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City of Oceanside - Engine Modernization ﬂ)
Quote Prepared by Bryant Delgado johnson )I(I
04/21/2025 Controls
PROPOSAL
Account Information
Bill To: CITY OF OCEANSIDE
300 NORTH COAST HIGHWAY
OCEANSIDE CA
USA 92054
Quote Reference Number: 1-1QABNHLR
Project Name: City of Oceanside - Engine Modernization
Site: CITY OF OCEANSIDE
300 N COAST HWY
OCEANSIDE CA 92054-2824
Branch Info: JOHNSON CONTROLS SAN DIEGO CA CB - ONON

Attn: Charlie Ra

Customer Information
Name: Charlie Ray

This proposal is hereby accepted and Johnson Controls, Inc. (“JCI" or “Johnson Controls") is authorized to proceed with the work,
subject to credit approval by Johnson Controls, Milwaukee, W1,

We propose to furnish the materials and/or perform the work below for the net price of; $64,790.00. Any additional taxes, duties,
tariffs or similar items imposed prior to shipment will be charged.

This proposal is valid through: 05/16/2025

CITY OF OCEANSIDE Johnson Controls Inc.
Signature: Signature:
Name: L e Name:
Title: Title:
Date: Date:

PO;
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Maddison Zafra
Typewriter
Attachment 3


Proposal Overview

Benefits/Scope of Work: Johnson Controls is pleased to provide the following proposal to City of Oceanside to
upgrade engines at Civic Center.

Replace 4 Engines at the following locations:
1. NAE-2: SOUTH

2. NAE-3: NORTH

3. NAE-4: LIBRARY

Upgrade NAE engines to SNE2200.

Based on findings, the technician will provide recommendations for any necessary
actions or repairs.

*Ne overtime included. Any work discovered will be quoted and billed.
*JCl is not responsible for any work not outlined in the above tasking

Exclusions: 1.Labor or material not specifically described above is excluded from this proposal.
2.Unless otherwise stated, any and all overtime labor is excluded from this proposal.
3.Applicable taxes or special freight charges are excluded from this proposal.
4.Any additional taxes, duties, tariffs or similar items imposed prior to shipment will be
charged.
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CUSTOMER ACCEPTANCE:

In accepting this Agreement, Customer agrees to the terms and condiions contained herein mcluding these on the following page(s) of this Agreement and any attachments
or nders atiached heredo that contain addiional terms and conditions. it 1s mderstood that these terms and conditions shall prevail over any vaxiadon in terms and conditions
on any purchase order or other Jocument that Customer may issue. Any changes requesied by Customer after the exacution of this Agreement shall be paid for by the
Customer and such changes shall be authorized in writing. ATTENTION 1S DIRECTED TO THE LIMITATION OF LIABILITY, WARRANTY, INDEMNITY AND OTHER
CONDITIONS CONTAINED IN THIS AGREEMENT.

Total sell price is contingent upon the following bifing and payment terms: For most Agreements vhere the proposal amount exceeds 35,000 (LISD or CAD as applicable),
Customer agrees 1o pay Johnson Controls an upiront depesit of 30% or more due NET 30 from date of invoice. Alematively, for Agreements where the proposal pnce
exceeds §5,000 Customer may pay Johnzon Controls m & NET 10 from date of inwcice in exchange for an immediate 2% discount on the total sale price. Johnson Confrols
i not required to commence work untl any agreed (o advance payments are received. If Customer is umvilling to agree o either oplion above for proposals exceeding 35,000
{if presentad), please adwse your Johnson Controls representative immediately and a new, repriced proposal vall need to be issued to Customer Allinvoices vzll be defivered
wa email and paid via ACHEFT bank transfer, with payment dwe NET 30 {unless Cusiomer has made full payment NET 10 in exchange for a 2% discount). Johnson Controls'
ACH'EFT bank transfer details vill be forth coming upon contractual agreement.

This offer shall be void if not accepted in writing within thirty (30) days from the date first set fosth above.

To ensure that Selier is compliant with your company's billing requirements, please provide the following information;

PO is required to facilitate billing: l:]MO: Thia signed contract aatisfies requirement

DYES: Piease reference this PO Number:

AR Invoices are accepted via e-mail: L] YES: E-mail address to be used:

D NOQ: Please submit invoices via mail L_.] NO: Plzase submit via

{IMPORTANT}: “JCI” or “Iohnson Controls” shail mean Johnson Controls, Inc. for work performed in the U.5.A. and Johnson Controls Canada LP for work performed in Canada.
These terms and conditions are an integral part of JCI’s offer and form the bosis of any agreement {the “Agreement”) resulting from JCl’s proposal for the goods and/or services
described. All work is to be performed Monday through Friday during normal JCI business hours unless otherwise noted, and JCI is authorized to proceed with the work; subject,
however, to credit approvaf by JCI.

