptance (signature) Date Purchase Order

The attached Terms & Conditions shall govers.

Quote #00555310 2



CARRIER CORPORATION
TERMS AND CONDITIONS OF SALE -~ EQUIFMENT AND/OR SERVICE

1. PAYMENT AND TAXES - Payment shall be made net 30 days
from date of invoice. Carrier reserves the right to require cash
paymert or other alternative method of payment prior to shipment
or completion of work if Carrier determines, in its sole discretion,
that Customer or Customer's assignee’s financial conditien at any
time does not justify continuance of the net 30 days payment term.
In addition to the price, Customer shall pay Carrier any taxes or
government charges arising from this Agreement. If Customer
claims that any such taxes or government charges de not apply o
the transactions governed by this Agreement, Customer shall
provide Carrier with accoptable tax exemption certificafes or cther
applicable documents. All past due invoices will accrue interest at
the lesser of 1% per month or the maximum amount allowable by
law.

2. EXTRAS - Equipment, parts or labor in addition to those
specified in this Agreement will be provided upon receipt of
Customer’s written authorization, paid for as an extra at Carrier’s
prevailing labor rates and equipment/parts chatges, and subject te
the terms of this Agreement.

3. RETURNS - No items will be accepted for return without prior
written authorization, Returned goods may be subject to a
restocking charge, Special order and non-stoek items cannct be
returned.

4, SHIPMENT - All shipments shell be F.0.B. shipping point,
freight prepaid and allowed to the job site. Shipment dates quoted
are approximate. Cartier does not guarantes a particular date for
shipment or delivery.

5. PARTIAL SHIPMENT - Carrier shall have the right to ship any
portion of the equipment, goods or other materfals included in this
Apreoment and inveice Customer for such parlial shipment.

6. DELAYS - Carrier shall not be liable for delays in manufacturing,
shipping or delivery by causes beyond the control and withowt the
fault or negligence of Carrier, including but not restricted to acts of
God, acts of a public enemy, acts of government, acts of terrorism,
fires, floods, epidemics, quarantine restrictions, freight embargoes,
supplier delays, strikes, or labor difficulties (collectively “Force
Majeure Events”). Carrier agrees to notify Customer {n writing gs
soon as practicable of the causes of such delay. In the eveni that any
materials or equipment to be provided by Carrier under this
Agreement become permanently unavailablo as a result of & Force
Majeure Event, Carrier shall be excused from furnishing such.
materials or equipment,

7. WARRANTY - Carrier warmrants that all equipment
manufactured by Carrier Corporation and all Carrier equipment,
parts ot components supplied hereunder will be free from defects in
material and workmanship. Cartier shall at its option repair or
replace, ¥,(,B. point of sale, any equipment, part or component sold
by Carrier and determined to be defective within one (1) year from
the date of initial operation or cighteen (18) months from date of
shipment, whichever is earlier. Carrier doss not warrant products
not manufactared by Carrier Corporation, but it does pass on to
Customer any iransferrable manufacturer warranties for those
products. Carrier warrants that all service provided by Carrier
hereunder shail be performed in a workmanlike manner. In the
event any such service is defermined to be defective within ninety
{90) days of completion of that service, Carrier shall at its option re-
perform or issue a credit for such service, Carrier’s cbligation to
repair or replace any defective equipment, patts or componenis
during the warranty period shall be Customer’s exclusive remedy.
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Carrier shall not be responsible for labor charges for removal or
reinstallation of defective equipment, parts or components, for
charges for transportation, handling and shipping or refrigerant loss,
or for repairs or replacement of such equipment, parts or
components, required as a consequence of faulty installation,
misapplication, vandalism, abuse, exposure to chemicals, improper
servicing, unauthorized alteration or improper operation by persons
other than Carrier. THIS WARRANTY IS GIVEN IN LIEU OF
ALL OTHER WARRANTIES, EXPRESS. [MPLIED OR
STATUTORY INCLUDING THE IMPLIED WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR
PURPOSE.

8, WORKING HOURS - All services performed under this
Agreement, including but not limited to, major repairs, are to be
provided during Catriet’s normal working hours unless otherwise
agreed.

9. CUSTOMER RESPONSIBILITIES (Service Contracis only)
- Customer shall:

¢ Provide safe and reasonable equipment access and a safe
work environment,

. Permit access to Customer’s site, and use of building
services including but not limited to: water, elevators,
receiving dock facilities, electrical service and local
telephone service,

s+ Keep areas adjacont to equipment free of extrancous

" material, move any stock, fixtutes, walls or partitions
that may he necessary to perform the specified service.

s Promptly notify Carrier of any unusual operafing
eonditions.

s+ Upon agreement of a timely mutval scheduls, allow
Carricr to stop and start equipment necessary to perform
service,

¢ Provide adequate water treatment.

