
 
     Wisconsin Rapids Public School District - Board of Education 
     510 Peach Street 
 Wisconsin Rapids, WI  54494 (715) 424-6701 
 
     Business Services Committee 

John Benbow, Jr., Chairperson 
Christopher Inda, Member 

Julie Timm, Member 
John A. Krings, President 

 
October 7, 2024 

 
LOCATION: Board of Education Office, 510 Peach Street, Wisconsin Rapids, WI 54494  
  Conference Room C 
 
TIME:  Immediately following the Educational Services Committee Meeting, but not before 6:15 p.m. 
 
I. Call to Order 
 
II. Public Comment 
 

Persons who wish to address members of the Committee may make a statement pertaining to a 
specific agenda item.  The Committee Chair will establish limits for speakers due to time 
constraints.  Comments made by the public shall be civil in content and tone.  Speakers bear the 
personal risk if comments made are defamatory, slanderous, or otherwise harmful to another 
individual.  Please keep in mind that this is a Committee meeting of the Board open to the public, 
and not a public hearing. 

 
III. Actionable Items 
 

A. 66.03.01 Inter-District Agreements - Project Search Program Agreement - Approval 
B. Fixed Asset Capitalization Threshold 
C. Replacement Maintenance Van 
D. Honeywell Service Agreement Renewal 

 
 
IV. Updates and Reports 

 
A. Purchases - Update 
B. Critical Response Group - Implementation and Maintenance Subscription 
C. Constellation Agreement 

 
V. Agenda Items 

 
 
VI. Future Agenda Items 
 
 
The Wisconsin open meetings law requires that the Board, or Board Committee, only take action on subject matter that is noticed on their respective agendas.  Persons wishing to place items on the 
agenda should contact the District Office at 715-424-6701, at least seven working days prior to the meeting date for the item to be considered.  The item may be referred to the appropriate committee or 
placed on the Board agenda as determined by the Superintendent and/or Board president. 
  
With advance notice, efforts will be made to accommodate the needs of persons with disabilities by providing a sign language interpreter or other auxiliary aids, by calling 715-424-6701. 
  
School Board members may attend the above Committee meeting(s) for information gathering purposes.  If a quorum of Board members should appear at any of the Committee meetings, a regular 
School Board meeting may take place for purposes of gathering information on an item listed on one of the Committee agendas.  If such a meeting should occur, the date, time, and location of the Board 
meeting will be that of the particular Committee as listed on the Committee agenda how ever, no deliberation or action w ill be taken by other Committees or the full Board of Education. 

 

AGENDA 



 
Wisconsin Rapids Public School District - Board of Education 

     510 Peach Street 
 Wisconsin Rapids, WI  54494 (715) 424-6701 
 

Business Services Committee 
John Benbow, Jr., Chairperson 

Christopher Inda, Member 
Julie Timm, Member 

John A. Krings, President 
October 7, 2024 

 
LOCATION: Board of Education Office, 510 Peach Street, Wisconsin Rapids, WI 54494  

 Conference Room C 
 

TIME:  Immediately following the Educational Services Committee Meeting, but not before 6:15 p.m. 
 

I. Call to Order 
 

II. Public Comment 
 

III. Actionable Items 
 

A. 66.03.01 Inter-District Agreements - Project Search Program Agreement - Approval 
 

The District’s Project Search program has attracted a student from the Nekoosa School District. 
Non-resident students are allowed into the program provided the two Districts enter a 
cooperative 66.03.01 agreement. 

 
The administration recommends entering into a 66.03.01 cooperative agreement with the 
Nekoosa School District for the student attending the Project Search program. 
 

B. Fixed Asset Capitalization Threshold 
 

The federal government is changing the equipment capitalization threshold for assets purchased 
with federal funds from $5,000.00 to $10,000.00. The District's current threshold is $5,000.00. 
Aaron Nelson, Director of Business Services, reached out to the district’s auditors, and they are 
comfortable with the transition as long as the effective date is October 1, 2024, which coincides 
with the federal government’s correspondence. (see Attachment A). 
 
The administration recommends changing the capitalization threshold from $5,000.00 to 
$10,000.00, effective October 1, 2024, the date of the OMB change.  
 

C. Replacement Maintenance Van 
 
The Buildings and Grounds department seeks to replace the 2006 Ford E250 Maintenance Van. 
The current van has extensive rust on the frame and exterior and is at the end of its life. Wheelers 
Chevrolet GMC of Wisconsin Rapids has a 2024 GMC Savana Cargo Van at Fleet pricing of 
$38,491.00 (see Attachment B). 
 
The administration recommends approval of the quote received from Wheelers Chevrolet 
to purchase the 2024 Cargo Van for $38,491.00, to be paid from the 2024-25 Buildings and 
Grounds Budget. 
 

BACKGROUND 



D. Honeywell Service Agreement Renewal 
 

Honeywell provides the automation to control the district's heating, ventilation, and air 
conditioning (HVAC) systems. The system also helps minimize the district's overall energy 
usage, monitors and manages the mechanical and electrical components of our HVAC systems, 
and provides the building management software to maintain these systems (see Attachment C). 
 
The administration recommends approval of the 5-year service agreement renewal with 
Honeywell for $310,684.00, to be paid from the Buildings and Grounds Budget. 

 
IV.       Updates and Reports 

 

A. Purchases - Update 
 

Copies of the following invoices, bid specs, and purchase orders will be reviewed:  
- AES - $13,215.00 - B&G - Ventilator Controls Invoice #7016 
- AES - $13,215.00 - B&G - Ventilator Controls Invoice #7138 
- Altmann - $107,468.20 - Fund 46 - Woodside Playground 
- Amplify - $578,910.82 - Curriculum Referendum - Elem Lang Arts 
- Bluum - $36,000.00 - Curriculum - 5-Year Subscription - LU Systems 
- Boys & Girls - $41,424.44 - ESSER Funds - Summer Program 
- Bytespeed - $54,730.00 - Tech Referendum - Juniper Switches 
- Edclub - $13,633.32 - Curriculum & Acquisition - Typing Software Subscription 
- Imagine Learning - $11,511.50 - Curriculum & Acquisition - Reading Intervention Materials 
- Jonny D's Concrete - $11,064.00 - B&G Budget - Woodside Concrete - Down Payment 
- Jonny D's Concrete - $11,064.00 - B&G Budget - Woodside Concrete - Balance Due 
- MN-WI Playground - $99,974.61 - ESSER & Fund 46 - Pitsch Elementary 
- MN-WI Playground -$88,522.20 - Fund 46 - Woodside Playground 
- MN-WI Playground -$282,688.78 - Fund 49 & 46 - Woodside Playground 
- Neola - $27,500.00 - School Board Budget - Neola Policy Services 
- NWEA - $18,060.00 - Curriculum & Acquisition - Secondary Reading Screener 
- Turnitin - $23,911.16 - Curriculum & Acquisition - Protection Against Academic 

Misconduct 
- Tweet Garot - $19,330.47 - B&G Budget - Think Roof Condensing Unit Work 
- Wheelers - $47,412.00 - B&G Budget - Plow Truck 

 
B. Critical Response Group - Implementation and Maintenance Subscription 

 
The annual implementation and maintenance subscription fee will be $535.00 per site for 13 
sites, or $6,955.00. This service includes yearly site visits and updates, implementation of the 
updates with our 911 communication center, implementation of the updates with law 
enforcement and fire services, and compatibility of the maps with third-party vendors (see 
Attachment D). 
 

C. Constellation Agreement 
 

Ed Allison, Director of Buildings and Grounds, has worked with Constellation Energy to procure 
natural gas at Lincoln High School, Wisconsin Rapids Middle School, and East Junior High for 
many years. With the help of a Constellation Energy natural gas purchasing consultant, this 
program helps protect against price volatility in the natural gas markets and helps reduce overall 
costs. From January 2023 through May 2024, Constellation helped reduce energy costs at 
Lincoln High School, Wisconsin Rapids Middle School, and East Junior High by $47,066.00.   



