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Partnering with you to deliver value-driven solutions

A Planned Service Agreement with Johnson Controls provides you with a customized service
strategy designed around the needs of your facility. Our approach features a combination of
scheduled, predictive and preventative maintenance services that focus on your goals.

As your building technology services partner, Johnson Controls delivers an unmatched service
experience delivered by factory-trained, highly skilled technicians who optimize operations of the
buildings we work with, creating productive and safe environments for the people within.

By integrating our service expertise with innovative processes and technologies, our value-driven
planned service solutions deliver sustainable results, minimize equipment downtime and maximize
occupant comfort.
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Executive Summary

PLANNED SERVICE PROPOSAL FOR CRAWFORD CENTRAL SCHOOL DISTRICT

Dear Matthew,

We value and appreciate your interest in Johnson Controls as a service provider for your building
systems and are pleased to provide a value-driven maintenance solution for your facility. The
enclosed proposal outlines the Planned Service Agreement we have developed on your facility.

Details are included in the Planned Service Agreement summary (Schedule A), but highlights are
as follows:

e In this proposal we are offering a service agreement for 5 Years
starting 07/01/2020 and ending 08/31/2025.

e The agreement price for first year is $14,855.00; see Supplemental Price and Payment
Terms, for pricing in subsequent years.

As a manufacturer of both mechanical and controls systems, Johnson Controls has the expertise
and resources to provide proper maintenance and repair services for your facility.

Again, thank you for your interest in Johnson Controls and we look forward to becoming your
building technology services partner.

Please contact me if you have any questions.
Sincerely,

Erin Sheader

Acct Executive Owner

JOHNSON CONTROLS YOUNGSTOWN OH CB - ON39
1044 N MERIDIAN RD STE A

YOUNGSTOWN, OH 44509-1070

PH: 234-855-4235

EMAIL: erin.l.sheader@ijci.com
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Benefits of Planned Service

A Planned Service Agreement with Johnson Controls

will allow you to optimize your building’s facility '
performance, providing dependability, sustainability and \HE
energy efficiency. You'll get a value-driven solution that R
fits your specific goals, delivered with the attention of a
local service company backed by the resources of a VN

global organization. THE 5 VALUES

R OF PLANNED
With this Planned Service Agreement, Johnson B/ AINTENANCE
Controls can help you achieve the following five
objectives:

1. Identify Energy Savings Opportunities — —
Since HVAC equipment accounts for a major HEALT AND SFETY
portion of a building’s energy usage, keeping
your system performing at optimum levels may

lead to a significant reduction in energy costs.

2. Reduce Future Repair Costs

Routine maintenance may maximize the life of your equipment and may reduce equipment
breakdowns.

3. Extend Asset Life

Through proactive, factory-recommended maintenance, the life of your HVAC assets may
be extended, maximizing the return on your investment.

4. Ensure Productive Environments
Whether creating a comfortable place where employees can be productive or controlling a
space to meet specialized needs, maintenance can help you achieve an optimal
environment for the work that is being accomplished

5. Promote Environmental Health and Safety
When proper indoor conditions and plant requirements are maintained, business
outcomes may be improved by minimizing sick leave, reducing accidents, minimizing
greenhouse gas emissions and managing refrigerant requirements.

All of the services we perform on your equipment are aligned with “The 5 Values of Planned
Maintenance” and our technicians understand how the work they perform can help you
accomplish your business objectives.
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Personalized Account Management

A Planned Service Agreement also provides you with the support of an entire team that knows
your site and can closely work with you on budget planning and asset management. Your local
Johnson Controls account management team can help guide planned replacement, energy
retrofits and other building improvement projects. You’'ll have peace of mind that an entire team of
skilled professionals will be looking out for what is best for your facility and budget.

A Culture of Safety

Johnson Controls technicians take safety seriously and
personally, and integrate it into everything they do. All of our
technicians participate in regular and thorough safety
training. Because of their personal commitment, we are a
leader in the HVAC service industry for workplace safety
performance. This means that you do not have to worry
about us when we are on your site.

Commitment to Customer Satisfaction

Throughout the term of your Planned Service Agreement, we will periodically survey you and use
your feedback to continue to make improvements to our service processes and products. Our goal
is to deliver the most consistent and complete service experience possible. To meet this goal,
we’ve developed and implemented standards and procedures to ensure you receive the ultimate
service experience — every time.

Energy & Sustainability

A more sustainable world one building at a time — Johnson Controls is a company that started
more than 125 years ago with a product that reduced energy use in buildings. We've been saving
energy for customers ever since. Today, Johnson Controls is a global leader in creating smart

environments where people live, work and play, helping to create a more comfortable, safe and
sustainable world.

The Value of Integrity

Johnson Controls has a long, proud history of
integrity. We do what we say we will do and stand
behind our commitments. Our good reputation
builds trust and loyalty. In recognition for our
commitment to ethics across our global operations,
we are honored to be named one of the World’'s
Most Ethical Companies by Ethisphere Institute, a
leading think tank dedicated to business ethics and
corporate social responsibility. In addition, Corporate Responsibility Magazine recognizes Johnson
Controls as one of the top companies in its annual "100 Best Corporate Citizens" list.
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Service Plan Methodology

As part of the delivery of this Planned Service Agreement, Johnson Controls will dedicate a local
customer service agent responsible for having a clear understanding of the agreement scope, and
your facility procedures and protocols.

A high-level overview around our service delivery process is outlined below including scheduling,
emergency service, on-site paperwork, communication and performing repairs outside of the
agreement scope.

Scheduling

Preventative maintenance service will be scheduled using our automated service management
system. In advance of the scheduled service visit, our technician is sent a notice of service to a
smartphone. Once the technician acknowledges the request, your customer service agent will call
or e-mail your on-site contact to let you know the start date and type of service scheduled.

The technician checks in, wears personal protective equipment, performs the task(s) as assigned,
checks out with you and asks for a screen capture signature on the smartphone device. A work
order is then e-mailed, faxed or printed for your records.

Emergency Services

Emergency service can be provided 7 days a week, 24 hours a day, 365 days a year. During

normal business hours, emergency service will be coordinated by the customer service agent.
After hours, weekends and holidays, the emergency service number transfers to the Johnson
Controls after-hours call center and on-call technicians are dispatched as needed.

Johnson Controls is committed to dispatching a technician within hours of receiving your call
through the service line. A work order is e-mailed, faxed or printed for your records. Depending on
the terms of your agreement, you may incur charges for after hour services.

Communication

A detailed communication plan will be provided to you so you know how often we will provide
information to you regarding your Planned Service Agreement. The communication plan will also
provide you with your main contacts at Johnson Controls.