¢ Provide the daily routine equipment operation {if not part
of this Agreement) including availability of routine
equipment log readings.

¢ Where Carrier’s remote monitoring service is provided,
provide and maintain a telephone line with kong distance
direct dial and answer capability,

s QOperate the equipment properly and in accordance with
instructions,

+«  Promptly address any issues that arise related to meld,
fungi, mildew or bacteria.

v Identify and label any asbestos containing material that
may be present. The customer will provide, in writing,
priar to the start of a job, a signed statement regarding
the absence or presence of asbestos for any job where the
building or the equipment to be serviced is older than
1981. Should this document state that no asbestos is
present, the customer will also provide in writing the
method used to determine the absence of asbestos.

10, EXCLUSIONS - Carrier is nol responsible for items not
normally subject to mechanical maintenance including but not
limited to: duct work, casings, cabinets, fixtures, structural supperts,
grillage, water piping, steam piping, drain piping, coeling tower fill,
boiler tubes, boiler refractory, disconnect switches and circuit
breakers. Carrier is not responsible for repairs, replacements,
alterations, additions, adjustraents, repairs by others, unscheduled
calls or emergency calls, any of which may be necessitated by
negligent operation, abuse, misuse, prior improper maintenance,
vandalism, obsolescence, building system design, damage duc to
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freezing weather, chemical/electrochemical attack, corrosion,
erogion, deterioration due to unusual wear and tear, any damage
related to the presence of mold, fungi, mildew, or bacteria, damage
caused by power reductions or failures or any other cause beyend
Carrier’s control. Carrier shall not be required to perform fests,
install any items of equipment or make modifications that may be
recommended or directed by insurance companies, government,
state, municipal or other autharity, However, in the event any such
recommendations occur, Carrier, at its option, may submit a
proposal for Customer’s consideration in addition te this
Apgreement. Carrier shall not be required to repair or replace
equipment that has not been properly maintained.

11, EQUIPMENT CONDITION & RECOMMENDED
SERVICE (Service Contracts only) - Upon the initial scheduled
operating and/or initial annual stop inspection, should Carrier
determine the need for repairs or replacement, Carrier will provide
Customer in writing an ‘equipment condition” report including
recommendations for corrections and the price for repairs in
addition to this Agreement. In the event Carrier recommends certain
services (that are not included herein or upon initial inspection} and
if Customer does not elect to have such services properly performed
in a timely fashion, Carrier shall not be responsible for -any
equipment or control failures, operability or any long-term damage
that may result. Carrier at its option will either continue to maintain
equipment and/or controls to the best of its ability, without any
responsibility, or remove such equipment from this Agreement,
adjusting the price accordingly.

12. PROPRIETARY RIGHTS (Service Contracts onky) - During
the term of this Agreement and in combination with certain services,
Carrier may elect to install, attach to Customer equipment, or
provide portable devices (hardware and/or software) that shall
remain the personal proprietary property of Carrier. No devices
ingtalled, attached to real property or pertable device(s) shall
become a fixture of the Customer locations. Customer shall not
acquire any interest, title or equity in any hardware, software,
processes, and other intellectual or proprietary rights to devices that
are used in connection with providing sorvice on Customer
equipment.

13. DATA RIGHTS (Service Contracts only) - Customer hereby
grants and agrees to grant to Carrier a worldwide, non-exclusive,
non-terminable, irrevocable, perpeiual, paid-up, royally frec license
to any Source Data, with the right to sub-license to its affiliates and
suppliers for (i) Carrier’s performance of services pursuant te this
Agreement, (ii) the improvement of Carrier services, and Carrier’s
Analytics Platform,; (iif} improving product performance, operation,
reliability, and maintainability; (iv) to create, compile, andfor use
datasets and/or statistics for the purposes of benchmarking,
development of best practices, product improvement; {v) the
provision of services to third parties, (vi) research, statistical, and
marketing purposes, andfor (vil) in support of Catricr agreements.

Source Data — shall mean data that i3 produced dircctly from g
system, or device and received at a collection point or a central
server (e.g a Carrier database, data lake, or third party cloud
service).

Analytics Platform ~ shall mean server algorithms or web intertace
systems used o (i) intorpret, convert, manipulate, or calculate data,
(ii) perform data processing, and/or {iii) the delivery of data to
Carrier, affiliates or suppliers of Carrier, and/or Customer.