In the upcoming year, we will add Grant Elementary, Howe Elementary, Mead Elementary, 
Washington Elementary, and Woodside Elementary to this program (see Attachment E). 
 

V. Agenda Items 
 

Committee members will be asked which agenda items from the Committee meeting will be 
placed on the consent agenda for the regular Board of Education meeting. 

 
VI. Future Agenda Items 



http://wisconsindot.gov/Documents/safety/veh-inspect/sch-bus/inspection.pdf 
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NEW FEDERAL REGULATIONS 

ADJUST CONDITIONS THAT 

APPLY TO DISTRICTS AS 

RECIPIENTS OF FEDERAL FUNDS 

The federal government has revised a set of critical 

rules, standards, and procedures that apply to school 

districts (and many other entities) as recipients of 

federal funds. The amended regulations are 

collectively called the “OMB (Office of Management 

and Budget) Guidance for Federal Financial 

Assistance,” and they are located in Title 2 of the 

Code of Federal Regulations (CFR). The effective 

date of the changes is October 1, 2024. However, 

federal agencies were given discretion to apply the 

new provisions to certain federal awards that were 

issued prior to the formal effective date. In addition, 

individual federal agencies—including the U.S. 

Department of Education—have supplemental 

requirements in place that augment and further 

implement the general OMB Guidance.  

The OMB Guidance provides (1) consistent standards 

related to the administration of federal funds and (2) a 

framework for accountability for recipients’ use of 

federal funds. That is, one of the goals of the OMB 

Guidance is to attempt to ensure that federal funds are 

used for their intended purpose and that the relevant 

expenditures are reasonable. School districts most 

frequently encounter the OMB Guidance in connection 

with Part 200 of Title 2, which encompasses the 

regulations that address (1) procurement using federal 

funds, (2) the management/disposition of purchased 

property, (3) the attribution of allowable costs 

(including staff salaries and benefits) to a specific 

source of federal financial assistance, and (4) the 

financial audit process.  

This article highlights some of the specific changes to 

the OMB Guidance that are likely to be of interest to 

school district officials. In some cases, school districts 

may determine that local policies and procedures should 

be modified in light of the amended regulations.  

Changes Affecting Procurement 

Involving Federal Funds 

• Increase to the maximum allowable threshold for

categorizing a purchase as “supplies” versus

“equipment” – Under the OMB Guidance, the

management of purchases made with federal funds

that are categorized as “supplies” is generally less

complicated than the management of purchased

property that qualifies as “equipment.” Section 200.1

of the amended regulations includes the following

definitions:

− Equipment means tangible personal property

(including information technology systems) having

a useful life of more than one year and a per-unit

acquisition cost that equals or exceeds the lesser of

the capitalization level established by the recipient

or subrecipient for financial statement purposes, or

$10,000.

− Supply means all tangible personal property other

than those described in the equipment definition. A

computing device is a supply if the acquisition cost

is below the lesser of the capitalization level

established by the recipient or subrecipient for

financial statement purposes or $10,000.

The previous definitions of these terms used $5,000 

(instead of $10,000) as the maximum allowable 

dividing line between “supplies” and “equipment.” 

As a result, subject to local policies regarding asset 

capitalization, the recent amendments allow 

comparatively more items to be classified as 

“supplies.” School districts should consult with their 

financial auditor prior to making any changes to local 

asset capitalization schedules. The OMB Guidance 

for purchases made with federal funds is just one of 

several considerations that should inform decisions 

about asset capitalization.  

• The amended OMB Guidance repeals a procurement

provision that previously required school districts to

“negotiate profit as a separate element of the price”

for certain contracts that were being paid for with

c:  Aaron, Elizabeth, Steve, Roxy

Attachment A

https://www.federalregister.gov/documents/2024/04/22/2024-07496/guidance-for-federal-financial-assistance
https://www.ecfr.gov/current/title-2/subtitle-A/chapter-II/part-200
https://www.federalregister.gov/documents/2024/04/22/2024-07496/guidance-for-federal-financial-assistance#sectno-reference-200.1
https://www.federalregister.gov/d/2024-07496/p-1900
https://www.federalregister.gov/d/2024-07496/p-2067
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-Buyer
.. 

·, .. . .

Wisconsin Rapids Public Schools 
(no name) 
510 Peach St 
Wisconsin Rapids, WI 54494 

Purchase Agreement 

Trent Caswell 
Wheelers Chevrolet GMC of Wisconsin Rapids 
2410 W. Grand Ave. 
Wisconsin Rapids, WI 54495 

• 'C-o�Sti11-er' Ve.hiele,. ; 
. . .. 

2024 GMC Savana Cargo Van

VAN 

VIN: 1GTW7AFPXR1159891 
Stock#: 800042 

E: (715) 424-6718, C: (715) 424-6718 Mileage: 10 
david.klingforth@wrps.net Color: Summit White 

Purchase Details. 

Retail Price: $42,990.00 

Sales Price: $37,953.00 

.. ·savings; $5,037,00 

Accessories: $0.00 

Service Contract: $0.00 

GAP: $0.00 

Government Fees: $189.00 

Service Fee: $349.00 

Total Taxes: $0.00 

Tdti:31 Sales Price·: $38,491.00 

Trade Allowance: $0.00 

Trade Payoff: $0.00 

Trade Equity: $0.00 

Rebate: $0.00 

Cash Down: $0.00 

Cash Price: $'38,491.00 

X X 

Customer Signature Manager Signature 

Date Date 

Disclaimer: Printed 8/19/24 8: 12 AM 

To approved credit and with qualified rebates. 

, . 

Attachment B
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ADDENDUM – Service Agreement Renewal 

Contract/Agreement No(s):   40296771 Service Agreement 

Customer: Wisconsin Rapids Public Schools 

Address: 2510 Industrial Dive 

Wisconsin Rapids, WI 54494 

Attn: 

Phone: 

Edwin Allison 

715-424-6718

____________________________________________________________________________________________________________________________________________________________________________________________________________________________

This Addendum is attached to and incorporated by reference into the Contract/Agreement by and between 

Wisconsin Rapids Public Schools and Honeywell Building Solutions.  Both parties have hereby agreed to 

modify the Contract/Agreement as follows:  

1. This is an extension of original Honeywell Contract #40296771.  This addendum is for extending the
term of this contract from July 1, 2024 through June 30, 2029.

2. Amendment Effective Date:  July 1, 2024

3. Amend Contract # 40296771 Service Agreement cost as follows:

Year 1 Year 2 Year 3 Year 4 Year 5 

2024-25 2025-26 2065-27 2027-28 2028-29 

Annual 
Price 

$54,567 $58,114 $61,891 $65,914 $70,198 

NO FURTHER MODIFICATIONS. 

Except as expressly amended and supplemented hereby, the Contract/Agreement remains in full force and 

effect.   

IN WITNESS WHEREOF, the parties hereto have caused this Addendum No. 1 to be signed as of this _____day 

of_____________, 2024. 

WISCONSIN RAPIDS PUBLIC SCHOOLS HONEYWELL INTERNATIONAL INC. 

Honeywell Building Solutions 

By: _______________________________ By: ______________________________ 

Title: _____________________________ Title: _____________________________ 

Honeywell International 

135 West Forest Hill Avenue 

Oak Creek, WI 53154 

Attachment C
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HONEYWELL BUILDING TECHNOLOGIES SERVICE 

AGREEMENT TERMS AND CONDITIONS 
 

The terms and conditions applicable to this Agreement may be found at 
https://buildings.honeywell.com/us/en/support/legal/legal-documents-global/hbs.  Any software as 
a service ("SaaS") products using Honeywell Forge for Buildings Performance are governed by the 
terms located at https://hwll.co/saasterms.  A separate electronic copy may be provided upon 
request.   
 