TERMS AND CONDITIONS (Rev. 12.12.2024)
By accepting this proposal, Customer agrees to be bound by the following terms and conditions:

1. SCOPE OF WDRK. This proposal is based upon the use of straight time labor only. Plastering, patching, and painting are excluded. Disinfecting of chiller condenser and cooling
tower water systems and components for biohazards, such as but not limited to Legionella, are excluded unless otherwise specifically stated in this Agreement. In-line duct and
piping devices, including, but not limited te valves, dampers, humidifiers, wells, taps, flow meters, orifices, etc., if required hereunder to be furnished by ICl, shall be distributed
and instalted by others under JCI's supervision but at no additional cost to JCI. Customer agrees to provide JCl with required field utilities (electricity, toilets, drinking water,
project hoist, elevator service, etc.) without charge. JCI agrees to keep the job site clean of debris arising out of its own operations. Customer shall not back charge JCI for any
costs or expenses without JCI's written consent. Unless specifically noted in the statement of the scope of work or services undertaken by JCI under this Agreement, ICI's
obligations under this Agreement expressly exclude any language or provision of the Agreement elsewhere contained which may authorize or empower the Customer to change,
modify, or alter the scope of work or services to be performed by ICl and shall not operate to compe! JCI to perform any work relating to Hazards or Biohazards, such as but not
limited to Legionella, without JCI's express written cansent.

2. INVOICE AND PAYMENTS. JCI may invoice Customer monthly for all materials delivered to the job site or to an off-site storage facility and for all work performed on-site and
off-site. Customer shall pay ICl an advance payment which shall be credited against the final payment (but not any progress payment} due hereunder. Unless otherwise agreed
to by the parties in writing, payments are due Net thirty (30) days from the date of the invoice. Such payment is a condition precedent to JCI's obligation to perform any work
under this Agreement. If JCI consents to payment by credit card in lieu of EFT/ACH, JCI may charge additional fees. Invoices shall be paid by Customer via EFT/ACH. Invoicing
disputes must be identified in writing by Customer within 21 days of the date of the invoice. Payment of any disputed amounts are due and payable upon resolution. Customer
acknowledges and agrees that timely payments of the full amounts listed on invoices is an essential term of this Agreement and Customer’s failure to make payment in full when
due is a material breach of this Agreement. Customer further acknowledges that if there is any amount outstanding on an invoice; it is material to JCI and will give JCI, without
prejudice to any other right or remedy, the right to, without notice: (i) suspend, discontinue or terminate performing any services andfor withhold further deliveries of
equipment and other materials, terminate or suspend any unpaid software licenses, and/or suspend JCI’s obligations under or terminate this Agreement; (i) 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; and {iii} pay all of JCI's costs of collection, including {1) actual out of pocket expenses and (2) charge Customer a collection fee of twenty-five percent (25%} of the
past due amount if collected through a collection agency or attorney and thirty-five percent (35%) if litigation is commenced to collect such past due amount, ICI's election to
continue providing future services does not, in any way diminish JCI's right to terminate or suspend services or exercise any or all rights or remedies under this Agreement, IC|
shall not be liable for any damages, claims, expenses, or liabilities arising from or relating to suspension of services for non-payment. In the event that there are exigent
circumstances requiring services or the JCI otherwise performs services at the premises following suspension, those services shall be governed by the terms of this Agreement
unless a separate contract is executed. If Customer disputes any late payment notice or ICI's efforts to collect payment. Customer shall immediately notify JCI in writing and
explain the basis of the dispute. Customer will pay all of ICI’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. Lien waivers will be furnished upon request, as the work progresses, to the extent payments are received,
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Customer shall provide financial information requested by JCI to verify Customer’s ability to pay for goods or services. If Customer fails to provide financial information or if JC!,
in its reasonable discretion questions Customer’s ability or willingness to make payments when due {JCI may defer shipments, change payment terms, require cash in advance
and/or require other security, without liability and without waiving any other remedies JC| may have against Customer, JCI shall provide Customer with advance written notice
of changes to payment terms.

3. MATERIALS. if the materials or equipment included in this proposal become temporarily or permanently unavailable for reasons beyond the control and without the fault of
11, then in the case of such temporary unavailability, the time for performance of the work shall be extended to the extent thereof, and in the case of permanent unavailability,
JCI shall (a) be excused from furnishing said materials or equipment, and (b) be reimbursed for the difference between the cost of the materials or equipment permanently
unavailable and the cost of a reasonably available substitute therefore.

4. EQUIPMENT WARRANTY. JCI warrants that equipment manufactured or labeled by JCl shall be free from defects in material and warkmanship arising from normal usage for a
period of one year. No warranty is provided for third-party products and equipment installed or furnished by JCI. Such preducts and equipment are provided with the third party
manufacturer’s warranty to the extent available, and JC| will transfer the benefits, together with all limitations, of that manufacturer’s warranty to Customer. All transportation
charges incurred in connection with the warranty for equipment and/for materials not installed by JCl shall be borne by Customer. These warranties shall not extend to any
equipment that has been abused, altered, misused or repaired by Customer or third parties without the supervision of and pricr written approval of JCI, or if ICI serial numbers
or warranty date decals have been removed or altered. Customer must pramptly repart any failure of the equipment to JCI in writing. Unless agreed to in writing by the parties,
any technical support, assistance, or advice (“Technical Support”} provided by JCI, such as suggestions as to design use and suitability of the equipment and products for the
Customer’s application, is provided in good faith, but Customer acknowledges and agrees that JCI is not the designer, engineer, or installer of record. Any Technical Support is
provided for informational purposes only and shall not be construed as a representation or warranty, express or implied, concerning the proper selection, use, and/or
application of the equipment and products, Customer assumes exclusive responsibility for determining if the equipment and products supplied by JCI are suitable for its
intended application and all risk and liability, whether based in contract, tort or otherwise, in connection with its application and use of the equipment and products.