14, RETURN OF DATA (Service Contracts only) - Customer
understands and acknowledges that the portable devices will collect
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Source Data that will be stored on and/or transmitted to Carrier’s
servers and to suppliers or affiliates that are contracted by Carrier
and used to transmit, process, extract or store such Source Data for
purposes of Carrier’s performance of the service in accordance with
this Agreement, Once such data and information has been stored
andfor transmitted to Carrier’s servers, Customer agrees that such
data and information shall become part of Carrier’s database and
therefore.subject to the license terms under section 13,

15. DATA DELIVERY - During the term of the Agreement
Customer shall (i) make reasonable efforts to ensure that the
hardware remains powered on, {ji) aveoid intentional action io
impede, block or throttle collection and transmission of Source Data
by Carrier, and (iii) avoid intentional action to disable, turn off, or
remove the hardware without Carrier’s express written consent,
which consent shall not be unreasonably withheld,

16. REVERSE ENGINEERING - Customer shall not extract,
decompile or reverse engineer any software included with,
incorporated in, or otherwise associated with the hardware and shall
not reverse engineer any reports or analytics provided to or received
by Customer from Carrier.

17. WAIVER OF DAMAGES - Under no circumstances shall
Carrier be liable for any indirect, incidental, special or consequential
damages, including loss of revenue or profit, loss of use of
equipment or facilities, loss of data, or economic dunages
howsoever arising.

18. LIMITATION OF LIABILITY - Carrier’s maximum liability
for any reason {except for personal injuries) arising from this
Agreement shall not exceed the value of the payments received by
Carrier under this Agreement.

19. CANCELLATION - Customer may cancel this Agreement
only with Carrier’s prior written consent, and upon payment of
reasonable cancellation charges. Such charges shall take into
account costs and expenses incurred, and purchases or centract
commitments made by Carrier and all other losses due to the
cancellation including a reasonable profit.

20. CUSTOMER TERMINATION FOR CARRIER NON-
PERFORMANCE - Customer shall have the right to terminate this
Agreement for Carrier’s non-performance provided Carrier fails to
cure such non-performance within thirty (30) days after having been
given prior written notice of the non-performance. Upon sarly
termination or expiration of this Agreement, Carrier shall have frec
access to enter Customer locations to disconnect and remove any
Carrier personal proprietary property or devices as well as remove
any and all Carrier-owned parts, tools and personal property.
Additionally, Customer agrees to pay Carrier for all incurred but
unamorttized service costs performed by Carrier ineluding overheads
and a reasonable profit.

21i. CARRIER TERMINATION - Carrier reserves the right to
discontinue its service any time payments have not been made as
agreed or if alterations, additions or repairs are made to equipment
duting the terin of'this Agreement by others without prior agteemcnt
betweon Customer and Carrier,

22. CLAIMS - Any lawsuils arising fiom the performance or
nonperformance of this Agreement, whether based upon contract,
negligence, strict liability or otherwise, shall be brought within ene
(1} year from the date the claim arose,
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23. GOVERNMENT PROCUREMENTS - The components,
equipment and services provided by Carrier are “commercial ifems”™
as defined in Section 2.101 of the Federal Acquisition Regulations
("FAR"), and the prices of such components, equipment and
services are based on Carrier's cormercial pricing policies and
practices (which do not consider any special requirements of U.8,
Giovernment cost principles, FAR Part 3, or any similar
procurement regulations). As such, Carrier will not agree to provide
or certify cost ar pricing data, nor will Carrier agree to comply with
the Cost Accounting Standards (CAS). In addition, no government
procurement regulations, such as FARs or DFARs, shall apply to
this Agreement except thoge regulations expressly accepted in
writing by Carrier.

24. HAZARDOUS MATERIALS - Carrier is not responsible for
the identification, detection, abatement, encapsulating ot removal of
asbestos, products or materials containing asbestos, similar
hazardous substances, or mold, fungi, mildew, or bacteria. If Carrier
encounters any asbestos or other hazardous material while
performing this Agreement, Carrier may suspend its work and
remove its employees from the project, until such material and any
hazards associated with it are abated. The time for Carrier’s
performance shall be extended accordingly, and Carrier shall be
compensated for the delay.

25. WASTE DISPOSAL - Customer is wholly respensible for the
removal and proper disposal of waste oil, refrigerant and any other
material generated during the term of this Agreement.