1. RELATIONSHIP OF THE PARTIES  
 
1.1 Honeywell shall perform and execute the provisions of this Agreement at all times as an 
independent contractor, and none of Honeywell, any subcontractor, nor any of their respective 
employees, agents, or representatives shall be, represent, act or purport to be deemed for any purpose 
to be an agent, servant, representative, or employee of Customer, nor shall Honeywell, any 
subcontractor, nor any of their respective employees, agents, or representatives be treated as an 
employee of Customer for any purpose, including tax and social security coverage and withholding, or 
any Customer provided employee benefits. Nothing herein shall create a relationship of joint venture or 
partnership between Customer and Honeywell, and neither Party shall have the authority to bind or 
obligate the other in any manner as a result of the relationship created hereby.  
 
1.2 Customer acknowledges and agrees that Honeywell may elect to have portions of the Work 
accomplished through subcontractors but shall remain fully responsible for such subcontractor’s 
performance and compliance with this Agreement. Any subcontractors performing Services shall have 
any licenses or other accreditations required by Applicable Law and shall either be covered by 
Honeywell’s insurance or maintain their own insurance coverage at least equal to the insurance 
coverage required of Honeywell under Section 5. Honeywell shall be solely responsible for paying 
subcontractors and for managing and coordinating their work. No contractual relationship shall exist 
between Customer and any subcontractor with respect to the Work to be performed pursuant to this 
Agreement, and no subcontractor is intended to be or shall be deemed a third-party beneficiary of this 
Agreement.  
 
2. WORKING HOURS  
Unless otherwise stated, all labor and services under this Agreement will be performed during typical 
working hours of 8:00 a.m. - 4:30 p.m. local time Monday through Friday (or applicable typical working 
hours for the region in which the work is being performed), excluding federal holidays (in regions where 
applicable) (“Normal Working Hours”). If for any reason Customer requests Honeywell to furnish any labor 
or services outside of Normal Working Hours, any overtime or additional expenses, such as repairs or 
material costs not included in this Agreement, will be billed to and paid by Customer.  
 
3. TAXES  
 
3.1 Customer understands that Honeywell’s pricing excludes all taxes (including but not limited to, sales, 
use, excise, value-added, and other similar taxes or fees imposed on the sale or transfer of goods or 
provision of services under this Agreement), tariffs and duties (including amounts imposed upon any 
products or goods made available under this Agreement or bill of material relating thereto under any law, 
rule or regulation (collectively “Taxes”). Customer will pay all Taxes resulting from this Agreement or 
Honeywell’s performance under this Agreement, whether imposed, levied, collected, withheld, or assessed 
now or later. If Honeywell is required to impose, levy, collect, withhold or assess any Taxes on any 
transaction under this Agreement, then in addition to the Price, Honeywell will invoice Customer for such 
Taxes unless at the time of execution of this Agreement, Customer furnishes Honeywell with an exemption 
certificate or other documentation sufficient to verify exemption from the Taxes to the satisfaction of 
Honeywell. If any Taxes are required to be withheld from amounts paid or payable to Honeywell under this 
Agreement, (i) the amount due to Honeywell will be increased so that the amount Honeywell receives, net of 
the Taxes withheld, equals the amount Honeywell would have  
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received had no Taxes been required to be withheld, (ii) Customer will withhold the required amount of 
Taxes and pay such Taxes on behalf of Honeywell to the relevant taxing authority in accordance with 
applicable law, and (iii) Customer will forward proof of such withholding sufficient to establish the 
withholding amount and recipient to Honeywell within sixty (60) days of payment. In no event will 
Honeywell be liable for Taxes paid or payable by Customer. This clause will survive expiration or any 
termination of this Agreement.  
 
3.2 Tax-Related Cooperation. Customer agrees to execute any documents and to provide additional 
reasonable cooperation to Honeywell related to Honeywell tax filings under Internal Revenue Code Section 
179D. Honeywell will be designated the sole Section 179D beneficiary.  
 
4. PROPRIETARY INFORMATION  
 
4.1 Authorized Use. Customer will:  
 
(a) use the Confidential Information only for the performance of the Agreement (“Purpose”);  
 
(b) disclose Confidential Information only to its employees and any subcontractors or third parties 
(“sub-processors”) required to have Confidential Information for the Purpose and who are legally bound 
in writing to Customer to protect the Confidential Information in accordance with terms and conditions 
no less stringent than those imposed under this Agreement;  
 
(c) protect Confidential Information using the same degree of care, but no less than reasonable care, as 
Customer uses to protect its own confidential information of a like nature;  
 
(d) reproduce the restrictive legends of the original on copies it makes; and  
 
(e) disclose Confidential Information to a third party only if authorized in writing and under conditions 
required by Honeywell.  
 
Customer is responsible to Honeywell for any violation of the confidentiality obligations by its 
employees or an authorized third party. Within thirty (30) days of Honeywell’s written request, Customer 
will return or destroy all Honeywell Confidential Information, including all copies thereof, and will 
certify to such return or destruction in writing to Honeywell. Unless otherwise specified, Customer’s 
obligations with respect to the Confidential Information will continue for five (5) years after the date of 
receipt.  
 
4.2 Limitations. Confidential Information will not include any information that:  
 
(a) was in Customer’s possession and not subject to an obligation of confidentiality before receipt from 
Honeywell;  
 
(b) is or becomes legally available in the public domain through no fault of Customer;  
 
(c) was rightfully received by Customer from a third party who had no obligation of confidentiality, 
either directly or indirectly, to Honeywell; or  
 
(d) was independently developed by Customer without use of or reference to Honeywell’s Confidential 
Information. If Customer is required to disclose Confidential Information by applicable law, statute, 
regulation, or court order, Customer will:  
 
a. give Honeywell prompt written notice of the request and a reasonable opportunity to object to the 
disclosure and seek a protective order or appropriate remedy; and  
 
b. disclose Confidential Information only to the extent required.  
 
4.3 Breach of Obligation. Customer agrees that a breach of the confidentiality obligations under this 
Section will cause irreparable damage for which money damages will not be fully adequate, and 
Honeywell would be entitled to seek injunctive relief, in addition to any other legal remedies.  
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4.4 Standard of Care. Customer agrees to comply with all applicable law or regulation relating to its use 
of Personal Data, which shall include, without limitation, requirements that the Customer:  
 
(a) take appropriate technical and organizational security measures or such measures required by 
Honeywell to protect Personal Data;  
 
(b) indemnify Honeywell against all losses, costs, expenses, damages, liabilities, demands, claims, 
actions, or proceedings which Honeywell may suffer incur arising out of any Security Breach or other 
breach of this Section concerning Confidential Information (including by any employee or sub-
processor); and  
 
(c) promptly notify Honeywell about any Security Breach, any request for disclosure of Personal Data by 
a law enforcement agency (unless otherwise prohibited) or any requests received by individuals to 
whom Personal Data relates, without responding to such request unless otherwise authorized by 
Honeywell.  
 
5. INSURANCE OBLIGATIONS  
 
Honeywell shall, at its own expense, carry and maintain in force at all times from the effective date of the 
Agreement through final completion of the work the following insurance. It is agreed, however, that 
Honeywell has the right to insure or self-insure any of the insurance coverages listed below:  
 
(a) Commercial General Liability Insurance to include contractual liability, products/completed operations 
liability with a combined single limit of USD $5,000,000 per occurrence. Such policy will be written on an 
occurrence form basis;  
 
(b) If automobiles are used in the execution of the Agreement, Automobile Liability Insurance with a 
minimum combined single limit of USD $5,000,000 per occurrence. Coverage will include all owned, leased, 
non-owned and hired vehicles.  
 
(c) Where applicable, “All Risk” Property Insurance, including Builder’s Risk insurance, for physical damage 
to property which is assumed in the Agreement.  
 
(d) Workers’ Compensation Insurance Coverage A - Statutory limits and Coverage B - Employer’s Liability 
Insurance with limits of USD $1,000,000 for bodily injury each accident or disease.  
 