5. LIMITED WARRANTY. JC| warrants its workmanship or that of its agents (Fechnicians} in relation to installation of equipment for a period of ninety (90) days from date of
installation. Customer shall bear all labor costs associated with replacement of failed equipment still under JCI's equipment warranty or the original manufacturer's warranty,
but outside the terms of this express labor warranty. All warranty labor shall be executed on normal business days during JCI normal business hours. These warranties do not
extend to any equipment which has been repaired by others, abused, altered, or misused in any way, or which has not been properly and reasonably maintained. THESE
WARRANTIES ARE IN LIEU OF ALL OTHER WARRANTIES, EXPRESSED OR IMPLIED, INCLUDING BUT NOT LIMITED TO THOSE OF MERCHANTABILITY AND FITNESS FOR A SPECIFIC
PURPOSE. UNDER NO CIRCUMSTANCES SHALL JCI BE LIABLE FOR ANY SPECIAL, INDIRECT, OR CONSEQUENTIAL DAMAGES ARISING FROM OR RELATING TO ANY DEFECT IN
MATERIAL OR WORKMANSHIP OF EQUIPMENT OR THE PERFORMANCE OF SERVICES. 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, or will detect the presence of, or eliminate,
treat, or mitigate the spread, transmission, or outbreak of any pathogen, disease, virus or other contagion, including but not limited to COVID 19.

6. LIABILITY. To the maximum extent permitted by law, in no event shall JCl 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: {a) special, incidental, consequential, punitive, or
indirect damages; (b} lost profits, revenues, data, customer opportunities, business, anticipated savings, or goodwill; {c) business interruption; or (d) 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 ICI Parties under this proposal
for all damages, losses, and causes of action (whether in contract, tort {including negligence), or otherwise) shall be limited to the amounts payable to ICl hereunder.

7. FAR. JCI supplies "commercial items” within the meaning of the Federal Acquisition Regulations (FAR), 48 CFR Parts 1-53. As to any customer order for a U.S. Government
contract, JCI will comply only with those mandatory flow-downs for commercial item and commercial services subcontracts listed either at FAR 52.244-6, or 52.212-5{e}{1), as
applicable.

8. TAXES. Prices do not include taxes, fees, duties, tariffs, false alarm assessments, permits and levies or other charges imposed and/or enacted by a government, however
designated or imposed (collectively, “Taxes"). All Taxes are the responsibility of Customer, unless Customer presents an exemption certificate acceptable to ICI and the
applicable taxing authorities. If JC1 is required to pay any such Taxes or other charges, Customer shall reimburse JCI on demand. If any such exemption certificate is invalid, then
Customer will immediately pay JCI the amount of the Taxes, plus penalties and interest.

9. DELAYS. JCI shall not be liable for any delay in the performance of the work resulting from or attributed to acts of circumstance beyond JCiI's control, including but not limited
to; acts of God, fire, riots, labor disputes, conditions of the premises, acts or omissions of the Customer, Owner, or other Contractors or delays caused by suppliers or
subcontractors of JCI, etc.

10. COMPLIANCE WITH LAWS. JCI shall comply with all applicable federal, state, and local laws and regulations, and shall obtain all temporary licenses and permits required for
the prosecution of the work. Licenses and permits a permanent nature shall be procured and paid for by the Customer,

11. PRICING. JCI may increase prices upon notice to the Customer to reflect increases in material and labor costs. Prices may be adjusted by JCI prior to shipment to take into
account increases in the cost of raw materials, component parts, third party products or {abor rates or Taxes; Trade Restrictions (as defined below}; government actions; or to
cover any unforeseen or other extra cost elements. “Trade Restrictions” means any additional or new tariff/duty, quota, tariff-rate quota, or cost associated with the withdrawal
of tariff/duty concessions pursuant to a trade agreement(s). This Agreement is entered into with the understanding that the services to be provided by JCl are not subject to any
local, state, or federal prevailing wage statute. If it is later determined that local, state, or federal prevailing wage rates apply to the services to be provided by JCI, JCI reserves
the right to issue a modification or change order to adjust the wage rates to the required prevailing wage rate. Customer agrees to pay for the applicable prevailing wage rates.