26. SUPERSEDURE, ASSIGNMENT and MODIFICATION -
This Agreement contains the complete and exclusive statement of
the agreement between the parties and supersedes all previous or
contemporaneous, oral or written, statements. Customer may assign
this Agreement only with Carrier’s prior written consent. No
modification to this Agreement shal! be binding unless in writing
and signed by both parties. Orders shall be binding upon Carrier
when accepted in writing by an anthorized representative of Carrier,
CARRIER'S ACCEPTANCE OF CUSTOMER’'S ORDER IS
CONDITIONED UPCN CUSTOMER’S ACCEPTANCE OF THE
TERMS AND CONDITIONS SET FORTH HEREIN (THIS
“AGREEMENT”} AND CUSTOMER’S AGREEMENT TO BE
BOUND BY AND COMPLY WITH THIS AGREEMENT. TIHIS
AGREEMENT AND ALL REFERENCED ATTACHMENTS
CONSTITUTE THE ENTIRE AGREEMENT BETWEEN
CARRIER AND CUSTOMER, AND NO AMENDMENT CR
MODIFICATION SHALL BE BINDING ON CARRIER UNLESS
SIGNED BY AN OFFICER OR AUTHORIZED EMPLCYEE OF
CARRIER. THE FAILURE OF CARRIER TO OBJECT TO
PROVISIONS CONTAINED IN ANY PURCIHASE ORDER OR
OTHER DOCUMENT OF CUSTOMER SHALL NOT BE
CONSTRUED AS A WAIVER BY CARRIER OF THE TERMS
IN THIS AGREEMENT OR AN ACCEPTANCE OF ANY OF
CUSTOMER’S PROVISIONS. ANY CONFLICTING OR
ADDITIONAL TERMS OR CONDITIONS SET FORTH BY
CUSTOMER IN A PURCHASE ORDER OR OTHER
DOCUMENT SHALL NOT BE BINDING UPON CARRIER,
AND CARRIER HERERY EXPRESSLY OBJECTS
THERETO.

27, CUSTOMER CONSENT - Customer consents and agrees that
Carrier may, from time to time, publicize Carrier related projects
with Customer, including the value of such prejeets, in all forms and
media for advertising, trade, and any other lawful purposes.
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28. FOR WORK BEING PERFORMED IN CALIFORNIA -
Contractors are required by law to be licensed and regulated by the
Contractors” State License Board which hag jurisdiction to
investigate complaints against contractors if a complaint regarding
a patent act or omission is filed within four years of the date of the
alleged violation. A complaink regarding a latent act or omission
pertaining to structural defects must be filed within 10 years of the
date of the alleged viclation, Any questions concerning a contractor
may be reforred to the Registrar, Contractors® State License Board,
P.0O. Box 26000, Sacramenio, California 95826.

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

30. DATA PRIVACY - Carrier processes personal data in
accordance with its privacy notice at Carriercom or via the
following link:
https:/fwww.carrier.com/earrierfen/worldwide/legal/privacy-notice.
Each party will comply with applicable data privacy laws governing
personal information collected and processed under this Agreement,
including the California Consumer Privacy Act and the European
General Data Protection Regulation, and take all reasonable
commercial and legal steps to protect personal data. If Customer
provides Carrier with personal data, Customer will ensure that it has
the legal right to do so, including notitying the individuals whose
personal data it provides to Carrier, 1f a party collects or processes
personal data from Califomia residents under this Agreement, such
parly is a “Service Provider” under the CCPA, and will not sell or
exchange such personal data for anything of value,

31. FACTORY ACCEPTANCE TESTS AND INSI'MECTIONS —
The nature and extent of factory acceplance tests or factory
inspections, including without limitation, the number and identity of
participants, locations visited, and activities undertaken, shall be
fimited to aetivities directly relatod to the performance of this
Agreement. The Lests or inspections will be subject to mutval
agreement of the parties, Carrier policy and internal pre-approval
requirements, and strictly comply with Customer’s policies as well
as all applicable laws and regulations including, without limitation,
all applicable laws and regulations prohibiting corruption,

32, CHANGE ORDER / ADDITIONAL WORK / PRICE
ADJUSTMENTS — Carrier will not perform additional work until
such time as Carriet receives a change order, duly executed by each
party, setting forth the scope and an agroed upon price for the
additional work, as well as any appropriate adjustments to the
delivery schedule. Additional work and/or materials supplied under
any change order shall be subject to the terms of this Agreement,
The price of services performed under this Agroement is subject to

change due to increases in material costs related to tariffs, import”

duties, trade policy, epidemics, commodity or material costs,
supplier costs, labor costs, or related impacts or market conditions.
Such change shall come into effect on thirty (30) days” prior written
notice from Carrier to Customer,

33, OCCUPATIONAL SAFETY AND HEALTH (Service
Contracts Only) — Carrier and Customor agree (o notify gach other
immediately upon becoming aware of an inspection under, or any
alleged vielation of, the Oceupalional Safety and Health
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Act{“OSHA™) relating in any way 1o the performance of work under
this Agreement, the project or the job site.

34, ANTI-DISCRIMINATION POLICY - The Carrier Fostering

a Respectful and Safe Work Environment policy is incorporated info
these terms via this link:

‘Terms and Conditions of Sale — Equipment and/or Service 072121

https:/lwww.carrier. com/commercial/en/us/media/carrier-anti-
diserimination-harassment-policy-02192021_tem199-109848 pdf.