Approval Process for Non-Covered Items

Johnson Controls will adhere to your procurement process. No work will be performed outside of
the agreement scope without prior approval. Johnson Controls will work with you closely to ensure
your procurement process is followed before any non-covered item work is started.
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Summary of Services and Options

Comprehensive and Operational Inspections

During comprehensive and operational inspections, Johnson Controls will perform routine checks
of the equipment for common issues caused by normal wear and tear on the equipment.
Additional tests can be run to confirm the equipment’s performance.

Routine maintenance, such as lubrication, cleaning and tightening connections, can be performed
depending on the type of equipment being serviced. Routine maintenance is one of the keys to the
five values of maintenance — it can help identify energy saving opportunities, reduce future repair
costs, extend asset life, ensure productive environments, and promote health and safety.

Chiller Shutdown (Water Cooled)

Preparing an operating unit for seasonal shutdown ensures smooth start-up when the unit is
returned to operation and helps prevent damage during the downtime. Johnson Controls
technicians will check to ensure that minimal water remains after water is drained from the heat
exchangers. Itis important to drain as much water as possible from the heat exchangers because
water can contain contaminants that may lead to corrosion and tube leaks. They will also look for
and make recommendations to repair refrigerant leaks if necessary to prevent loss of the
refrigerant charge during shutdown.

Chiller Startup (Water Cooled)

Proper start-up procedures after an extended shutdown ensure reliable and efficient operation
during the cooling season. Johnson Controls technicians will evaluate chiller sub-systems for
proper operation and perform operational checks, such as evaporator and condenser water flow
to ensure optimal performance.

Chiller Tube Brushing

Dirt, minerals (scale), and/or biological elements (algae) on chiller tubes prevent the efficient
transfer of heat from the chilled water to the cool refrigerant. This requires operation of the chiller
unit at lower evaporator (chiller) temperatures to accomplish the same level or capacity of cooling
to satisfy building load. Johnson Controls technicians will brush the tubes to improve heat transfer
and system efficiency. When required, they will make recommendations for hard mineral (scale)
removal. This service does not include chemical treatment required to control or eliminate
biohazards such as Legionella unless chemical water treatment services have been added as a
separate option.

Refrigerant Sample

Refrigerant samples are carefully collected from the applicable HVAC equipment in accordance
with Johnson Controls controlled documents to ensure accurate, uncontaminated sampling. Our
qualified refrigerant testing laboratory uses Air Conditioning and Refrigeration Institute (ARI) and
our own statistically generated standards to accurately and completely assess the condition of
your refrigerant. Acidity, moisture, oxides and percent oil are monitored.

Vibration Analysis - Chiller

Johnson Controls maintains the world’s largest database of vibration signatures based on more
than 50,000 chiller analyses. Data from your chiller is collected by Johnson Controls personnel
and uploaded to our predictive diagnostics team for analysis. It is then compared with vibration
standards which have been statistically derived from 20 years of compiled data using patented
formulas. This allows you to identify and correct potential issues before they cause unscheduled

downtime.
"
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Summary

Thank you for considering Johnson Controls as your building technology services partner. The
following agreement document includes all the details surrounding your Planned Service
Agreement.

With planned service from Johnson Controls, you'll get a value-driven solution that can help
optimize your building controls and equipment performance, providing dependability,
sustainability and energy efficiency. You'll get a solution that fits your specific goals, delivered with
the attention of a local service company backed by the resources of a global organization.

We'll be your building technology services partner

y))x
‘l
© 2020 Johnson Controls, Inc. Johnson

Customer Confidential Controls
Do not copy (physically, electronically, or in any other media) without the express written permission of Johnson Controls, Inc. Page 7 of 20



PLANNED SERVICE PROPOSAL
CRAWFORD CENTRAL SCHOOL DISTRICT

Planned Service Agreement

Customer Name : CRAWFORD CENTRAL SCHOOL DISTRICT
Address: 11280 MERCER PIKE, MEADVILLE, PA 16335
Proposal Date: 06/08/2020

Estimate #: 1-18FSJQRR

Scope of Service

Johnson Controls, Inc. (“JCI”) and the Customer (collectively the “Parties”) agree Preventative Maintenance
Services, as defined in Schedule A (“Services”), will be provided by JCI at the Customer’s facility. This
Planned Service Agreement, the Equipment List, Supplemental Price and Payment Terms, Terms and
Conditions, and Schedules attached hereto and incorporated by this reference as if set forth fully herein
(collectively the “Agreement”), cover the rights and obligations of both the Customer and JCI.

Extended Service Options for Premium Coverage

If Premium Coverage is selected, on-site repair services to the equipment will be provided as specified in
this Agreement for the equipment listed in the attached Equipment List.

Equipment List

Only the equipment listed in the Equipment List will be covered as part of this Agreement. Any changes to
the Equipment List must be agreed upon in writing by both Parties.

Term / Automatic Renewal

This Agreement takes effect on 07/01/2020 and will continue until 08/31/2025 (“Original Term”). The
Agreement will automatically renew on a year-to-year basis after the Original Term ends unless the
Customer or JCI gives the other written notice it does not want to renew. The notice must be delivered at
least (45) days prior to the end of the Original Term or of any renewal period. The Original Term and any
renewal periods are sometimes collectively referred to in this Agreement as the “Term”. Renewal price
adjustments are discussed in the Terms and Conditions.

Refrigerant Charges

Refrigerant is not included under this Agreement and will be billed separately to the Customer by JCI.

e
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Price and Payment Terms

The total Contract Price for JCI's Services during the 1st year of the Original Term is $14,855.00. This
amount will be paid to JCI in Annual installments. Pricing for each subsequent year of a multiyear original
term is set forth in the Supplemental Price and Payment Terms. All payments will be due and payable within
30 days of the invoice date and such timely payment by Customer shall be a condition precedent to JCI's
obligation to perform its Services. A penalty of one and a half percent (1.5%) of the amount due per month
shall accrue for payments received after the payment due date. Renewal price adjustments are set forth in
the Terms and Conditions.

Invoices will be sent to the following location:

CRAWFORD CENTRAL SCHOOL DISTRICT
11280 MERCER PIKE
MEADVILLE, PA 16335

O In lieu of paper invoices sent to the location above, invoices should be emailed to the following
email address:

This proposal is valid for thirty days from the proposal date.

JOHNSON CONTROLS Inc.