Customer shall, at its own expense, carry and maintain in force at all times during the duration of this 
Agreement its own commercial general liability and property insurance in an amount customary for the size 
of Customer’s business and properties.  
All insurance required in this Section 5 will be written by companies with a rating of no less than “A-, XII” by 
A.M. Best or equivalent rating agency. Either party will endeavor to provide a thirty (30) day notice of 
cancellation or non-renewal to the other party. In the event that a self-insured program is implemented, 
Honeywell will provide proof of financial responsibility.  
 
Honeywell will not issue coverage on a per project basis.  
 
6. HAZARDOUS SUBSTANCES, MOLD AND UNSAFE WORKING CONDITIONS  
 
6.1 Customer has not observed or received notice from any source (formal or informal) of: (a) Hazardous 
Substances or Mold, either airborne or on or within the walls, floors, ceilings, heating, ventilation and air 
conditioning systems, plumbing systems, structure, and other components of the Site, or within furniture, 
fixtures, equipment, containers or pipelines in a Site; or (b) conditions that, to Customer’s knowledge, might 
cause or promote accumulation, concentration, growth or dispersion of Hazardous Substances or Mold on 
or within such locations.  
 
6.2 Honeywell is not responsible for determining whether the Covered Equipment or the temperature, 
humidity and ventilation settings used by Customer, are appropriate for Customer and the Site.  
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6.3 If any such materials, situations or conditions, whether disclosed or not, are in fact discovered by 
Honeywell or others and provide an unsafe condition for the performance of the Services, the discovery of 
the condition shall constitute a cause beyond Honeywell’s reasonable control and Honeywell shall have the 
right to cease the Services until the area has been made safe by Customer or Customer’s representative, at 
Customer’s expense. Honeywell shall have the right to terminate this Agreement if Customer has not fully 
remediated the unsafe condition within sixty (60) days of discovery.  
 
6.4 Customer represents that Customer has not retained Honeywell to discover, inspect, investigate, 
identify, prevent or remediate Hazardous Substances or Mold or conditions caused by Hazardous 
Substances or Mold.  
 
6.5 Customer is responsible for the containment of any and all refrigerant stored on or about the premises. 
Customer accepts all responsibility for and agrees to indemnify Honeywell against any and all claims, 
damages, or causes of action that arise out of the storage, consumption, loss and/or disposal of refrigerant, 
except to the extent Honeywell has brought refrigerant onsite and is directly and solely negligent for its 
mishandling.  
 
6.6 Customer will maintain a safe workplace for performance of the Services onsite by Honeywell and will 
ensure that it has health and safety protocols in place addressing the COVID-19 pandemic as needed, as 
well as any applicable federal, state and local laws regarding workplace safety. Customer will ensure that its 
workplace is free of any recognized hazards that are likely to cause death or serious physical harm.  
 
7. WARRANTY  
 
7.1 LIMITED WARRANTY. CUSTOMER’S EXCLUSIVE REMEMDIES AND HONEYWELL’S SOLE 
LIABILITY AS TO ANY WARRANTY CLAIM ON ANY PRODUCT SOLD IN CONNECTION WITH THIS 
AGREEMENT IS AS SET FORTH IN THIS SECTION. SUCH REMEDIES ARE IN LIEU OF ANY OTHER 
LIABILITY OR OBLIGATION OF HONEYWELL, INCLUDING WITHOUT LIMITATION ANY LIABILITY OR 
OBLIGATION FOR DAMAGE, LOSS, OR INJURY (WHETHER DIRECT, INDIRECT, EXEMPLARY, SPECIAL, 
CONSEQUENTIAL, PUNITIVE, OR INCIDENTAL)  
 
ARISING OUT OF OR IN CONNECTION WITH THE DELIVERY, USE, OR PERFORMANCE OF THE 
PRODUCTS OR SERVICES. CREDIT, REPAIR, OR REPLACEMENT (AT HONEYWELL’S OPTION) IS THE 
SOLE REMEDY PROVIDED HEREUNDER. NO EXTENSION OF THIS WARRANTY WILL BE BINDING 
UPON HONEYWELL UNLESS SET FORTH IN WRITING AND SIGNED BY A HONEYWELL AUTHORIZED 
REPRESENTATIVE.  
 
7.2 Product Warranty Terms. Subject to compliance with this Section 7, Honeywell will replace or repair 
any product Honeywell provides under this Agreement that fails within the warranty period of one (1) 
year because of defective workmanship or materials, except to the extent the failure results from 
Customer negligence, fire, lightning, water damage, or any other cause beyond the control of 
Honeywell. This warranty is effective as of the date of Customer acceptance of the product or the date 
Customer begins beneficial use of the product, whichever occurs first, and shall terminate and expire 
one (1) year after such effective date. Honeywell’s sole obligation, and Customer’s sole remedy, under 
this warranty is repair or replacement, at Honeywell’s election, of the applicable defective products 
within the one (1) year warranty period. All products repaired or replaced, if any, are warranted only for 
the remaining and unexpired portion of the original one (1) year warranty period.  
 
7.3 Services Warranty. Services shall be performed in a professional and workmanlike manner 
warranted for one (1) year from the date services are performed (the “Service Warranty Period”). 
Honeywell’s obligation and Customer’s sole remedy under this warranty is that Honeywell will correct or 
re-perform defective services or refund fees paid for the services, at Honeywell’s sole election, if 
Customer notifies Honeywell in writing of defective services within the Service Warranty Period. All 
services reperformed are warranted for the remainder of the original Service Warranty Period.  
 
7.4 Warranty Exclusions. THIS WARRANTY IS VOID WITH RESPECT TO ANY PRODUCT OR SERVICE 
THAT IS:  
 
(a) software;  
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(b) altered or repaired by anyone other than Honeywell’s authorized employees or agents;  
 
(c) installed, used, serviced, or maintained in a manner that fails to conform with Honeywell Product 
documentation or training;  
 
(d) lost or damaged, tampered with, or destroyed due to (I) rough or negligent treatment of the Product 
(including, without limitation, damage during shipment back to Honeywell caused by improper 
packaging on return); (II) an act of God (including, without limitation, lightning or related voltage 
surges); or (iii) any other cause not within Honeywell’s control, including, without limitation, Customer’s 
failure (or that of its Customers) to apply required or recommended updates or patches to any Software 
or device in the Product’s network environment; and/or  
 
(e) made and/or provided by a third party.  
 
7.5 Procedure for Warranty Claim. If, during the applicable Warranty Period, Customer believes there is 
a defect in material or workmanship covered by the relevant Product warranty, Customer must 
immediately discontinue use and notify Honeywell. Customer shall coordinate with Honeywell to 
facilitate the warranty assessment. Upon receipt of any such Product during the applicable Warranty 
Period, Honeywell shall, at its expense, (i) examine the product to verify the alleged defect, (ii) in 
Honeywell’s sole discretion, credit  
 
Customer or repair or replace any defective Product, including shipment of such replacement or 
repaired Product back to Customer (at Honeywell’s expense). Honeywell will credit Customer for its 
return shipping costs for any defective Products, but Customer will be responsible for paying any 
customs or import duties payable upon receipt of any repaired or replacement Products and also 
paying Honeywell a standard testing charge for any Products not found to be defective.  
 
7.6 WARRANTY DISCLAIMER. EXCEPT AS EXPRESSLY PROVIDED IN THIS SECTION, HONEYWELL 
MAKES NO REPRESENTATIONS OR WARRANTIES, WHETHER WRITTEN, EXPRESS, IMPLIED, 
STATUTORY OR OTHERWISE, AND HEREBY DISCLAIMS ALL REPRESENTATIONS AND WARRANTIES, 
INCLUDING, BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS 
FOR PARTICULAR PURPOSE AND ANY AND ALL WARRANTIES REGARDING HAZARDOUS 
SUBSTANCES OR MOLD. NO EXTENSION OF THIS WARRANTY WILL BE BINDING UPON HONEYWELL 
UNLESS SET FORTH IN WRITING AND SIGNED BY HONEYWELL'S AUTHORIZED REPRESENTATIVE. 
WITHOUT LIMITING THE FOREGOING, HONEYWELL MAKES NO REPRESENTATION, WARRANTY OR 
GUARANTEE AS TO THE EFFICACY OF, OR THE RESULTS OR OUTCOMES THAT MAY BE PRODUCED 
BY, ANY EQUIPMENT, SOFTWARE OR WORK PROVIDED OR MADE AVAILABLE UNDER THIS 
AGREEMENT.  
 