35. EQUIPMENT RENTALS — If all or a portion of this
Agreement is for equipment rental, the Carrier Rental Systems
Master Terms and Conditions — Rental, available at
https:/feww.carrier.com/rentals/en/us/rental-equipment/rental-
forms/, )

shall apply to the rental equipment,
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Address
Phone
Fax
E-mail
Contact Name  Lou Reynolds
Account TOWNSHIP OF WEST ORANGE
Phone {973)725-8774
Site Address 60 Main St Estimate Date
West Orange, NI, 07052-5404
Quote Number

Job Description Replace 6 Ton Split System

Scope of Work

100 Delawanna Avenue, Suite 401
Clifton New Jersey 07014
919-695-1211

§60-353-6031
Jeramie.russelk@carner.com

03/25/2021

00585150

+  Fumnish Replacement 6-ton AC Only Split System, refrigerant piping, thermostat, refrigerant, oil and misc fittings.

*  Remove refrigerant from existing unit,

e Disconnectunit electrical and refrigerant piping.

¢ Rig existing air handling unit outof the buildingand installnew unitin its place.
»  Provide Crane to rig existing condenser unit off the roof (1% crane visit)

*  Allow roofer to install roofrails for new condenser

Rig new condenser onfo roof. (2 crane visit)

[nstall new refrigerant piping

Reconnect existing clectrical feeds and ductwork.

Charge unit

Start-up system and verify proper operation

Exclusions / Clarifications

This quote does not include the waste disposal and labor performed outside normal business hours unless otherwise noted. In addition, the quoted
price does notinclude any sales, excise, or similar taxcs, any that apply will be added at cost.

Straight time only installation. Existingroelpenetration to be re-used. Allroof work excluded. Existing electrical feeds to bere-
used. Air balancingnot included. This project was priced using NJPA/Sourcewell Contract# 030817-CAR. No Heatin the

unit (AC ONLY).

Total Quoted Price
OPTION 1: Cranc and Rigging provided by Carrier (two litts)

Total Price for Scope of Work excluding applicable taxes: - $20,500.00
OPTION 2: Crane and Rigging provided by West Orange

Total Price tor Scope of Work excluding applicable taxes: $18,850.00

Quote #00585150



This proposalis valid for 30 days from the date of proposal. Carrier's terms and conditions will govern in lieu of any other term s and conditions
contained in any resulting Purchase, Order, Contract, Agreement, efe. Carrier would like to thank you for the continuing opportunity to be of

service,

Sincerely,

Scott Russell

Carrier Commercial Service

Title

Customer Acceptance (signature) Date

Theattached Terms & Conditions shall govern.

Quote #00585150

Purchase Order



CARRIER CORPORATION
TERMS AND CONDITIONS OF SALE — EQUIPMENT AND/OR SERVICE

1. PAYMENT AND TAXES - Payment shall be made net 30 days
from date of invoice, Carrier reserves the right to require cash payment
or other alternative method of payment prierto shipment or completion
of work if Carrier determines, in its sole diseretion, that Customer or
Customer's assignee’s financial condition at any time does not justify
continuance of the net 30 days payment term. In addition to the price,
Customer shali pay Carrier any taxes or government charges arising
from this Agreement. If Customer claims that any such taxes or
government charges do notapply to the transactions governed by this
Agreement, Customer shall provide Carrier with acceptable tax
exemption certificates or other applicable documents. All past due
invoices will accrue inferest at the lesser of 1% per month or the
maximum amount aflowable by law,

2. EXTRAS - Equipment, parts or laber in addition to those specified
in this Agreement will be provided upon receipt of Customer’s wrilen
authorization, paid for as an extra at Carrier’s preveiling labor rates
and equipment/parts charges, and subject to the terms of this
Agreement.

3. RETURNS - No items will be accepted for return without prior
written authorization. Returned goods may be subjectto a restecking
charge. Special order and non-stock ilems cannot be returned.

4, SHIPMENT - All shipments shall be F.O.B. shipping point, freight
prepaid and allowed to the job site, Shipment dates quoted are
approximate. Carrier does not gnarantee a particular date for shipment
or delivety.

5. PARTIAL SHIPMENT - Carrier shall have the right to ship any
pottion of the equipment, goods or other materials included in this
Agreement and invoice Customer for such partial shipment.

6. DELAYS ~ Carrier shall notbe liable for delays in manufaciuring,
shipping or delivery by causes beyend the control and without the fault
or negligence of Carrier, including but not restricted to acts of Ged,
acts of a public ecnemy, acts of government, acts of terrorism, fires,
floods, epidemics, quarantine restrictions, freight embargoes, supplier
delays, strikes, or labor difficulties (coilectively “Force Majeurc
Events™), Carrier agrees to notify Customer in wriling as soon as
practicable of the causes of such delay. In the event tiat any materials
or equipment to be provided by Carrier under this Agreement become
permanently unavailable as a result of a Force Majeurs Event, Cartier
shall be excused from furnishing such malterials or equipment.