By: Erin Sheader By:

Signature: Signature:

Title: Account Executive Owner Date: Title: Date:
Signature: Customer PO#:

Title: Date:

JCI Branch:JOHNSON CONTROLS YOUNGSTOWN OH CB - ON39
Address:1044 N MERIDIAN RD STE A

YOUNGSTOWN,OH 44509-1070
Branch Phone:(866) 630-6796
Branch Email:
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Schedule A - Equipment List
CRAWFORD CENTRAL SCHOOL DISTRICT 11280 MERCER PIKE
MEADVILLE, PA 16335
COCHRANTON ELEMENTARY 225 S. FRANKLIN STREET
COCHRANTON, PA 16314-8627
COCHRANTON JR/SR HIGH SCHOOL 105 2\P STREET
COCHRANTON, PA 16314-9757
FIRST DISTRICT ELEMENTARY 725 N. MAIN STREET
MEADVILLE, PA 16335-1956
MEADVILLE AREA SENIOR HIGH SCHOOL 930 NORTH STREET
MEADVILLE, PA 16335-2150
MEADVILLE MIDDLE SCHOOL 974 NORTH STREET
MEADVILLE, PA 16335-2150
NEASON HILL ELEMENTARY 11293 WILLIAMSON ROAD
MEADVILLE, PA 16335-8121
SECOND DISTRICT ELEMENTARY 1216 SOUTH MAIN STREET
MEADVILLE, PA 16335-3136
WEST END ELEMENTARY 12068 BROOKS ROAD
MEADVILLE, PA 16335-7524
EAST END BUILDING 640 WALNUT STREET
MEADVILLE, PA 16335

Flexible Hours:
¢ Provide a total of fifty-six (56) hours of flexible hours for JCI’'s Control’s Technician support to be
used at the customer’s request, during normal business hours only, during the term of the
contract.
e Provide a total of twenty-four (24) hours of Flexible Service Hours for JCI’'s HVAC Mechanic
support to be used at the customer’s request, during normal business hours only, during the
term of the contract. These hours will be used in no less than 4-hour service blocks.

Hours for Control’s Technical time can be used for, but not limited to:

e Services are typically calibration, system analysis, adjustments to settings and schedules and
operational verification.

e Perform quarterly preventative maintenance tasks in accordance to standard maintenance
routines as determined by the manufacturers’ recommendations, or experience and as need
determines.

e Report to facilities and irregularities found and recommend modifications or repairs as needed.
Quote will be made available for any repairs we find.

e Provide recommendations as needed to optimize control system to reduce energy
consumption, increase mechanical system life expectance and reduce risk of failure and down
time.

e No materials included in this contract.

Hours for Mechanical time can be used for, but not limited to:

e Basic coverage on all heating, ventilating and air conditioning system components and
automatic temperature controls on equipment.

e These hours are customer directed, and can be utilized at the discretion of the customer for
repair labor services, further customization of the system, or as training sessions with
employees.

o The scheduling will be coordinated by Johnson Controls and the Crawford School District
Facilities’ Department.

e No materials are included in this contract.

A
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All work must be performed in accordance with Johnson Controls safety policies - Be Safe, Every Job,
Every Day

Safety policies must be followed on every task performed

Use appropriate eye protection in work environment

Use appropriate Head protection on worksite

Use appropriate hand gloves on worksite

Use and follow the JCI safety policy for Fall Protection while performing work

Use and follow the JCI Ladder Safety processes while performing work

Use and follow the JCI Lock-out Tag-out on all electrical machinery

Use appropriate Arc/flash personal protective equipment on voltages over 240 volts
Use and follow the JCI safety policy for working with CFC, HCFC and HRC refrigerants
Use and follow the JCI process for handling and working with Used QOil

© 2020 Johnso Con[rOIS, Inc. (
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Supplemental Price & Payment Terms (Applies to Multi-Year Contracts Only)

Year Total Annual Dollar Amount Initials
Year 1 $14,855.00
Year 2 $14,855.00
Year 3 $15,301.00
Year 4 $15,760.00
Year 5 $16,233.00

Johnson W)I('

© 2020 Johnson Controls, Inc.
Customer Confidential Controls
Do not copy (physically, electronically, or in any other media) without the express written permission of Johnson Controls, Inc. Page 12 of 20



PLANNED SERVICE PROPOSAL
CRAWFORD CENTRAL SCHOOL DISTRICT

Special Additions and Exceptions

e Additional labor is also available to perform any service outside the scope of this agreement at
the 10% off our current labor rate.

e Additional heating, ventilating, air conditioning, control and fire alarm material may be
purchased though Johnson Controls at a 50% discount off of list price for JCI parts.

e All Scheduled service visits shall be made Monday through Friday, from 7:30 AM to 4:30 PM,
with 24-hour service available by calling our service dispatch number: 1-866-630-6796. All
scheduled service visits will be scheduled in advance. Response time will usually be within 24
hours of the dispatch center receiving a service request.

e Copies of the JCI Service Tickets will be provided at the completion of each Preventative
Maintenance visit as well as at the completion of any repair/replacement work performed.

o Refrigerant is NOT included in the price of this proposal, and will be billed separately to the
customer, by Johnson Controls.

e  Software Subscription is not included in this contract. If you would like software options, please
contact our office and we will provide a quote for the upcoming year.

e Special emergency and after-hours requests will be given immediate response time (typically
within 2-4 hours). Johnson Controls will make every attempt to respond to your needs as soon
as possible.

e Unused Mechanical hours can be converted to Technical Control hours, at a conversion
rate of 1.5 Mechanical hours to 1 Technical hour; or Technical Hours can be converted to
Mechanical hours at a conversion rate of 1 Technical hour to 1.5 Mechanical hours.
Hours do not carry over from year to year.

n
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TERMS AND CONDITIONS
DEFINITIONS

CONNECTED EQUIPMENT SERVICES means a data-analytics and monitoring Software platform that uses a cellular or network connection to gather
equipment performance data to assist JCI in advising Customer on such equipment’s health, performance or potential malfunction.

CONTRACT PRICE means the price that Customer shall pay to JCI for the Services.

COVERED EQUIPMENT means the equipment for which Services are to be provided under this Agreement. Covered Equipment is set forth in
Schedule A - Equipment List.

EQUIPMENT FAILURE means the failure, under normal and expected working conditions, of moving parts or electric or electronic components of the
Covered Equipment that are necessary for its operation.

PREMISES means those Customer premises where the Covered Equipment is located or Services performed pursuant to this Agreement.

REMOTE MONITORING SERVICES means remote monitoring of Covered Equipment and/or systems including building automation, HVAC equipment,
and fire alarm, intrusion, and/or other life safety systems for alarm and event notifications using a UL Certified Central Station.

REMOTE OPERATIONS CENTER (ROC) is the department at JCI that remotely monitors alarm and industrial (HVAC) process signals.

REMOTE OPERATING SERVICES means remote interrogation, modification and/or operation of building automation, HVAC equipment, and/or other
Covered Equipment.