Customer acknowledges and agrees that equipment or materials purchased by Customer under this 
Agreement may contain, be contained in, incorporated into, attached to or packaged together with the 
products manufactured by a third party. Third party products are generally not covered by this Section and 
Honeywell makes no representations or warranties regarding any third party products. However, Honeywell 
shall, at Customer’s request, assign to Customer any and all manufacturer’s or installer’s warranties for 
equipment or materials not manufactured by Honeywell and provided as part of the Services, to the extent 
that such third-party warranties are assignable and extend beyond the one (1) year limited warranty set 
forth in this Section.  
 
8. INDEMNITY  
 
Customer agrees to indemnify, defend and hold harmless Honeywell and its officers, directors, 
employees, Affiliates (as defined below) and agents from and against any and all actions, lawsuits, 
losses, damages, liabilities, claims, costs and expenses (including, without limitation, reasonable 
attorneys’ fees) caused by, arising out of or relating to Customer’s breach or alleged breach of this 
Agreement or the negligence or willful misconduct (or alleged negligence or willful misconduct) of 
Customer or any other person under Customer’s control or for whom Customer is responsible. WITHOUT 
LIMITING THE FOREGOING, TO THE FULLEST EXTENT ALLOWED BY LAW, CUSTOMER SHALL 
INDEMNIFY AND HOLD HONEYWELL AND EACH OTHER INDEMNITEE HARMLESS FROM AND AGAINST 
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ANY AND ALL CLAIMS AND COSTS OF WHATEVER NATURE, INCLUDING BUT NOT LIMITED TO, 
CONSULTANTS’ AND ATTORNEYS’ FEES, DAMAGES FOR BODILY INJURY AND PROPERTY DAMAGE, 
FINES, PENALTIES, CLEANUP COSTS AND COSTS ASSOCIATED WITH DELAY OR WORK STOPPAGE, THAT 
IN ANY WAY RESULTS FROM OR ARISES UNDER THE BREACH OF THE REPRESENTATIONS AND 
WARRANTIES OF CUSTOMER IN SECTION 7, THE EXISTENCE OF MOLD OR A HAZARDOUS SUBSTANCE 
AT A SITE, OR THE OCCURRENCE OR EXISTENCE OF THE SITUATIONS OR CONDITIONS DESCRIBED IN 
SECTION 6, WHETHER OR NOT CUSTOMER PROVIDES HONEYWELL ADVANCE NOTICE OF THE 
EXISTENCE OR OCCURRENCE AND REGARDLESS OF WHEN THE HAZARDOUS SUBSTANCE OR 
OCCURRENCE IS DISCOVERED OR OCCURS. Customer may not enter into any settlement or consent to 
any judgment without the prior written approval of each indemnitee. This Section 8 shall survive 
termination or expiration of this Agreement for any reason.  
 
9. LIMITATION OF LIABILITY  
 
NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT, (I) IN NO EVENT WILL 
HONEYWELL BE LIABLE FOR ANY INCIDENTAL, CONSEQUENTIAL, SPECIAL, PUNITIVE, EXEMPLARY, 
STATUTORY, OR INDIRECT DAMAGES, LOSS OF PROFITS, REVENUES, OR USE, OR THE LOSS OR 
CORRUPTION OF DATA OR UNAUTHORIZED ACCESS TO OR USE OR MISAPPROPRIATION OF DATA 
BY THIRD PARTIES, EVEN IF INFORMED OF THE POSSIBILITY OF ANY OF THE FOREGOING, AND (II) 
THE AGGREGATE LIABILITY OF HONEYWELL FOR ANY CLAIMS ARISING OUT OF OR RELATED TO 
THIS AGREEMENT WILL IN NO CASE EXCEED THE ANNUAL PRICE (AS IDENTIFIED ON THE PRICE 
SCHEDULE) FOR THE PARTICULAR SERVICE(S) FROM WHICH THE CLAIM ARISES. TO THE EXTENT 
PERMITTED BY APPLICABLE LAW, THESE LIMITATIONS AND EXCLUSIONS WILL APPLY WHETHER 
LIABILITY ARISES FROM BREACH OF CONTRACT, INDEMNITY, WARRANTY, TORT, OPERATION OF 
LAW, OR OTHERWISE.  
 
10. EXCUSABLE DELAYS  
 
Except for payment obligations, neither Party will be liable to the other for any failure to meet its obligations 
due to any force majeure event. Notwithstanding the prior sentence, quantities affected by this Section 
may, at the option of Honeywell, be eliminated from the Agreement without liability, but the Agreement will 
otherwise remain unaffected. Force majeure is an event beyond the reasonable control of the non-
performing party and includes, without limitation:  
 
1. Delays or refusals to grant an export license or the suspension or revocation thereof,  
 
2. Any other acts of any government that would limit a party’s ability to perform under this Agreement,  
3. Fires, earthquakes, floods, tropical storms, hurricanes, tornadoes, severe weather conditions, or any other 
acts of God,  
 
4. Pandemics, epidemics, quarantines, or regional medical crises,  
 
5. The presence of Hazardous Substances of Mold,  
 
6. Shortages or inability to obtain materials, equipment, energy, or components,  
 
7. Labor strikes or lockouts,  
 
8. Riots, strife, insurrection, civil disobedience, landowner disturbances, armed conflict, terrorism, or war, 
declared or not (or impending threat of any of the foregoing, if such threat might reasonably be expected to 
cause injury to people or property),  
 
9. Inability or refusal by Customer's directed third-party suppliers to provide Honeywell parts, services, 
manuals, or other information necessary to the products or services to be provided by Honeywell under this 
Agreement, or  
 
10. Any other cause beyond the non-performing party's reasonable control.  
If a force majeure event causes a delay, then the date of performance will be extended by the period of time 
that the non-performing Party is actually delayed, or for any other period as the Parties may agree in writing.  
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When performance is excused, Honeywell may allocate its services or its supplies of materials and products 
in any manner that is fair and reasonable. However, Honeywell will not be obligated to obtain services, 
materials or products from other sources or to allocate materials obtained by Honeywell from third parties 
for Honeywell's internal use.  
 
Should any part of the system or any equipment in each case that are related to the Work be damaged by 
fire, water, lightning, acts of God, the presence of Hazardous Substances or Mold, third parties, or any other 
cause beyond the control of Honeywell, any repairs or replacement shall be paid for by Customer.  
 
For the avoidance of doubt, there need not be a force majeure event to invoke Section 16 (Price 
Adjustment). In the event that a force majeure event is ongoing for a period of time which is ninety (90) 
days or longer, Honeywell may provide notice to Customer that it is cancelling any affected outstanding 
Customer orders or affected portion thereof. Without limiting the foregoing, notwithstanding anything to 
the contrary, in light of the COVID-19 pandemic, the effects of which cannot be foreseen, the Parties agree 
that Honeywell shall be entitled to an equitable extension of time to deliver or perform its work and 
appropriate additional compensation to the extent Honeywell’s delivery or performance, or the delivery or 
performance of its suppliers and/or subcontractors, is in any way delayed, hindered or otherwise affected 
by the COVID-19 pandemic.  
 
Honeywell is not liable for any delays or increased costs caused by delays in obtaining parts, materials, 
equipment, services or software from a Customer-designated supplier, for Customer’s failure to timely 
provide information required for the Work, or any other delay caused by Customer. If Customer-caused 
delays occur, then the price, delivery dates, and other affected terms will be adjusted to reflect increased 
cost, delay, and other adverse impact suffered by Honeywell. Any Work that is delayed for more than three 
months or into the next calendar year by Customer or events controlled by Customer will be subject to an 
adjustment in price for any increase.  
 