7. WARRANTY - Carricr warrants that all cquipment manufactured
by Carrier Corporation and all Carrier equipment, parts or components
supplied hereunder will be free from defects in material and
workmanship. Carrier shall atits option repairor replace, F.Q.B. peint
of sale, any equipment, part or component sold by Carrier and
determined to be defective within one (1) year from the date of initial
operation or cighteen (1 8) months from date of shipment, whichever i
carlier. Carrier does not warrant products not manufactured by Carrier
Corporation, but il does pass on to Customer any transferrable
manufacturer warranties for those products. Carrier warrants that all
service provided by Carvier hereunder ghall be performed in a
workmanlike manner. In the event any such service is determined to
be defective within ninety (90) days of completion of that service,
Carrier shall at its option re-perform or issue a credil for such service,
Carrier’s obligation to repair or replace any defective equipment, pads
or components during the warraniy period shall be Customer’s
exclusive remedy. Carrier shall not be responsible for labor charges
for removal or reinstallation of defective ecquipment, parts or
components, for charges for wransportation, handling and shipping or
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refrigerant loss, ot for repairs or replacement of such equipment, pars
or components, recquired as a consequence of faulty installation,
misapplication, vandalisim, abuse, exposure to chemicals, improper
servicing, unauthorized alteration or improper operation by persons
other than Carrier. THIS WARRANTY IS GIVEN INLIEU OF ALL
OTHER WARRANTIES, EXPRESS, IMPLIED OR STATUTORY
INCLUDING THE IMPLIED WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR
PURPOSE.

8. WORKING HOURS - All services performed under this
Agreement, including but not limited to, major repairs, are to be
provided during Carrier’s normal working hours unless otherwise
agreed.

9. CUSTOMER RESPONSIBILITIES (Service Contracts only) -
Customer shall;

s Provide safe and reasonable equipment access and a safe
work environment,

s  Permit access to Customer’s site, and use of building
services including but not limited to: water, elevators,
receiving dock facilities, electrical service and local
telephone service.

e Keep areas adjacent to equipment fres of extraneous
material, move any stock, fixtures, walls cr partitions that
may be necessary to perform the specified service,

s Promptly notify Carrier of any unusua! eperating conditions,

s  Upon agreement of a timely mutual schedule, allow Carrier
to stop and start equipment necessary to perform service.

* Provideadequate water treatment,

»  Provide the daily routine equipment operation (if not part of
this Agreement) including availability of routine equipment
log readings,

s Where Carrier’s remole monitoring service is provided,
provide and maintain a telephone line with long distance
direct dial and answer capability.

»  Operate the equipment properly and in accordance with
instryctions.

s Promplly address any issues that arise related to mold, fung,
mildew or bacteria.

¢ Identify and labcl any asbestos containing material that may
be present. The customer will provide, in writing, prior o
the start of a job, a signed statement regarding the absence
ot presence of asbestos for any job where the building or the
equipment to be serviced is older than 1981, Should this
document state that no asbestos is present, the customer will
also provide in writing the metliod used to determine the
absence of asbestos.

10, EXCLUSIONS - Carrier is not responsible for ifoms nol normally
subject to mechanical maintenance including but not limited to: duct
work, casings, cabinets, fixtures, structural supports, grillage, water
piping, stcam piping, drain piping, cooling tower fill, boiler tubes,
boiler refractory, disconnect switches and circuit breakers. Carrier is
not responsible for repairs, replacements, alterations, additions,
adjustmerts, repairs by others, unscheduled calls or emergency calls,
any of which may be necessitated by negligent operation, abuse,
misuse, prior improper maintenance, vandalism, obsolcscence,
building system design, damage due to freezing weather,
chemical/electrochemical attack, corrosion, erosion, deterioration due
to unusual wear and tear, any damage related to the presence of mold,
fungi, mildew, or bacteria, damage caused by pewer reductions or
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failures or any other cause beyond Carrier’s control. Carrier shall not
be required to perform tests, install any items of equipment or make
modifications that may be recommended or directed by insurance
companics, government, state, municipal or etherauthority. However,
in the event any such recommendations occur, Carrier, at its option,
may submit a proposal for Customer’s consideraticn in addition to this
Agreement. Carrier shall not be required to ropair or replace
equipment that has not been properly maintained.