REPAIR LABOR is the labor necessary to restore Covered Equipment to working condition following an Equipment Failure, but does not include
services relating to total equipment replacement due to obsolescence or unavailability of parts.

REPAIR MATERIALS are the parts and materials necessary to restore Covered Equipment to working condition following an Equipment Failure, but
excludes total equipment replacement due to obsolescence or unavailability of parts, unless excluded from the Agreement. At JCI’s option, Repair
Materials may be new, used, or reconditioned.

SCHEDULED SERVICE MATERIALS are the materials required to perform Scheduled Service Visits on Covered Equipment, unless excluded from the
Agreement.

SCHEDULED SERVICE VISITS are the on-site labor visits required to perform JCl recommended inspections and preventive maintenance on Covered
Equipment.

SERVICES are the work, materials, labor, service visits, and repairs to be provided by JCI pursuant to this Agreement except that the Services do not
include the Connected Equipment Services or the provision of other software products or digital or cloud services, which are provided under separate
terms and conditions referenced in Section P.

A. JCI’S SERVICES FOR COVERED EQUIPMENT

1. BASIC COVERAGE means Scheduled Service Visits, plus Scheduled Service Materials (unless excluded from this Agreement). No parts,
equipment, Repair Labor or Repair Materials are provided for under BASIC COVERAGE.

2. PREMIUM COVERAGE means BASIC COVERAGE plus Repair Labor, plus Repair Materials (unless excluded from the Agreement). If Customer
has ordered PREMIUM COVERAGE, JCI will inspect the Covered Equipment within forty-five (45) days of the date of this Agreement, or as
seasonal or operational conditions permit. JCI will then advise Customer if JCI finds any Covered Equipment not in working order or in need of
repair. With Customer’s approval, JCI will perform the work necessary to put the Covered Equipment in proper working condition, subject to
the terms of this Agreement. Customer will pay for such work at JCI’s standard rates for parts and labor in effect at the time that the work is
performed. If Customer does not want JCI to perform the work identified as necessary by JCI, any equipment thereby affected will be removed
from the list of Covered Equipment, and the Contract Price will be adjusted accordingly. Should Customer not make JCI’s recommended repairs
or proceed with the modified PREMIUM COVERAGE, JCI reserves the right to invoice Customer for the cost of the initial equipment inspection.

3. EXTENDED SERVICE means Services performed outside JCI's normal business hours and is available only if Customer has PREMIUM
COVERAGE. Extended Service is available either 24/5 or 24/7, at Customer’s election. The price for Extended Service, if chosen by Customer, is
part of the total Contract Price.

4. JCI CONNECTED EQUIPMENT SERVICES. Certain equipment sold hereunder includes by default JCI’'s Connected Equipment Services. If
Customer’s equipment includes Connected Equipment Services, such services will be on by default and the remote connection will continue
to connect to Customer’s Equipment through the full equipment lifecycle, unless Customer specifically requests in writing that JCI disable the
remote connection or JCI discontinues or removes such remote connection. For more information on whether your particular equipment
includes Connected Equipment Services, a subscription to such services and the cost, if any, of such subscription, please see your applicable
order, quote, proposal, or purchase documentation or talk to your JCI sales representative. If Customer’s equipment includes Connected
Equipment Services, JCI will provide a cellular modem or other gateway device (“Gateway Device”) owned by JCI or Customer will supply a
network connection suitable to establish a remote connection with Customer’s applicable equipment to permit JCI to use Connected Equipment
Services to perform first-year and extended warranty services as well as other services, including troubleshooting, quarterly health reports,
remote diagnostic and monitoring and aftermarket services. For certain subscriptions, Customer will be able to access equipment information
from a mobile or smart device using Connected Equipment Service’s mobile or web app. Any Gateway Devices provided hereunder shall remain

"
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JCI’s property, and JCI may upon reasonable notice access and remove such Gateway Device and discontinue services in accordance with the
Software Terms. If Customer does not permit JCI to connect via a connection validated by JCI for the equipment and a service representative
must therefore be dispatched to the Customer site, then the Customer will pay JCI at JCI's then-current standard applicable contract regular
time and/or overtime rate for services performed by the service representative. Customer acknowledges that, while Connected Equipment
Services generally improve equipment performance and services, Connected Equipment Services does not prevent all potential malfunction,
insure against all loss or guarantee a certain level of performance and that JCI shall not be responsible for any injury, loss, or damage caused
by any act or omission of JCl related to or arising from the monitoring of the equipment under Connected Equipment Services.

5. REMOTE MONITORING SERVICES OR REMOTE OPERATING SERVICES. If Remote Monitoring Services or Remote Operating Services are
provided, Customer agrees to furnish JCI with a list of the names, titles, addresses, email addresses, and phone numbers of all persons
authorized to be contacted by, or be able to contact the ROC to perform specific agreed upon actions with the appropriate authority. If JCI's
Services include “Remote Monitoring Services with Open and Close,” Customer also agrees to furnish JCI with Customer’s daily and holiday
opening and closing schedules. Customer agrees to maintain and update the call lists with accurate information. Customer further agrees to
notify JCI of such changes as soon as possible. JCI/ROC is not responsible to find new contacts/numbers if the contacts on the call lists cannot be
reached. A maximum of three contacts are allowed for any time of the day. If none of those contacts can be reached, then neither JCI nor the
ROC are responsible for damages. Customer is responsible for any and all costs and expenses arising from Customer’s failure to provide timely
updates for any of the contact information submitted to the ROC.

6. CUSTOMER SERVICE INFORMATION PORTAL. Customer may be able to utilize JCI’s Customer Service Information Portal during the term of
the Agreement, pursuant to the then applicable Terms of Use Agreement.

B. OUT OF SCOPE SERVICES

If, during any Service Visit, JCl detects a defect in any of Customer’s equipment that is not Covered Equipment under this Agreement (an “Out of
Scope Defect”), JCI may (but shall have no obligation to) notify Customer of such Out of Scope Defect. If Customer elects for JCI to repair such Out of
Scope Defect, or if JCI otherwise performs any Services or provides any materials, parts, or equipment outside the scope of the Services (collectively,
“Out of Scope Services”), Customer shall direct JCI to perform such Out of Scope Services in writing, and Customer shall pay for such Out of Scope
Services at JCI's standard fees or hourly rates. If, after receiving notice of an Out of Scope Defect, Customer elects not to engage JCI to repair such
Out of Scope Defect, Customer shall defend and indemnify JCI from and against any and all losses, damages, claims, costs and expenses arising
directly or indirectly out of such Out of Scope Defect. Any Out of Scope Services performed by JCI at the direction of Customer pursuant to this
Section shall be subject to the terms of this Agreement.