12. DISPUTES. JCI shall have the sole and exclusive right to determine whether any dispute, controversy or claim arising out of or relating to the Agreement, or the breach
thereof, shall be submitted to a court of Jaw or arbitrated. For Customers in the United States, the laws of Delaware shall govern the validity, enforceability, and interpretation of
this Agreement, without regard to conflicts of law principles thereof, and the exclusive venue for any such litigation or arbitration shall be in Milwaukee, Wisconsin. For
Customers located in Canada, the laws of Ontario shall govern the validity, enforceability, and interpretation of this Agreement, without regard to conflicts of law principles
thereof, and the exclusive venue for any such litigation or arbitration shall be in Ontario, Canada. The parties waive any objection to the exclusive jurisdiction of the specified
forums, including any objection based on forum non conveniens. In the event the matter is submitted to a court, JCl and Customer hereby agree 1o waive their right to trial by
jury, In the event the matter is submitted to arbitration by ICI, the costs of arbitration shall be borne equally by the parties, and the arbitrator's award may be confirmed and
reduced to judgment in any court of competent jurisdiction. If JCI prevails in any collection action. Buyer will pay all of JCI's reasonable collection costs {including legal fees and
expenses). Except as provided below, no claim or cause of action, whether known or unknown, shall be brought by either party against the other more than one year after the
claim first arose. Claims not subject to the one-year limitation include claims for unpaid: {1) contract amounts, (2) change order amounts {(approved or requested) and (3) delays
and/or work inefficiencies.

13. INSURANCE. Insurance coverage in excess of JCI's standard limits will be furnished when requested and required. No credit will be given or premium paid by JCI for insurance
afforded by others.

14. INDEMNITY. The Parties hereto agree to indemnify each other from any and all liabilities, claims, expenses, losses or damages, including attorney’s fees which may arise in
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connection with the execution of the work herein specified and which are caused, by the negligent act or omission of the indemnifying Party.

15. CUSTOMER RESPONSIBILITIES. Customer is 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. Customer is responsible to 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.

16. FORCE MAJUERE. ICI shall not be liabfe, 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 JC¥'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 JCI is delayed in achieving one or more of the scheduled milestones set forth in the Agreement due to a Force
Majeure Event, ICI will be entitled to extend the relevant completion date by the amount of time that JC| 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, inctuding, without limitation, costs incurred by JCI for additional labor, inventory storage,
expedited shipping fees, trailer and equipment rental fees, subcontractor fees, compliance with vaccination requirements or other costs and expenses incurred by JCl in
connection with the Force Majeure Event.

17. SAFETY, HEALTH AND HAZARDOUS MATERIALS. The Parties hereto agree to notify each other immediately upon becoming aware of an inspection under, or any alleged
violation of the, Occupational Safety and Health Act or similar Canadian laws relating in any way to the project or project site. ACM fHazardous Materials: Customer shall supply
JCt with any information in its possession relating to the presence of asbestos-containing materials {“ACM”) or hazardous materials at any of its facilities where JCI's undertakes
any Work or Services that may result in the disturbance of ACM or hazardous materials. JCI shall not be responsible for abatement and/or removal and disposal of hazardous
materials or ACM, If either Customer or JCI becomes aware of or suspects the presence of ACM or hazardous materials that may be disturbed by JCI's Work or Services, JCl shall
immediately stop all work until such ACM or hazardous or unsafe condition is rectified by Owner and Owner so notifies JCl in writing that work can safely be resumed, based on
test conducted by a licensed testing organization. JCI may terminate the Services immediately upon notice to Customer, if ICI, in its sole discretion, determines that the
Customer’s premises are unsafe to be accessed by ICI's employees or subcontractors. Timetables for delivery of JCI's products or services and the contract price shall be
adjusted appropriately for any associated delay.

18. ONE-YEAR CLAIMS LIMITATION. No claim or cause of action, whether known or unknown, shall be brought against JCl more than one year after the claim first arose, Except
as provided for herein, JCI's claims must alsce be brought within one year. Claims for unpaid contract amounts are not subject to the one-year limitation.

19. DIGITAL ENABLED SERVICES; DATA. If ICI provides Digital Enabled Services under this Agreement, these Digital Enabled Services require the collection, transfer and
ingestion of building, equipment, system time series, and other data to JCI’s cloud-hosted software applications. Customer consents to and grants JC| right to collect, ingest and
use such data to enable JCI and its affiliates and agents to provide, maintain, protect, devefop and improve the Digital Enabled Services and JCI products and services. Customer
acknowtedges that, while Digital Enabled Services generally improve equipment performance and services, Digital Enabled Services do not prevent all potential malfunction,
insure against all loss, or guarantee a certain level of performance. Customer shall be solely responsible for the establishment, operation, maintenance, access, security and
other aspects of its computer network (“Network”), shall appropriately protect hardware and products connected to the Network and will supply JCI secure Network access for
providing its Digital Enabled Services. As used herein, "Digital Enabled Services" mean services provided hereunder that employ JC| software and related equipment installed at
Customer facilities and JC| cloud-hosted software offerings and tools to improve, develop, and enable such services. Digital Enabled Service may include, but are not limited to,
{a) remote servicing and inspection, (b} advanced equipment fault detection and diagnostics, and (c} data dashboarding and health reporting. If Customer accesses and uses
Software that is used 10 provide the Digital Enabled Services, the Software Terms (defined below} will govern such access and use,