11. PATENT INDEMNITY  
 
11.1 Subject to the limitation of liability set forth in Section 9 of this Agreement, Honeywell shall, at its 
expense, defend or, at its option, settle any suit that may be instituted against Customer for alleged 
infringement of any patents related to any hardware or software manufactured and provided by Honeywell 
under this Agreement (“the equipment”), provided that (a) such alleged infringement consists only in the 
use of such equipment by itself and not as part of, or in combination with, any other devices, parts or 
software not provided by Honeywell hereunder, (b) Customer gives Honeywell immediate notice in writing of 
any such suit and permits Honeywell, through counsel of its choice, to answer the charge of infringement 
and defend such suit, and (c) Customer gives Honeywell all needed information, assistance and authority, 
at Honeywell’s expense, to enable Honeywell to defend such suit.  
 
11.2 If such a suit has occurred, or in Honeywell’s opinion is likely to occur, Honeywell may, at its election 
and expense: (a) obtain for Customer the right to continue using such equipment; (b) replace, correct or 
modify it so that it is not infringing; or if neither (a) nor (b) is reasonable, in Honeywell’s sole judgment, then 
(c) remove such equipment and grant Customer a credit therefor, as depreciated.  
 
11.3 In the case of a final award of damages in any such suit, Honeywell will pay such award. Honeywell will 
not, however, be responsible for any settlement made without its written consent.  
 
11.4 THIS SECTION 11 STATES HONEYWELL’S TOTAL LIABILITY AND CUSTOMER’S SOLE REMEDY 
FOR ANY ACTUAL OR ALLEGED INFRINGEMENT OF ANY PATENT BY HONEYWELL RELATING TO 
THIS AGREEMENT.  
 
12. DISPUTE RESOLUTION  
With the exception of any controversy or claim arising out of or related to the installation, monitoring, 
and/or maintenance of fire and/or security systems, the Parties agree that any controversy or claim 
between Honeywell and Customer arising out of or relating to this Agreement, or the breach thereof, will be 
settled by arbitration in a neutral venue, conducted in accordance with the Construction Industry 
Arbitration Rules of the American Arbitration Association. Any award rendered by the arbitrator will be final, 
and judgment may be entered upon it in accordance with applicable law in any court having jurisdiction 
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thereof. Any controversy or claim arising out of or related to the installation, monitoring, and/or 
maintenance of systems associated with security and/or the detection of, and/or reduction of risk of loss 
associated with fire will be resolved in a court of competent jurisdiction.  
 
13. NOTICES  
 
Every notice between the parties relating to the performance or administration of this Agreement will be 
made in writing and, if to Customer, to Customer’s authorized representative or, if to Honeywell, to 
Honeywell’s authorized representative.  
All notices required under this Agreement will be deemed received either:  
 
(a) Two calendar days after mailing by certified mail, return receipt requested and postage prepaid;  
 
(b) One business day after deposit for next day delivery with a commercial overnight carrier provided 
the carrier obtains a written verification of receipt from the receiving party; or  
 
(c) If sent by e-mail, upon receipt of a non-automated response from the receiving party confirming 
receipt of the notice.  
 
To Honeywell: Honeywell Building Solutions  
715 Peachtree Street NE  
Atlanta, GA 30308  
Attn: President  
 
To Customer: as indicated on the Purchase Order if not otherwise specified.  
 
For legal notices related to this Agreement send an additional copy to:  
To Honeywell:  
715 Peachtree Street NE  
Atlanta, GA 30308  
Attn: General Counsel  
 
14. COVERAGE  
 
14.1 Customer agrees to provide Honeywell access to all Covered Equipment. Honeywell will be free to start 
and stop all primary equipment incidental to the operation of the mechanical, control, automation, and life 
safety system(s) as arranged with Customer’s representative.  
 
14.2 It is understood that the repair, replacement, and emergency service provisions apply only to the 
Covered Equipment included in the attached List of Covered Equipment (if any and only to the extent 
expressly provided in the attached Work Scope Documents). Repair or replacement of non-maintainable 
parts of the system such as, but not limited to, ductwork, piping, shell and tube (for boilers, evaporators, 
condensers, and chillers), unit cabinets, boiler refractory material, heat exchangers, insulating material, 
electrical wiring, hydronic and pneumatic piping, structural supports and other non-moving parts, is not 
included under this Agreement. Costs to repair or replace such non-maintainable parts will be the sole 
responsibility of Customer.  
 
14.3 Honeywell will not reload software, nor make repairs or replacements necessitated by reason of 
negligence or misuse of equipment by persons other than Honeywell or its employees, or caused by 
lightning, electrical storm, or other violent weather or by any other cause beyond Honeywell’s control. 
Honeywell will provide such services at Customer’s request and at an additional charge.  
 
14.4 Honeywell may install communication or diagnostic devices and/or software to enhance system 
operation and support. Upon termination of this Agreement, Honeywell may remove these devices and 
software and return the system to its original operation. Customer agrees to provide, at its sole expense, 
connection to the Internet and switched telephone network for such devices and/or software.  
 
14.5 Honeywell will review the Services delivered under this Agreement on an annual basis, unless 
otherwise noted.  
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14.6 This Agreement assumes that the systems and/or equipment included in the attached List of Covered 
Equipment are in maintainable condition. If repairs are necessary, in Honeywell’s sole judgment, upon 
inspection or seasonal start-up or otherwise, repair charges will be submitted for approval to Customer. 
Should these charges be declined, those systems and equipment will be eliminated from coverage under 
this Agreement and the price adjusted accordingly.  
 
14.7 In the event that the system or any equipment component thereof is altered, modified, changed or 
moved, this Agreement may be immediately adjusted or terminated, at Honeywell’s sole option. Honeywell 
is not responsible for any damages resulting from such alterations, modifications, changes, or movement.  
 
14.8 Honeywell is not responsible for maintaining a supply of, furnishing and/or replacing lost or needed 
refrigerants not otherwise expressly required under this Agreement. Customer is solely responsible for the 
cost of material and labor of any such refrigerant not otherwise provided for under this Agreement at 
current market rates.  
 
14.9 Maintenance, repairs, and replacement of equipment parts and components are limited to using 
commercially reasonable efforts to restore to proper working condition. Honeywell is not obligated to 
provide replacement software, equipment, components, and/or parts that represent a betterment or capital 
improvement to Customer’s system(s) hereunder.  
14.10 Unless otherwise specified, Customer retains all responsibility for maintaining LANs, WANs, leased 
lines, and/or other communication mediums incidental or essential to the operation of the system(s) or 
equipment found included in the Covered Equipment.  
 
14.11 Customer will promptly notify Honeywell of any malfunction in the system(s) or Covered Equipment 
covered under this Agreement that comes to Customer’s attention.  
 
15. TERMS OF PAYMENT  
 
15.1 Project Progress Payments. Unless Customer has been approved for credit terms by Honeywell, 
payment for all orders will be made at the time of order placement. In the event Customer has been 
approved for credit terms, payment for that order will be due no later than 30 calendar days from the date of 
the invoice, unless a shorter time period is specified on the invoice or otherwise communicated to Customer 
in writing. Honeywell will determine in its sole discretion if Customer qualifies for credit terms. If credit 
terms are granted, Honeywell may change Customer’s credit terms at any time in its sole discretion and 
may, without notice to Customer, modify or withdraw credit terms for any order, including open orders. 
Honeywell may, at its sole discretion require additional security (e.g., bank guarantee, standby letter of 
credit, corporate guarantee, etc.) for a Customer with no established credit terms and will be determined by 
Honeywell on a case-by-case basis. Honeywell will invoice at least monthly for all delivered materials (or 
stored, if Buyer is responsible for transportation and has failed to do so by the agreed pick-up date) and for 
all installation, labor, and services performed, both on and off the job site, less retainage. Determination of 
the progress completed shall be at Honeywell’s sole discretion.  
 