C. EXCLUSIONS

JCI's Services and warranty obligations expressly exclude:
(a) the repair or replacement of ductwork, casings, cabinets, structural supports, tower fill/slats/basin, hydronic and pneumatic piping, and
vessels, gaskets, and piping not normally replaced or maintained on a scheduled basis, and removal of oil from pneumatic piping;
(b) disposal of hazardous wastes (except as otherwise expressly provided herein);
(c) disinfecting of chiller condenser water systems and other components for biohazards, such as but not limited to, Legionella unless explicitly
set forth in the scope of services between the parties. Unless explicitly provide for within the scope of services, this is Out of Scope Services and
the Customer’s exclusive responsibility to make arrangements for such services with a provider other than JCI. Mentions of chiller tube
cleaning, condenser cleaning, cooling tower cleaning or boiler tube cleaning in any scope of services, only involve work to remove normal
buildup of debris and scale using tube brush cleaning, pressure washing or acid flushing. Reference to such cleaning does not include chemical
cleaning, disinfection or chemical water treatment required to eliminate, control or disinfect against biohazards such as but not limited to
Legionella;
(d) refrigerant; supplies, accessories, or any items normally consumed during the use of Covered Equipment, such as ribbons, bulbs and paper;
(e) the furnishing of materials and supplies for painting or refinishing equipment;
(f) the repair or replacement of wire in conduit, buried cable/transmission lines, or the like, if not normally replaced or maintained on a
scheduled basis;

(g) replacement of obsolete parts; and

(h) damages of any kind, including but not limited to personal injury, death, property damage, and the costs of repairs or service resulting from:

L] abuse, misuse, alterations, adjustments, attachments, combinations, modifications, or repairs to Covered Equipment not performed,
provided, or approved in writing by JCI;

®  equipment not covered by this Agreement or attachments made to Covered Equipment;

®  acts or omissions of the Customer, including but not limited to the failure of the Customer to fulfill the Customer Obligations and
Commitments to JCI as described in Section F of this Agreement, operator error, Customer’s failure to conduct preventive
maintenance, issues resulting from Customer’s previous denial of JCI access to the Covered Equipment, and Customer’s failure to
keep the site clean and free of dust, sand, or other particles or debris, unless such conditions are previously expressly acknowledged
by JCl in writing;

®  use of the Covered Equipment in a manner or environment, or for any purpose, for which it was not designed by the manufacturer;

®  site-related and environmental conditions, including but not limited to power failures and fluctuations in electrical current (or “power
surges”) and biohazards such as but not limited to Legionella associated with condenser water, cooling tower systems and
subcomponent systems;

® the effects of erosion, corrosion, acid cleaning, or damage from unexpected or especially severe freezing weather;

®  issues or failures not specifically covered by this Agreement; or
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®  occurrences beyond JClI's reasonable control and without JCI's fault or negligence.

D. PAYMENT TERMS; PRICE ADJUSTMENTS

Fees and other amounts due hereunder are due upon receipt of the invoice and shall be paid by Customer within thirty (30) days. Such payment is a
condition precedent to JCI's obligation to perform Services under the Agreement. Any invoice disputes must be identified in writing by Customer
within 21 days of the date of invoice. Payments of any disputed amounts are due and payable upon resolution. All other amounts remain due within
30 days. Failure by Customer to make payments when due will give JCI, without prejudice to any other right or remedy, the right to: (i) to stop
performing any Services, withhold deliveries of Equipment and other materials, terminate or suspend any software licenses provided hereunder
and/or terminate this Agreement; and (ii) charge Customer interest on the amounts unpaid at a rate equal to the lesser of one and one-half (1.5)
percent per month or the maximum rate permitted under applicable law, until payment is made in full. Customer will pay all of JCI’s reasonable
collection costs (including legal fees and expenses). In the event of Customer’s default, the balance of any outstanding amounts will be immediately
due and payable.

JCI may increase prices upon notice to the Customer to reflect increases in material and labor costs. In issuing any purchase order related to this
Agreement, and notwithstanding any language to the contrary therein, Customer acknowledges and agrees that any and all JCl invoices for an
amount greater than $25,000 shall be paid only via wire transfer, check, or money order. If this Agreement is renewed, JCI will provide Customer with
notice of any adjustments in the Contract Price applicable to any renewal period no later than forty-five (45) days prior to the commencement of that
renewal period. Unless Customer terminates the Agreement at least thirty (30) days prior to the start of such renewal period, the adjusted price shall
be the price for the renewal period.

E. WARRANTIES

JCl warrants its Services will be provided in a good and workmanlike manner for 90 days from the date of Services. If JCl receives written notice of a
breach of this warranty prior to the end of this warranty period, JCI will re-perform any non-conforming Services at no additional charge within a
commercially reasonable time of the notification.

JCl warrants that equipment manufactured or labeled by Johnson Controls, Inc. shall be free from defects in material and workmanship arising from
normal usage for a period of 90 days. If JCl installs or furnishes a piece of equipment under this Agreement, and that equipment is covered by a
warranty from a manufacturer other than JCI, JCI will transfer the benefits of that manufacturer’s warranty, if any, to Customer and such warranty
remedies are exclusive for that equipment. All transportation charges incurred in connection with the warranty for equipment and/or materials not
covered under this Agreement shall be borne by Customer. Except as provided herein, if JCI receives written notice of a breach of this warranty prior
to the end of this warranty period, JCI will repair or replace (at JCI’s option) the defective equipment.

These warranties do not extend to any Services or equipment that have been misused, altered, or repaired by Customer or third parties without the
supervision of and prior written approval of JCI, or if JCI serial numbers or warranty decals have been removed or altered. All replaced parts or
equipment shall become JCI’s property. This warranty is not assignable. Warranty service will be provided during normal business hours, excluding
holidays. The remedies set forth herein shall be Customer’s sole and exclusive remedy with regards to any warranty claim under this Agreement. Any
lawsuit based upon the warranty must be brought no later than one (1) year after the expiration of the applicable warranty period. This limitation is
in lieu of any other applicable statute of limitations. CUSTOMER FURTHER ACKNOWLEDGES AND AGREES THAT THESE WARRANTIES ARE JCI’S SOLE
WARRANTIES AND TO THE MAXIMUM EXTENT PERMITTED UNDER APPLICABLE LAW ARE IN LIEU OF ALL OTHER WARRANTIES, EXPRESS OR
IMPLIED, INCLUDING BUT NOT LIMITED TO THOSE OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. JCI makes no and specifically
disclaims all representations or warranties that the services, products, software or third party product or software will be secure from cyber threats,
hacking or other similar malicious activity.