20. JC1 DIGTAL SOLUTIONS. Use, implementation, and deployment of the software and hosted software praducts ("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 www.johnsoncontrols.comftechterms
{collectively, the “Software Terms”}. Specifically, the JC) General EULA set forth at www.johnsoncontrols.com/buildings/legal/digital/generaleula governs access to and use of
software installed on Customer’s premises or systems and the JCl Terms of Service set forth at www.johnsoncontrols.com/buildings/legal/digital/generalios govern access to
and use of hosted software products. The 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. Notwithstanding any other provisions of this Agreement, unless otherwise agreed, the following terms apply to Software that is provided to Customer on a subscription
basis {i.e., a time limited license or use right), (each a “Software Subscription”): Each Software Subscription provided hereunder will commence on the date the initial
credentials for the Software are made available (the “Subscription Start Date”) and will continue in effect until the expiration of the subscription term noted in the applicable
statement of work, order or other applicable ordering document . At the expiration of the Software Subscription, such Software Subscription will automatically renew for
consecutive one (1) year terms {each a “Renewal Subscription Term”}, unless either party provides the other party with a notice of non-renewal at least ninety (20} days prior to
the expiration of the then-current term. To the extent permitted by applicable law, Software Subscriptions purchases are non-cancelable, and the sums paid nonrefundable.
Fees for Software Subscriptions shall be paid annualfly in advance, invoiced on the Subscription Start Date and each subsequent anniversary thereof. Customer shall pay all
invoiced armounts within thirty calendar days after the date of invoice. Payments not made within such time period shall be subject to late charges as set forth in the Software
Terms. Unless otherwise agreed by the parties in writing, the subscription fee for each Renewal Subscription Term will be priced at JCI's then-applicable list price for that
Software offering. Any use of Software that exceeds the scope, metrics or volume set forth in this Agreement and applicable SOW will be subject to additional fees based on the
date such excess use began.

21. Privacy. JCi as Processor: JCl as Processor: Where JCI factually acts as Processor of Personal Data on behalf of Customer (as such terms are defined in the DPA) the terms at
www iohnsoncontrols.com/dpa (“DPA”) shall apply. JCl as Controller: JCI will collect, process and transfer certain personal data of Customer and its personnel refated to the
business relationship between it and Customer {for example names, email addresses, telephone numbers) as controller and in accordance with ICI's Privacy Notice at
https:/'www.jchnsoncontrols. com/privacy. Customer acknowledges JCI's Privacy Notice and strictly to the extent consent is mandatorily required under applicable law,
Customer consents to such collection, processing and transfer. To the extent consent to such collection, processing and transfer by JCl is mandatorily required from Customer's
personne! under applicable law, Customer warrants and represents that it has obtained such consent.
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22. ASSIGNMENT. This Agreement is not assignable by the Customer except upon written consent of JCl first being obtained. JCI shall have the right to assign this Agreement, in
whole or in part, or to subcontract any of its obligations under this Agreement without notice to Customer.

23. TERMINATION. If either party fails to perform any of its material 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.

If JCF's performance of its obligations becomes impracticable due to obsolescence or unavailability of systems, equipment, or products (including component parts and/or
materials) or because the JCI or its supplier(s) has discontinued the manufacture or the sale of the equipment and/or products or is no longer in the business of providing the
services, JCI may terminate this Agreement, or the affected portions, at its sole discretion upon notice to Customer. JCI may terminate this Agreement, or the affected portions,
at its sole discretion upon notice to the Customer if JCI's performance of its obligations are prohibited because of changes in applicable laws, regulations or codes.

24. ENTIRE AGREEMENT. This proposal, upon acceptance, shall constitute the entire Agreement between the parties and supersedes any prior representations or
understandings. 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, er 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.

25. CHANGES. No change or modification of any of the terms and conditions stated herein shall be binding upan JC) unless accepted by JClin writing.
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Charlie Ray

City of Oceanside
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Oceanside, CA 92054
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The Oceanside Civic Center serves as the administrative hub
for the City of Oceanside. This complex houses key municipal
offices, including City Hall and the main branch of the
Oceanside Public Library. The existing Building Automation
System is a proprietary JCI Metasys system and is currently in
the processes of migrating to a new open-source Tridium
based system. The buildings currently have (3) existing JCI
NAE global controllers that are obsolete and currently not
supported.

Next Level HVAC Energy Management Systems is pleased to
submit this proposal to replace the (3) existing JCI NAE
global controllers. We propose replacing the NAE controllers
with industry-standard nonproprietary BACnet based global
JACE controllers. This solution will seamlessly tie back to the
new Niagara Tridium frontend workstation; that is part of a
seperate Chiller Plant upgrade project.



Provide and install:
« (3) new Global JACE Supervisory Controllers w/ Licenses:
o Reuse existing control panel to house the new JACE controllers
o Reuse existing 120v circuit from existing JCI NAE controllers
o Reuse existing IP network drop from owner furnished network

switches
« Map all JCI points back to the new Niagara Tridium frontend

« Setup/verify all time schedule links, trends and alarm points in the new
Niagara Tridium frontend

+« Bind JC| points on the Niagara Tridium Graphic pages




-

EXCLUSION

INCLUSIONS

Standard start-up testing.

Normal working hours.

(1) year system warranty for new materials provided by NXL only.