11, EQUIPMENT CONDITION & RECOMMENDED SERVICE
{Service Contracts only) - Upon the initial scheduled operating andior
initial annual stop inspection, should Carrier determine the need for
tepairs or replacement, Carrier will provide Customer in writing an
‘equipment condition” report including recommendations for
corrections and the price for repairs in addition to this Agreement. In
the event Carrier recommmends cettain services (that are not included
herein or upon initial inspection) and if Customer does not elect to have
such services properly performed in a timely fashion, Carrier shall not
be responsible for any equipment or control failures, operability or any
long-terin damage that may result, Carrier at its option will either
continue to maintain equipment and/or controls to the best of its ability,
without any responsibility, or remove such equipment from this
Agreement, adjusting the price accordingly,

12. PROPRIETARY RIGHTS (Service Contracts only) - During
the term of this Agreement and in combination with certain services,
Carriet may elect to install, attach to Customer equipment, or provide
portable devices (hardware and/or software} that shall remain the
personal proprietary property of Carrier. No devices installed,
attached to real property or portable device(s) shall become a fixture
of the Customer locations. Customer shail not acquire any interest,
title or equity in any hardware, software, processes, and other
intellectual or proprietary rights to devices that are used in connection
with providingservice on Cusfomer equipment.

13. DATA RIGHTS (Service Contracts only) ~ Customer hereby
grants and agrees to grant to Carrier a worldwide, non-exclusive, non-
terminable, irrevocable, perpetual, paid-up, royalty free license to any
Source Data, with the right to sub-licensc to its affiliates and suppliets
for (i) Carrier’s performance of services pursnant to this Apreement,
(i) the improvement of Carrier services, and Carrier’s Analytics
Platform; {iii) improving product performance, operation, reliabiliy,
and maintainability; (iv) to create, compile, and/ot use datasets and/or
statistics for the purposes of benchmarking, development of best
practices, product improvement; (v} the provision of services to third
parties, (vi} research, statistical, and marketing purposes, and/or (vij)
in supportof Carrier agrecments.

Source Data — shall mean data thaiis produced directly from a system,
or device and received at a collection point or a central server (eg a
Carrier database, data lake, ot third party cloud service).

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

14, RETURN OF DATA (Service Contracts only) - Customer
understantds and acknowledges that the portable devices will collect
Source Dala that will be stored on and/or transmitted to Carrier’s
servers and o suppliers or affiliates thatare contracted by Carrier and
used fo transmit, process, extract or store such Source Data for
purposes of Carrier’s performance of the service in accordance with
this Agreement. Once such data and information has been stored
and/or transmitied to Carrict’s scrvers, Customer agrees that such data
and information shall become part of Carrier’s database and therefore
subject to the license terms under section 13.
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15.DATA DELEVERY - Duringthe term of the Agreement Customer .
shall (i) make reasonable efforts to ensure that the hardware remains
powered on, (ii} avoid intentional action to impede, block or throtile
collection and transmission of Source Data by Carrier, and (iii) avoid
intentional action to disable, turn off, or remove the hardware without
Carrier’s express wrillen consent, which consent shsll not be
unreasonably withheld.

16. REVERSE ENGINEERING - Customer shall not extract
decompile or reverse engineer any software included with,
incorporated in, or otherwise associated with the hardware and shall
not reverse engineer any reports or analytics provided to or received
by Customer from Carrier.

17, WAIVER OF DAMAGES - Under no circumstances shall Carrier
be liable for any incidental, special or consequential damages,
including loss of revenue, loss of use of equipment or facilities, or
economic damages based on strict liability or negligence.

18. LIMITATION OF LIABILITY - Carrier’s maximum liability for
any reason (except for personal injuries) arising from this Agreement
shall not exceed the value of the payments received by Carrier under
this Agreement,

19, CANCELLATION - Customer may cancel this Agreement only
with Carriet’s prior written consent, and upon payment of reasonable
cancellation charges. Such charges shall take into account costs and
expenses incurred, and purchases or contract commitments made by
Carrier and all other losses due to the cancellation including a
reasonable profit.

20. CUSTOMER TERMINATION FOR CARRIER NON-
PERFORMANCE -~ Customer ghall have the right to terminate this
Agreement for Carrier’s non-performance provided Carrier fails to
cure such non-performance within thirty (30) days after having been
given prior written notice of the non-performance. Upon early
termination or expiration of this Agreement, Carrier shall have free -
access to enter Customer locations to disconnect and remove any
Carrier personal proprietary property or devices as well as remove any
and all Carrier-owned parts, tools and personal property. Additionally,
Customer agrees to pay Carrier for all incurred but unameottized service
costs performed by Carrier including overheads and & rcasonable
profit.

21. CARRIER TERMINATION - Carrier reserves the right fo
discontinue ils service any timc payments have not been made ag
agreed or if alferations, additions or repairs are made te equipment
during the term of this Agreement by others without prior agreement
between Customer and Carrier.

22. CLAIMS - Any lawsuits arising from the performance or
nonperformance of this Agreement, whether based upon contract,
negligence, strict liability or otherwise, shall be brought within.one (1)
year from the date the claim arose.