F. CUSTOMER OBLIGATIONS AND COMMITMENTS TO JCI
1. Customer warrants it has given JCI all information concerning the condition of the Covered Equipment. The Customer agrees and warrants
that, during the Term of this Agreement, Customer will:
(1) operate the Covered Equipment according to the manufacturer’s and/or JCI's recommendations;

(2) keep accurate and current work logs and information about the Covered Equipment as recommended by the manufacturer and/or JCI;

(3) provide an adequate environment for Covered Equipment as recommended by the manufacturer and/or JCI, including, but not limited to
adequate space, electrical power, water supply, air conditioning, and humidity control;

(4) notify JCI immediately of any Covered Equipment malfunction, breakdown, or other condition affecting the operation of the Covered
Equipment;

(5) provide JCI with safe access to its Premises and Covered Equipment at all reasonable and necessary times for the performance of the
Services;

(6) allow JCI to start and stop, periodically turn off, or otherwise change or temporarily suspend equipment operations so that JCI can perform
the Services required under this Agreement;

(7) as applicable, provide proper condenser, cooling tower and boiler water treatment for the proper functioning of Covered Equipment and
protect against any environmental issues and instances of biohazards such as but not limited to Legionella;

(8) carefully and properly set and test the intrusion alarm system each night or at such other time as Customer shall close the Premises;
(9) obtain all necessary licenses and permits required for and pay all taxes associated with the Services;

(10) notify JCI immediately of any claimed inadequacy in, or failure of, the Covered Equipment or other condition affecting the operation of the
Covered Equipment;

(11) furnish any necessary 110 volt A/C power and electrical outlets at its expense;

(12) properly maintain, repair, service, and assure the proper operation of any other property, system, equipment, or device of Customer or
others to which the Covered Equipment may be attached or connected, in accordance with manufacturer recommendations, insurance carrier
requirements, or the requirements of any fire rating bureau, agency, or other authorities having jurisdiction thereof;

(13) not tamper with, alter, adjust, disturb, injure, remove, or otherwise interfere with any Covered Equipment (including any related software)
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and not permit the same to be done; and

(14) refrain from causing false alarms, and reimburse JCI for any fine, penalty, or fee paid by or assessed against JCI by any governmental or
municipal agency as a result thereof.

(15) be solely responsible for the establishment, operation, maintenance, access, security and other aspects of its computer network
(“Network”) and shall supply JCI secure Network access for providing its services. Products networked, connected to the internet, or otherwise
connected to computers or other devices must be appropriately protected by Customer and/or end user against unauthorized access.

(16) take appropriate measures, including performing back-ups, to protect information, including without limit data, software, or files
(collectively “Data”) prior to receiving the service or products.

2. Customer acknowledges and understands that unless water treatment for biohazards (such as Legionella) is explicitly included in the services
JCI is providing, it is Customer's responsibility to provide such treatment. Customer also acknowledges that its failure to meet the above
obligations will relieve JCI of any responsibility for any Covered Equipment breakdown, or any necessary repair or replacement of any Covered
Equipment. If Customer breaches any of these obligations, JCI shall have the right, upon written notice to Customer, to suspend its Services
until Customer cures such breach. In addition, Customer shall be responsible for paying or reimbursing JCI for any costs associated with
corrective work required as a result of Customer’s breach of these obligations.

G. INSURANCE

Customer is responsible for obtaining all insurance coverage that Customer believes is necessary to protect Customer, Customer’s property, and
persons in or on the Premises, including coverage for personal injury and property damage. THE PAYMENTS CUSTOMER MAKES UNDER THIS
AGREEMENT ARE NOT RELATED TO THE VALUE OF THE PREMISES, CUSTOMER’S PROPERTY OR POSSESSIONS, OR THE PERSONS OCCUPYING OR AT
ANY TIME PRESENT IN OR ON THE PREMISES, BUT RATHER ARE BASED ON THE COST OF THE SYSTEM AND THE SERVICES, AND TAKE INTO
CONSIDERATION THE PROTECTION AFFORDED TO JCI UNDER THIS AGREEMENT. Customer hereby releases JCI from any liability for any event or
condition customarily covered by commercial liability insurance. Customer understands that neither the Services nor the Covered Equipment are
designed to reduce, but not eliminate, certain risks. JCI does not guaranty that neither the Services nor Covered Equipment will prevent personal
injury, unauthorized entrances or fire and smoke damage to the Premises. Customer further agrees that Customer has read and understands the
terms and conditions of this Agreement.

H. INDEMNITY

JCI and Customer shall each indemnify the other party and its officers, agents, directors, and employees, from any and all damages, losses, costs and
expenses (including reasonable attorneys’ fees) arising out of third party claims, demands, or suits for bodily injury (including death) or damage to
tangible property to the extent arising out of the negligence or intentional misconduct of the indemnifying party or its employees or agents.
Customer expressly agrees that JCI shall be responsible for injury, damage, or loss only to the extent caused directly by JCI’s negligence or intentional
misconduct. The obligations of JCI and Customer under this section are further subject to sections | and J below.

I. LIMITATION OF LIABILITY

TO THE MAXIMUM EXTENT PERMITTED BY LAW, IN NO EVENT SHALL JCI AND ITS AFFILIATES AND THEIR RESPECTIVE PERSONNEL, SUPPLIERS AND
VENDORS (“JCI PARTIES”) BE LIABLE TO YOU OR ANY THIRD PARTY UNDER ANY CAUSE OF ACTION OR THEORY OF LIABILITY EVEN IF ADVISED OF
THE POSSIBILITY OF SUCH DAMAGES, FOR ANY: (1) SPECIAL, INCIDENTAL, CONSEQUENTIAL, PUNITIVE, OR INDIRECT DAMAGES; (2) LOST PROFITS,
REVENUES, DATA, CUSTOMER OPPORTUNITIES, BUSINESS, ANTICIPATED SAVINGS, OR GOODWILL; (3) BUSINESS INTERRUPTION; OR (4) DATA LOSS
OR OTHER LOSSES ARISING FROM VIRUSES, RANSOMWARE, CYBER ATTACKS OR FAILURES OR INTERRUPTIONS TO NETWORK SYSTEMS. IN ANY
CASE, THE ENTIRE AGGREGATE LIABILITY OF THE JCI PARTIES UNDER THIS AGREEMENT FOR ALL DAMAGES, LOSSES, AND CAUSES OF ACTION,
WHETHER IN CONTRACT, TORT (INCLUDING NEGLIGENCE), OR OTHERWISE SHALL BE LIMITED TO $250,000. CUSTOMER UNDERSTANDS THAT JCI IS
NOT AN INSURER REGARDING THE WORK OR THE SERVICES. JCI SHALL NOT BE RESPONSIBLE FOR ANY DAMAGE OR LOSS THAT MAY RESULT
FROM FIRE SAFETY OR SECURITY EQUIPMENT THAT FAILS TO PERFORM PROPERLY OR FAILS TO PREVENT A CASUALTY OR LOSS
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J.  FORCE MAJEURE