Next Level HVAC EMS to provide the following submittal documents:
o As-Built Drawings and Maintenance Manuals.

Union labor/PLA requirements.

Prevailing wages/certified payroll requirements.

After hours or weekend labor.

Third party commissioning or commissioning support.

Providing any new, repair or replacement of existing controllers, sensors,
end devices - other than the JC1 NAE controller listed in this proposal.
Providing any new, repair or replacement mechanical equipment material
and installation.

Providing any air balancing or subcontracting of an air balancing
contractor.

Providing any water balancing or subcontracting of a water balancing
contractor.

Fire life safety systems; fire or smoke components of any kind.

Cutting, patching, painting, coring & x-ray, trenching, roofing, roof
penetrations or roof patching.

Work with hazardous material.

Plan check, permits or inspection fees.

Bond Cost not included; available at 2% rate.




PRICING

DESCRIPTION

R PRl P el

PRICING

BMS CONTROLS PRICING $ 71,500 *

This proposal is hereby accepted and
Next Level HVAC EMS is authorized to This proposal is valid for 90 Days.

proceed with work described above:

Signature Signature

PO#:

COMPANY: Next Level EMS
COMPANY:

NAME: Henry Franco
NAME:

TITLE: Senior Project Executive
TITLE:

MOBILE: {213) 393-0693
DATE:

DATE: March 31, 2025

HENRY FRANCO

=1 Next Level



STANDARD TERMS & CONDITIONS - U.S.A.

{1) AGREEMENT AND LIMITATIONS. Buyer accepts these Standard Terms and
onditions by signing and returning Seller's Quotation, by sending a purchase order
in response to the Quotation, or Buyer's instructions to Seller to begin work,
ncludinF shipment of product or performance of services. Upon Buyer's acceptance,
Seller's Quotation and the related terms and conditions referred to in the
uatation shall constitute the entire agreement relating to the products, equipment
and services covered by the Quotation [the “Agreement’). No terms, conditions or
warranties other than those identified in the Quatation and no agreement or
understanding, oral or written, in any way purporting to modify such terms and
conditions whether contained in Buyer's purchase order or shipping reiease forms,
or elsewhere, shall be binding on Seller unless hereafter made in writing and
signed by Seller’s authorized representative.Buyer is hereby notified of Seller’s
express rejection of any terms incoasistent with these Standard Terms and
anditions or to any other terms proposed by Buyer in accepting Seller's Quotation.
{either 5eller's subsequent lack of objection to any such terms, nor the delivery of
he products or services, shall constitute an agreement by Seller to any such terms.
{2) TERMINATION OR MODIFICATION.IF either party materially breaches this
agreement, the other garty may notify the breaching party in writing, setting out
the breach, and the breaching party will have 60 days Following such notice to
remedy the breach. If the breaching party fails to remedy the breach during that
periad, the other party may by written notice terminate the Agreement. These
Standard Terms and Conditions may be modified or rescinded only by a writing
igned by authorized representatives of both Seller and Buyer, Accepted orders may
y cancelled or modified by Buyer only with Seller's express written consent. If
cancellation or modification is allowed, Buyer agrees to pay to Seller all expenses
incurred and damage sustained by Seller on account of such cancellation or

modification, plus a reasonable profit.

(3) PRICE, SHIPMENT, AND PAYMENT. Prices on accepted orders are firm for a
period of 90 days from date of acceptance. Price and delivery is F.0.B. point of
manufacture, unless otherwise provided. Unless otherwise agreed ko in writing by
Seller, al} payments are due net thirty {30) days from the date of invaice, Seller
may, at its sole opkion, have the right to make any delivery under this Agreement
payable on a cash or payment guarantee before-shipment basis. In the case of
xport sales, untess otherwise agreed to in writing by Seller, all payments are to be

made by means of a confirmed irrevocable letter of credit.
%) TAXES. All prices exclude state and local use, sales or similar taxes. Such taxes,
applicable, will appear as separate items on the inveoice unless Buyer provides a
tax exemption certificate that is acceptable to taxing authorities.

5) DELIVERY. The delivery date(s) provided by Seller for the product and equipment
is only an estimate and is based upon prompt receLpt of all necessary information
fram Buyer. The delivery date(s) is subject to and shall be extended by delays
caused by strikes, Fires, accidents, shortages of labor or materials, embargoes, or
delays in transportation, compliance with government agency or official requests,
or any other similar or dissimilar cause beyond the reasonable controi of Seller.
FAILURE TO DELIVER WITHIN THE TIME ESTIMATED SHALL NOT BE A MATERIAL
BREACH OF CONTRACT ON SELLER'S PART.If Buyer causes Seller to delay shipment
or completion of the product or equipment, Seller shalt be entitled te any and all
extra cost and expenses resulting from such delay.