15.2 Service Maintenance. Subject to Honeywell’s approval of Customer’s credit as applicable, Customer 
will pay or cause to be paid to Honeywell the full price for the Services as specified above in this Agreement. 
Honeywell will submit annual invoices to Customer in advance for Services to be performed during the 
subsequent billing period, and payment shall be due within twenty (20) days after Customer’s receipt of 
each such invoice. Payments for Services past due more than five (5) days shall accrue interest from the 
due date to the date of payment at the rate of one and one-half percent (1.5%) per month, compounded 
monthly, or the highest legal rate then allowed, whichever is lower. Customer will pay all attorney and/or 
collection fees incurred by Honeywell in collecting any past due amounts.  
 
15.3 Partial shipments will be invoiced as they are shipped. Honeywell is not required to provide a hard copy 
of the invoice and may submit invoices electronically. Payments must be made in U.S. currency unless 
agreed otherwise in writing and must be made as specified on the invoice.  
 
15.3 Suspension of work. If Honeywell, having performed work per Agreement requirements, does not 
receive payment within thirty (30) calendar days after submission of a Honeywell invoice, Honeywell may 
suspend work until Customer provides remedy.  
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15.4 Payments must be in accordance with the “Remit To” field on each invoice. If Customer makes any 
unapplied payment and fails to reply to Honeywell’s request for instruction on allocation within seven (7) 
calendar days, Honeywell may set off such unapplied cash amount against any Customer past-due 
invoice(s) at its sole discretion. An unapplied payment shall mean payment(s) received from Customer 
without adequate remittance detail to determine what invoice the payment(s) shall be applied to.  
 
15.5 Disputes as to invoices must be accompanied by detailed supporting information and are deemed 
waived 15 calendar days following the invoice date. Honeywell reserves the right to correct any inaccurate 
invoices. Any corrected invoice must be paid by the original invoice payment due date or the issuance date 
of the corrected invoice, whichever is later. Customer must pay the undisputed amount of the invoice within 
the original invoice payment date.  
 
15.6 The remedies described in this Section 15 are in addition to those available at law or in equity. 
Honeywell may re-evaluate Customer's credit standing at any time and modify or withdraw credit. Customer 
may not set off any invoiced amounts against sums that are due from Honeywell.  
 
16. PRICE ADJUSTMENT  
 
Honeywell may annually adjust the amounts charged to Customer under this Agreement, and Customer will 
pay to Honeywell such adjusted amounts in accordance with Section 16 and the other applicable 
provisions of this Agreement. Notwithstanding the annual price adjustment, and without limiting any other 
provision of this Agreement, Honeywell may, from time to time and in its sole discretion, issue surcharges 
on this Agreement and/or price increases in order to mitigate and/or recover increased operating costs 
arising from or related to, but not limited to: (a) foreign currency exchange variation; (b) increased cost of 
third-party content, labor and materials; (c) impact of duties, tariffs, and other government actions; and (d) 
any other circumstances that increase Honeywell’s costs, including, without limitation, increases in freight, 
labor, material or component costs, and increased costs due to inflation (collectively, “Economic 
Surcharges”). [Note this paragraph should be toggled between the OUTSIDE of EMEA Jurisdictions Version 
(including India) and the FOR EMEA JURISDICTIONS version] [FOR EMEA Version: Honeywell may, from 
time to time and in its sole discretion, issue surcharges on this Agreement in order to mitigate and/or 
recover increased operating costs arising from or related to: (a) foreign currency exchange variation; (b) 
increased cost of third-party content, labor and materials; (c) impact of duties, tariffs, and other 
government actions; and (d) increases in freight, labor, material or component costs, and increased costs 
due to inflation (collectively, “Economic Surcharges”). Economic Surcharge shall not exceed 15% from the 
total Order value. Such Economic Surcharge does not apply if the Agreement is to be delivered upon within 
four (4) weeks after the Agreement has been concluded.] Honeywell will invoice Customer, through a 
revised or separate invoice, and Customer agrees to pay for the Economic Surcharges pursuant to the 
standard payment terms in this Agreement. If a dispute arises with respect to Economic Surcharges, and 
that dispute remains open for more than fifteen (15) days, Honeywell may, in its sole discretion, withhold 
performance and future shipments or combine any other rights and remedies as may be provided under 
this Agreement or permitted by law until the dispute is resolved. The terms of this Section 16 shall prevail in 
the event of inconsistency with any other terms in this Agreement. Any Economic Surcharges, as well as the 
timing, effectiveness, and method of determination thereof, will be separate from and in addition to any 
changes to pricing that are affected by any other provisions in this Agreement.  
 
17. TERMINATION  
 
17.1 Subject to the next sentence, Customer may terminate this Agreement for cause if Honeywell defaults 
in the performance of any material term of this Agreement, or fails or neglects to carry forward the Services 
in accordance with this Agreement, after giving Honeywell written notice of its intent to terminate. If, within 
thirty (30) days following receipt of such notice, Honeywell fails to cure or perform its obligations, Customer 
may, by written notice to Honeywell, terminate this Agreement. Notwithstanding the foregoing, Customer 
shall remain liable for payment of all Services performed and losses sustained for materials, tools, 
construction equipment and machinery, including but not limited to, reasonable overhead, profit and 
applicable damages.  
 
17.2 Honeywell may terminate this Agreement and any or all unperformed Orders immediately upon 
notice to Customer upon the occurrence of any of the following events: (a) Customer fails to perform or 
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breaches any of its obligations and covenants under this Agreement, and such default continues for 
more than sixty (60) days after written notice specifying the failure to perform or breach (unless such 
breach is determined to be incapable of cure, determined in Honeywell's sole discretion, in which case 
termination is effective immediately); (b) Customer fails to make any payment hereunder due within 
five (5) calendar days after written notice of such non-payment; (c) attempted assignment of this 
Agreement by Customer or any rights hereunder without Honeywell’s prior written consent, which 
includes a sale or transfer of substantially all of Customer’s assets, a majority interest in its voting 
stock, or a merger or consolidation with one or more entities; (d) Customer experiences one or more of 
the of the following insolvency-related circumstances: (i) it ceases to function as a going concern or to 
conduct its operations in the normal course of business (including an inability to meet obligations as 
they mature), (ii) a receiver is appointed for its assets, (iii) bankruptcy or insolvency proceedings are 
brought by or against it, or (iv) it makes an assignment for the benefit of creditors; (e) Customer violates 
the law or any of its owners, officers, principals, members or partners is indicted or convicted on 
charges of felony, conversion, embezzlement or any morally reprehensible act which could, in 
Honeywell’s sole discretion, adversely impact Honeywell; or (f) Customer engages in any conduct or 
practice which, in Honeywell’s sole discretion, is or could be detrimental or harmful to the good name, 
goodwill and reputation of Honeywell or Products. Termination does not affect any debt, claim, or cause 
of action accruing to any Party against the other before the termination. The rights of termination 
provided in this clause are not exclusive of other remedies that a Party may be entitled to under this 
Agreement or in law or equity, including, without limitation, payment for services performed and for 
losses sustained for materials, tools, construction equipment and machinery, reasonable overhead, 
profit, and applicable damages. Honeywell may suspend performance under this Agreement at 
Customer’s expense if Honeywell determines that performance may violate the law and/or cause a 
safety, security, or health risk.  
 
17.3 Cancellation. This Agreement may be canceled at Honeywell’s option in the event Honeywell 
equipment on Customer’s premises is destroyed or substantially damaged. Likewise, this Agreement may 
be canceled at Customer’s option in the event Customer’s premises are destroyed. In the event of such 
cancellation, neither party shall be liable for damages or subject to any penalty, except that Customer will 
remain liable for Services rendered to the date of cancellation.  
 
17.4 Insolvency. Either Party may terminate this Agreement by giving written notice to the other Party upon 
the occurrence of any insolvency or suspension of the other Party’s operations or any petition filed or 
proceeding made by or against the other Party under any state, federal or other applicable law relating to 
bankruptcy, arrangement, reorganization, receivership, or assignment for the benefit of creditors or other 
similar proceedings.  
 