JClI shall not be liable, nor in breach or default of its obligations under this Agreement, for delays, interruption, failure to render services, or any other
failure by JCI to perform an obligation under this Agreement, where such delay, interruption or failure is caused, in whole or in part, directly or
indirectly, by a Force Majeure Event. A “Force Majeure Event” is a condition or event that is beyond the reasonable control of JCI, whether
foreseeable or unforeseeable, including, without limitation, acts of God, severe weather (including but not limited to hurricanes, tornados, severe
snowstorms or severe rainstorms), wildfires, floods, earthquakes, seismic disturbances, or other natural disasters, acts or omissions of any
governmental authority (including change of any applicable law or regulation), epidemics, pandemics, disease, viruses, quarantines, or other public
health risks and/or responses thereto, condemnation, strikes, lock-outs, labor disputes, an increase of 5% or more in tariffs or other excise taxes for
materials to be used on the project, fires, explosions or other casualties, thefts, vandalism, civil disturbances, insurrection, mob violence, riots, war or
other armed conflict (or the serious threat of same), acts of terrorism, electrical power outages, interruptions or degradations in telecommunications,
computer, network, or electronic communications systems, data breach, cyber-attacks, ransomware, unavailability or shortage of parts, materials,
supplies, or transportation, or any other cause or casualty beyond the reasonable control of JCI. If JCI’s performance of the work is delayed, impacted,
or prevented by a Force Majeure Event or its continued effects, JCI shall be excused from performance under the Agreement. Without limiting the
generality of the foregoing, if JCl is delayed in achieving one or more of the scheduled milestones set forth in the Agreement due to a Force Majeure
Event, JCI will be entitled to extend the relevant completion date by the amount of time that JCI was delayed as a result of the Force Majeure Event,
plus such additional time as may be reasonably necessary to overcome the effect of the delay. To the extent that the Force Majeure Event directly or
indirectly increases JCI’s cost to perform the services, Customer is obligated to reimburse JCI for such increased costs, including, without limitation,
costs incurred by JCI for additional labor, inventory storage, expedited shipping fees, trailer and equipment rental fees, subcontractor fees or other
costs and expenses incurred by JCI in connection with the Force Majeure Event.

K. RESOLUTION OF DISPUTES

If a dispute arises under this Agreement, the parties shall promptly attempt in good faith to resolve such dispute by negotiation. In the event the
dispute is unable to be resolved, either party shall have the right to initiate arbitration by filing with the American Arbitration Association provided no
other legal action has been previously filed. Upon filing of the arbitration, the AAA shall have the exclusive jurisdiction over the Dispute. Thus, either
party may decide to file an action in a court of competent jurisdiction. If that court filing is the first legal proceeding filed, that court shall have
jurisdiction over the Dispute to the exclusion of any arbitration. Arbitration shall be conducted in accordance with the then current arbitration rules
of the American Arbitration Association or other arbitration service mutually agreed to by the parties. Arbitration must be completed within sixty
(60) days after the Dispute is submitted to arbitration unless the parties mutually agree otherwise. The award rendered by the arbitrator shall be
final, and judgment issued by the Arbitrator may be entered in accordance with applicable law in any court having competent jurisdiction. The party
prevailing in the arbitration or court proceeding shall be entitled to an award of its reasonable costs, including reasonable attorneys’ fees, incurred as
a result of the Dispute. CUSTOMER MUST BRING ANY CLAIM AGAINST JCI WITHIN ONE (1) YEAR AFTER THE CLAIM AROSE. IF CUSTOMER DOES NOT,
CUSTOMER WILL HAVE IRREVOCABLY WAIVED ITS RIGHT TO SUE JCI AND/OR INSTITUTE OTHER PROCEEDINGS, AND JCI SHALL HAVE NO LIABILITY TO
CUSTOMER FOR SUCH CLAIM. TIME IS OF THE ESSENCE RELATIVE TO CUSTOMER PURSUING ANY SUCH CLAIM. THE PROVISIONS OF THIS
AGREEMENT WHICH APPLY TO ANY CLAIM SHALL REMAIN IN EFFECT EVEN AFTER THE AGREEMENT IS TERMINATED. JCI AND CUSTOMER EACH WAIVE
THEIR RIGHT TO A JURY TRIAL.

L. TERMINATION
1. Remote Monitoring Services and Remote Operating Services may be immediately canceled by either party if JCI’'s Remote Operations
Center, connecting wires, or monitoring systems are destroyed by fire or other catastrophe, or where the Premises are so substantially
damaged that it is impractical to continue Services.

2. |If either party fails to perform any of its obligations under this Agreement, the other party shall provide written notice thereof to the party
alleged to be in default. Should the party alleged to be in default fail to respond in writing or take action to cure the alleged default within ten
(10) days of receiving such written notice, the notifying party may terminate this Agreement by providing written notice of such termination.

3. JCI may terminate this Agreement and discontinue any Services if JCI is unable to obtain or continue to support technologies, equipment or
component parts that are discontinued, become obsolete or are otherwise not commercially available. JCI will not be liable for any damages or
subject to any penalty as a result of any such termination.

4. Upon termination of this Agreement for any reason, Customer shall pay to JCI all undisputed amounts owed through the date of termination
within thirty (30) days of such termination. Customer shall also provide JCI with reasonable access to the Premises to remove the Gateway
Device and any other JCI property and to un-program any intrusion, fire, or life safety system, as applicable. Customer shall be liable for all fees,
costs, and expenses that JCl may incur in connection with the enforcement of this Agreement, including without limitation, reasonable attorney
fees, collection agency fees, and court costs.

5. If the Agreement is for a multi-year term, either party may terminate the Agreement after the first full year of Services by giving the other
party no less than forty-five (45) days written notice; provided, however, that if Customer has ordered PREMIUM COVERAGE, Customer may
terminate the Agreement only upon JCI’s written consent.

M. ASBESTOS, MOLD, BIOAHAZARDS, AND HAZARDOUS MATERIALS

“Hazardous Materials” means any material or substance that, whether by its nature or use, is now or hereafter defined or regulated as a hazardous
waste, hazardous substance, pollutant, or contaminant under any local, state, or federal law, regulation, or ordinance relating to or addressing public
and employee health and safety and protection of the environment, or which is toxic, explosive, corrosive, flammable, radioactive, carcinogenic or
otherwise hazardous or which is or contains petroleum, gasoline, diesel, fuel, another petroleum hydrocarbon product or polychlorinated biphenyls.
“Hazardous Materials” specifically includes mold, lead-based paints, biohazards such as but not limited to Legionella and asbestos-containing
materials (“ACM”).