{6) LIMITED WARRANTY. Seller warrants that the product and equipment Furnished
by Seller under the Agreement will be of good quality and that the services
provided by Seller will be provided in a good and workmanlike manner. if Seller
nstalls or furnishes product or equipment under the Agreement, and such product
ar equipment, or any part thereof, is covered by a manufacturer’s warranty, Seller
will transfer the benefits of that manufacturer’'s warranty to Buyer. This limited
warranty does not cover failures caused in whole or in part by (i) improper
installation or maintenance perfarmed by anyone other than Seller; (ii) improper
use or application; {iii} corrosion; {iv} normal deterioration; (v) operation beyond
ated capacity, {vi) the use of replacement parts or lubricants which do not meet or
exceed Seller’s specifications, or {vii} if Seller’s serial numbers or warranty date
decals have been removed or altered. To qualify for warranty consideration for
products or equipment, at the earlier of the Buyer's discovery of the defect or the
ime at which the Buyer should have discovered the defect; Buyer must immediately
notify Seller in writing For instructions on warranty procedures. Seller's sole
obiigation for defective services shall be to repair or to replace defective parts or
to properly redo defective services. All replaced equipment becomes Seller’s
property. THIS WARRANTY 15 EXCLUSIVE AND 15 PROVIDED IN LIEVU OF ALL OTHER
XPRESS OR IMPLIED WARRANTIES INCLUDING, WITHOUT LIMITATION, ANY WARRANTY
JF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, WHICH ARE HEREBY

DISCLAIMED.

(7) INDEMNIFICATION, REMEDIES AND LIMITATIONS OF LIABILITY. In additien to
Yaragraph 8 below regarding patents, Buyer aErees that Seller shatl be responsible
only for such injury, loss, or damage caused by the intentional misconduct or the
negligent act or omission of Seller.In the event Buyer claims Seller has breached

any of its obligations, whether of warranty or otherwise, Seller may request the

return of the goods and tender to Buyer the purchase price theretofore paid by
Buyer, and in such event, Seller shall have no further obligation under the
Agreement except to refund such purchase price upon redelivery of the goods. If
seller so requests the return of the goods, the goods shall be redelivered to Seller
in accordance with Seller’s instructions and at Seller's expense. The remedies
contained in these Standard Terms and Conditions shall constitute the sole
ecourse of Buyer against Seller for breach of any of Seller's obligations under the
\greement, whether of warranty or otherwise. In nao event shall Seller be liable for
special, indirect, incidental, or consequential damasas, including loss of
anticipated profit, or other economic loss, or for any damages arising in tort,
thether by reason of strict liability, negligen:e. or otherwise,regardless of whether
S5eller has been apprised of the possibility of such.
8) PATENTS. Seller shall indemnify, defend, ar at its option settle, and hold Buyer
and its directors, officers, employees, agents, subsidiaries, affiliates,
subcontractors and assignees, harmless from and against any

and all claims, suits, actions or proceeds ("Claims™) against such parties based upon
the infringement or alleged infringement, or violation or alleged violation, of (a)
any United States patent and {b) any copyright, trademark, trade secret or other
proprietary right of a third party which is enforceable in the United States, as a
result of Buyer's use of the product or equipment within the United States, provided
that: (i} Buyer gives Seller prompt written notice of any such Claim, {ii) Buyer gives
Seller full authority to defend or settle any such Claim, and {iii) Buyer gives Seller
proper and Full information and assistance, at Seller’s expense [except ?or Buyer's
employees’ time) to defend or settle any such Claim. THE FOREGOING IS IN LIEU OF
ANY WARRANTIES OF NONINFRINGEMENT, WHICH ARE HEREBY DISCLAIMED. The
foregoing obligation of Seller does not apply with respect to products or equipment
ar portions or components thereof {a) not supplied by Seller, {(b) made in whole or in
part in accordance with Buyer or owner specifications, (c) which are modified aFter
shipment by Seller, if the alleged infringement related to such modification, (d}
combined with other products, processes or materials where the alleged
infringement relates to such combination, (e} where Buyer continues allegedly
infringing activity after being notified thereof and/or after being informed of
madifications that would have avaided the alleied infringement without significant
loss of performance or Functionality, ar (F) where Buyer's use of the product or
equipment is incident to an infringement not resulting primarily from the product or
equipment; Buyer will indemnify Seller and its officers, directors, agents, and
employees from all damages, settlements, attorneys’ fees and expenses refated to a
claim of infringement. misappropriation, defamation, violation of rights of publicity
or privacy excluded from Seller’s indemnity obligation herein.

(%) GOVERNING LAW. The formation and performance of the Agreement shall be
governed by the laws of the State of California,o U.5.A. Aay action For breach of the
Agreement or any covenant or warranty must be commenced within one year after
the cause of action has accrued unless s|uch provision is not permitted by applicabte
aw.

{10} DISPUTE RESOLUTION. Seller shall have the sole and exclusive right to
determine whether any dispute, controversy or claim arising out of or relating to
the Agreement, or the breach thereof, shall be submitted to a court of law or
arbitrated.The venue for any such arbitration shall be in Los Angeles, Califarnia.
The arbitrator’s award may be confirmed and reduced to judgment in any court of
competent jurisdiction, In the event the matter is submitted to a court, Seller and
Buyer hereby agree to waive their right to trial by jury and covenant that neither of
them will request trial by jury in any such litigation.