23. GOVERNMENT PROCUREMENTS - The components,

equipment and services provided by Carrier are “commercial items” ag
defined in Section 2.101 of the Federal Acquisilion Regulaticns
("FAR"), and the prices of such components, equipment and services
are based on Carrier's commercial pricing policies and practices
(which do notconsider any special requirements of U.S. Governmenl
costprinciples, FAR Part 31, or any similar procurement regulations).
Ag such, Carrier will not agree to provide or certify cost or pricing data,
nor will Carrier agrec to comply with the Cost Accounting Standards
{CAS). Inaddition, no government procurement regulations, such as
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FARs or DFARs, shall apply to this Agreement except those
regulations expressly accepted in writing by Carrier.

24. HAZARDOUS MATERIALS - Carrier is not responsible for the
identification, detection, abatement, encapsulating or removal of
asbestos, products or materials containing asbestos, similar hazardous
substances, or mold, fungi, mildew, or bacteria. If Carrier encounters
any asbestos or other hazardous maferial while performing this
Agreement, Carrier may guspend its work and remove its employees
from the project, untif such material and any hazards associated with it
are abated. The time for Carrier’s performance shall be extended
accordingly, and Carrier shall be compensated for the delay.

25. WASTE DISPOSAL - Customer is wholly responsible for the
removal and proper disposal of waste oil, refrigerant and any other
material generated duringthe term of this Agreement.

26. SUPERSEDURE, ASSIGNMENT and MODIFICATION -
This Apreement contains the complete and exclusive statement of the
agreement between the parties and supersedes all previous or
contemporaneous, oral or written, statements. Customer may assign
this Agreement only with Carrier’s prior written consent. No
modification to this Agreement shall be bindingunless in writing and
signed by both parties. Orders shall be binding upon Carrier when
accepted in writing by an authorized representative of Carrier.
CARRIER’S ACCEPTANCE OF CUSTOMER’S ORDER IS
CONDITIONED UPON CUSTOMER’S ACCEPTANCE OF THE
TERMS AND CONDITIONS SET FORTH HEREIN (THIS
“AGREEMENT”) AND CUSTOMER’S AGREEMENT TO BE
BOUND BY AND COMPLY WITH THIS AGREEMENT, THIS
AGREEMENT AND ALL REFERENCED ATTACHMENTS
CONSTITUTE THE ENTIRE AGREEMENT BETWEEN CARRIER
AND CUSTOMER, AND NO AMENDMENT OR MODIFICATION
SHALL BE BINDING ON CARRIER UNLESS SIGNED BY AN
OFFICER OR AUTHORIZED EMPLOYEE OF CARRIER. THE
FAILURE OF CARRIER TO OBJECT TO PROVISIONS
CONTAINED IN ANY PURCHASE ORDER OR OTHER
DOCUMENT OF CUSTOMER SIIALL NOT BE CONSTRUED AS
A WAIVER BY CARRIER OF THE TERMS IN THIS
AGREEMENT OR AN ACCEPTANCE OF ANY OF CUSTOMER’S
PROVISIONS. ANY. CONFLICTING OR ADDITIONAL
TERMS OR CONDITIONS SET FORTH BY CUSTOMER IN A
PURCHASE ORDER OR OTHER DOCUMENT SHALL NOT
BEE BINDING UPON CARRIER, AND CARRIER HEREBY
EXPRESSLY OBJECTS THERETO.
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27. CUSTOMER CONSENT - Customer consents and agrees that
Carrier may, from time to time, publicize Carrier related projects with
Customer, including the value of such projects, in all forms and media
for advertising, trade, and any other lawful purposes.,

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

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

30, DATA PRIVACY — Carrier processes personal data in accordance
with it privacy notice at Carrier.com. Each party will comply with
applicable data privacy laws governing personal information collected
and processed under this Apgreement, including the California
Consumer Privacy Act and the European General Data Protection
Repulation, and take all reasonable commercial and legal steps to
protect personal data. If Customerprovides Carrier with personal dat,
Customer will ensure that it has the legal right to do so, including
notifying the individuals whose personal data it provides to Carrier.
Neither party receives personal data under this Agreement for
monetary or other valuable consideration.

31. FACTORY ACCEPTANCE TESTS AND INSPECTIONS —
The natute and extent of factory acceptance tests or factory
inspections, including without limitation, the number and identity of
participants, focations visited, and activities undertaken, shall be
limited to activities directly related to the porformance of this
Apreement. The fests or inspections will be subject to mutual
agreement of the parties, Carrier policy and internal pre-approval
requirements, and strictly comply with Customer’s policies as well as
all applicable laws and regulations including, without limitation, all
applicable laws and regulations prohibiting corruption.
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