Neither Customer nor JCI desires to or is licensed to undertake direct obligations relating to the identification, abatement, cleanup, control, removal

or disposal of ACM.
2
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JCI will be responsible for removing or disposing of any Hazardous Materials that it uses in providing the Services (“JCI Hazardous Materials”) and for
the remediation of any areas affected by the release of JCl Hazardous Materials. For other Hazardous Materials that may be present at its facilities
(“Non-JCI Hazardous Materials”), Customer shall supply JCI with any information in its possession relating to the presence of Hazardous Materials if
their presence may affect JCI's performance of the Services. If either Customer or JCI becomes aware of or suspects the presence of Non-JCI
Hazardous Materials that may interfere with JCI’s Services, it shall immediately stop the Services in the affected area and notify the other party. As
between Customer and JCI, Customer shall be responsible at its sole expense for removing and disposing of Non-JCI Hazardous Materials from its
facilities and for the remediation of any areas impacted by the release of the Non-JCI Hazardous Materials and must provide a certificate of
abatement before JCI will be obligated to perform or continue its Services, unless JCI had actual knowledge that Non-JCI Hazardous Materials were
present and acted in disregard of that knowledge, in which case (i) JCI shall be responsible at its sole expense for the remediation of any areas
impacted by its release of such Hazardous Materials, and (ii) Customer shall remain responsible at its sole expense for the removal of Hazardous
Materials that have not been released and for releases not resulting from JCI’s performance of the Services. Customer shall defend and indemnify JCI
against any losses, costs, damages, expenses, and claims arising out of its failure to comply with this Section M.

N. CUSTOMER DATA

Customer data obtained from the Services is owned by and shall belong to Customer. JCI will access and use Customer data to provide Services to
Customer. Except as set forth herein, JCI will not disclose to any third party any individual Customer data acquired through performance of the
Services without Customer’s consent. Customer agrees that JCI and its subsidiaries, affiliates and approved third party contractors and developers
may collect and use Customer data for any reason, as long as any external use of the data is on a de-identified basis that does not personally identify
Customer or any individual. Customer hereby grants JCl a perpetual, worldwide, irrevocable, royalty free license to use, modify, manipulate,
sublicense, and create derivative works from such data. JCI shall retain all rights to any intellectual property, data, materials and products created as
a result of its performance of Services.

0. JCI'S INTELLECTUAL PROPERTY

JCI shall retain all right, title and interest in any (a) work provided to Customer, including without limitation, all software source and object code,
documentation, technical information or data, specifications and designs and any changes, improvements or modifications thereto (“Deliverables”),
and (b) Know-How (defined below) employed by JCI in the creation of the Deliverables or performance of the Services, whether known to JCI prior to,
or developed or discovered or acquired in connection with, the performance of its obligations under this agreement. Ownership of all Deliverables
and Know-How shall vest solely in JCI and no Deliverables shall be deemed “works made for hire.” Without limiting the generality of the foregoing,
ownership of all source files used in the course of performing the Services shall remain the exclusive property of JCI. For purposes of this Agreement,
“Know-How” means any know-how, processes, techniques, concepts, methodologies, tools, analytical approaches, database models and designs,
discoveries, and ideas furnished, produced by, developed, or used by JCl in the creation or provision of the Deliverables or in the performance of the
Services, and any changes, improvements, or modifications thereto or derivatives thereof.

P. SOFTWARE AND DIGITAL SERVICES

Use, implementation, and deployment of the software and hosted software products (“Software”) offered under these terms shall be subject to, and
governed by, JCI's standard terms for such Software and Software related professional services in effect from time to time at
https://www.johnsoncontrols.com/techterms (collectively, the “Software Terms”). Applicable Software Terms are incorporated herein by this
reference. Other than the right to use the Software as set forth in the Software Terms, JCI and its licensors reserve all right, title, and interest
(including all intellectual property rights) in and to the Software and improvements to the Software. The Software that is licensed hereunder is
licensed subject to the Software Terms and not sold. If there is a conflict between the other terms herein and the Software Terms, the Software
Terms shall take precedence and govern with respect to rights and responsibilities relating to the Software, its implementation and deployment and
any improvements thereto.

Q. MISCELLANEOUS PROVISIONS

1. All notices required to be given hereunder shall be in writing and shall be considered properly given if: (a) delivered in person, (b) sent via the
United States Postal Service, postage prepaid, registered or certified with return receipt requested, (c) sent by overnight delivery service (e.g.,
FedEx, UPS), or (d) sent by facsimile, email or other electronic means and confirmed by facsimile, return email or telephone.

2. This Agreement may not be assigned by Customer without JCI’s prior written consent. JCI shall have the right to assign this Agreement to any
other person, firm, or corporation without Customer’s consent. JCI shall also have the right, in its sole discretion, to subcontract any portion of
the Services. This Agreement inures to the benefit of and is applicable to any assignees or subcontractors of JCI, and is binding upon Customer
with respect to said assignees or subcontractors with the same force and effect as it binds Customer to JCI.

3. This Agreement shall be subject to and governed by the laws of the State where the Services are performed.

4. If any provision of this Agreement is found to be invalid, illegal or unenforceable in any respect, the validity, legality and enforceability of the
remaining provisions contained herein shall not in any way be affected or impaired thereby.

5. This Agreement is the entire contract between JCl and Customer and supersedes any prior oral understandings, written agreements, proposals,
or other communications between the parties.

6. Customer acknowledges and agrees that any purchase order issued by Customer in connection with this Agreement is intended only to
establish payment authority for Customer’s internal accounting purposes and shall not be considered to be a counteroffer, amendment,
modification, or other revision to the terms of this Agreement. No term or condition included or referenced in Customer’s purchase order will
have any force or effect and these terms and conditions shall control. Customer’s acceptance of any Services shall constitute an acceptance of
these terms and conditions. Any proposal for additional or different terms, whether in Customer’s purchase order or any other document, unless

expressly accepted in writing by JCI, is hereby objected to and rejected.
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7. If there are any changes to Customer’s facilities or operations, or to applicable regulations, laws, codes, taxes, or utility charges, that materially
affect JCI's performance of the Services or its pricing thereof, JCI shall have the right to an equitable and appropriate adjustment to the scope,
pricing, and other affected terms of this Agreement.

8. No claim or cause of action, whether known or unknown, shall be brought against JCI more than one year after the claim first arose. Except as

provided for herein, JCI's claims must also be brought within one year. Claims for unpaid contract amounts are not subject to the one-year
limitation.

[END OF DOCUMENT]
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