{17} SOFTWARE LICENSE. To the extent software is provided by Seller under the
Agreement, Buyer agrees that such software may only be used in accordance with
the terms and conditions of the software license agreement that accompanies the
software, Buyer agrees not to directly or indirectly decompite, disassemble, reverse
engineer or otherwise derive the source code for the software. IF Buyer is a U.S.
Government agency, Buyer acknowledges that the software licensed under the
Agreement is a commercial item that has been developed at private expense and not
under a Government contract. The Goavernment's rights relating to the software are
limited to these rights applicable to Buyer's as set Forth herein and is binding on
Government users in accordance with Federal Acquisition Regulation 48 C.F.If!.
Section 12.212 for non-defense agencies and/or Defense FAR Supplement 48 C.F.R.
Section 227.7202-1 for defense agencies.

{12} MISCELLEANEOUS
{a) CHANGES OF CONSTRUCTION AND DESIGN: Seller reserves the right
to change or revise the construction and design of the products or equipment
purchased by Buyer, without liability or obligation to incorporate such changes to
products or equipment ordered by Buyer unless specifically agreed upon in writing
reasonably in advance of the delivery date for such products or equipment. Buyer
agrees to bear the expense of meeting any :hanFes or modifications in local code
requirements which become effective after Seller has accepted Buyer's order.

{by CHARACTER OF PRODUCT AND SECURITY INTEREST: The goods
delivered by Seller under the terms of the Agreement shall remain personal property
and retain its character as such no matter in what manner affixed or attached to
any structure or property. Buyer grants Seller a security interest in said goods, any
replacement parts and any proceeds thereef until all sums due Seiler have been paid
to it in cash. This security interest shall secure all indebtedness or obligations of
whatsoever nature now or hereafter owing Buyer to Seller. Buyer shall pay all
expenses of any nature whatsoever incurred by Seller in connection with said
security interest.

{c) INSURANCE: Buyer agrees to insure the goods delivered under the
Agreement in an amount at least equal to the purchase price against loss or damage
fram fire, wind, water aor other causes. The insurance policies are to be made
payable to Seller and Buyer in accordance with their respective interests, and when
issued are to be delivered to Seller and held by it.Failure to take out and maintain
such insurance shall entitle Seller to declare the entire purchase price to be
immediately due and payable and shal_ldalsodentitle Seller to recover possession of
said goods.
(d} INSTALLATION: IF insta?latinn by the Seller is included within the
Seller's Quotatien, Buyer shall provide all of the Following at its own expense and at
all times pertinent to the installation: i) free, dry, and reasonable access to Buyer's
premises; and ii) proper foundations, {ighting, power, water and storage facilities
reasonably reguired.

(e} COMPLIANCE WITH LAWS: Seller’s obligations are subject to the
export administration and control laws and regulations of the United States. Buyer
shall comply fully with such laws and regulation in the export, resale or dispesition
of purchased products or equipment.Quotations or proposals made, and any orders

accepted by Seiler from a Buyer outside the United States are with the
understanding that the ultimate destination of the products or equipment is the
country indicated therein, Diversion of the products or equipment to any other
destination contrary to the United States is prohibited. Accordingly, if the foregoing
understanding is incorrect, or if Buyer intends to divert the products or equipment
to any other destination, Buyer shall immediately inform Seller of the correct
ultimate destination.

References to “products™, “squipment”™ or “services” hareln shall mean those to be furnished by Seller as identified on the applicable Seller Quotation
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CONTACT ME

e (213) 393-0693
e hf@nextlevelems.com
www.nextlevelems.com

9834 Norwalk Blvd,

Santa Fe Springs CA 90670
Other Branch Locations:
San Diego, CA

San Jose, CA

THANK YOU

Next Level is comprised of a talented team of developers, consultans,
engineers, programmers and technicians with deep experience in energy
efficiency, energy management systems and facility management.




Airwave Mechanical Inc.

1316 Industrial Ave.

Escondido, CA 92029

CL#996826/ DIR# 1000031552

Ph: (760)672-5765

Email: cfunk@airwavemechanical.com
Business Hours: 7am- 5pm

Customer Information: Project Location:

City of Oceanside City of Oceanside Civic Center
300 N. Coast Hwy 300 N. Coast Hwy

Oceanside, CA 92054 Oceanside, CA 92054

Scope of Work
Civic Center Controls Modernization: Remove and replace 4 Nae Engines to SNE2200 and pregram. Once complete we will test for proper

operation,

Equipment and Labor Cost

Units Description
4 SNE200 Engines
Sale Price
(Includes all Equipment, and Labor) Total: $92,340.00
Price Valid for 30 Days 4/23/2025.
Priced at Prevailing Wage
Call-Backs

On written notice from Owner within 1 Year afier Substantial Completion (the call-back penod), Contractor shatl promptly repair or replace any
portion of the Work which becomes Defective due to faulty matenals or workmanship.

Payment Plan

Owner will pay to Contractor the Contract Price within 30 days (net 30) of completion of the Work.

Interest

Payments due and not paid under the Contract Documents shall bear interest from the date payment is due at a monthly rate of 1.50 percent.

Signatures
This agreement is entered into as of the date wnitten below.

City of Oceanside, Owner

(Signature) {Date)

{Printed Name and Title)