18. CERTAIN DEFINITIONS  
 
18.1 “Confidential Information” means Honeywell information that: (a) is marked as “Confidential” or 
“Proprietary” at the time of disclosure; (b) is disclosed orally or visually, is identified by Honeywell as 
confidential information at the time of disclosure, and is designated as confidential in a writing sent to 
Customer within thirty (30) days after disclosure that summarizes the Confidential Information 
sufficiently for identification, or (c) is Personal Data.  
 
18.2 “Covered Equipment” means the equipment covered by the Services to be performed by Honeywell 
under this Agreement, and is limited to the equipment expressly listed in each List of Covered Equipment 
contained in the attached Work Scope Documents.  
 
18.3 “Hazardous substance” includes all of the following, whether naturally occurring or manufactured, in 
quantities, conditions or concentrations that have, are alleged to have, or are believed to have an adverse 
effect on human health, habitability of a Site, or the environment: (a) any dangerous, hazardous or toxic 
pollutant, contaminant, chemical, material or substance defined as hazardous or toxic or as a pollutant or 
contaminant under state or federal law, and (b) any petroleum product, nuclear fuel or material, carcinogen, 
asbestos, urea formaldehyde, foamed-in-place insulation, polychlorinated biphenyl (PCBs), and (c) any 
other chemical or biological material or organism, that has, is alleged to have, or is believed to have an 
adverse effect on human health, habitability of a Site, or the environment.  
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18.4 “Intellectual Property” means all copyrights, trademarks, trade secrets, patents, utility models and 
other intellectual property rights recognized in any jurisdiction worldwide, including all applications 
and registrations.  
 
18.5 “Mold” means any type or form of fungus or biological material or agent, including mold, mildew, 
moisture, yeast and mushrooms, and any mycotoxins, spores, scents, or by-products produced or released 
by any of the foregoing. This includes any related or any such conditions caused by third parties.  
 
18.6 “Personal Data” means any information relating to or unique to an identified or identifiable natural 
person or which can be used to identify a particular person; an identifiable person is the person who can 
be identified, directly or indirectly, in particular by reference to an identification number or to one or 
more factors specific to his physical, psychological, mental, economic, cultural or social identity.  
 
18.7 “Services” means those services and obligations to be undertaken by Honeywell in support of, or to 
maintain, the Covered Equipment, as expressly provided in the attached Work Scope Document(s), which 
are incorporated herein.  
 
19. COMPLIANCE WITH LAWS  
 
19.1 General. Honeywell and Customer will:  
(a) Comply with all federal, state, and local laws, ordinances, regulations, and orders applicable to its 
performance under this Agreement, including, but not limited to, the Fair Labor Standards Act and U.S. 
export control and sanctions related laws, and regulations including the prohibition of transactions with or 
employment of U.S. Government designated prohibited parties including: the Denied Persons List, 
Unverified List, Entity List, Specially Designated Nationals List (OFAC), Debarred List (State Dept.), and 
Nonproliferation Sanctions.  
(b) File all required reports relating to such performance (including, without limitation, tax returns).  
© Pay all filing fees and federal, state and local taxes applicable to its business as the same shall become 
due.  
(d) Pay all amounts required under the local, state and federal laws governing workers’ compensation, 
disability benefits, unemployment insurance, and other employee benefits.  
 
19.2 Code of Conduct. Honeywell will comply with Honeywell’s Code of Business Conduct (“Code”) in 
performing the Work. A copy of the Code may be obtained at  
http://www.honeywell.com/sites/honeywell/codeofconduct.htm.  
 
19.3 Anti-Bribery Anti-Corruption. Honeywell is subject to national and international laws prohibiting 
bribery and corruption. Because Honeywell is a US company, Employees, Companies, Honeywell-controlled 
Joint Ventures and Joint Bidding Arrangements, as well as any third party acting on Honeywell’s behalf 
must comply with the US Foreign Corrupt Practices Act (“FCPA”) and similar anticorruption laws applicable 
in the countries where Honeywell operates.  
Customer certifies that has read, understands, and agrees to abide by the provisions of, the Honeywell 
Code of Business Conduct which is available at: https://www.honeywell.com/who-we-are/integrity-and-
compliance and Honeywell Anticorruption Policy 
https://www.honeywell.com/content/dam/honeywellbt/en/documents/downloads/Anticorruption%20Pol
icy%202066%20pdf.pdf  
 
Customer agrees that in connection with its activities under this Agreement, neither the Customer nor any 
agent, affiliate, employee, or other person actin on its behalf will offer, promise, giver or authorize the giving 
of anything of value, or offer, promise, male or authorize the making of any bribe, rebate, payoff, influence 
payment, kickback or other unlawful payment, to any government official pr political party in order to obtain 
or retain business, gain any unfair advantage or influence any government official decision.  
If Honeywell has reason to believe that the provisions of this agreement may have been violated, Honeywell 
and its authorized representatives will have the right to audit, examine and make copies of all records that 
relate to this Agreement including, but not limited to, financial, legal, tax, accounting, operational, labor, 
and regulatory information.  
 
Customer will retain and preserve all records and materials including invoice records, pertaining to the 
Goods provided under with this Purchase Order for a period of three (3) years after the termination of this 
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Agreement or for the period prescribed by applicable law, whichever period is longer. In the event that 
Honeywell determines, in its sole discretion, that the Customer has engaged in conduct that violates the 
Honeywell Anticorruption Policy or its applicable anti-corruption laws and regulations, Honeywell 
immediately shall have the right to terminate the agreement.  
 
If Customer learns of any violations of the above anticorruption provisions in connection with the 
performance of this agreement, it will immediately advise Honeywell’s (a) Chief Compliance Officer (b) any 
member of the Integrity and Compliance Department (c) Honeywell Access Integrity Helpline 
(AccessIntegrityHelpline@honeywell.com) and/or the (d) Business Sponsor or Strategic Business Group 
President. Customer agrees to cooperate fully with any Honeywell investigation, audit or request for 
information.  
 
20. SANCTIONS  
 
Customer represents, warrants, agrees that:  
 
Customer is not a “Sanctioned Person,” meaning any person or entity : (i) named on the U.S. Department of 
the Treasury’s Office of Foreign Assets Control’s (“OFAC”) list of “Specially Designated Nationals and 
Blocked Persons,” “Sectoral Sanctions Identifications List” or other economic sanctions lists issued 
pursuant to a United States governmental authority, the European Union Common Foreign & Security 
Policy or other governmental authority; (ii) organized under the laws of, ordinarily resident in, or physically 
located in a jurisdiction that is the subject of sanctions administered by OFAC or the U.S. Department of 
State (each a “Sanctioned Jurisdiction” and including, at the time of writing, Cuba, Iran, North Korea, Syria, 
and the Crimea region); or (iii) owned or controlled, directly or indirectly, 50% or more in the aggregate by 
one or more Sanctioned Persons.  
 
Customer is in compliance with and will continue to comply with all economic sanctions laws administered 
by OFAC, the U.S. Department of State, the European Union, or the United Kingdom (“Sanctions Laws”). 
Customer will not involve any Sanctioned Persons or group of Sanctioned Persons in any capacity, directly 
or indirectly, in any part of this transaction and performance under this transaction. Customer will not take 
any action that would cause Honeywell to be in violation of Sanctions Laws.  
 
Customer will not sell, export, re-export, divert, or otherwise transfer, any Honeywell products, technology, or 
software: (i) to any Sanctioned Persons; or (ii) for purposes prohibited by any sanctions program enacted by 
the U.S Government.  
 
Customer’s failure to comply with this provision will be deemed a material breach of the Agreement, and 
Customer will notify Honeywell immediately if it violates, or reasonably believes that it will violate, any terms 
of this provision. Customer agrees that Honeywell may take any and all actions required to ensure full 
compliance with all sanctions laws without Honeywell incurring any liability. Should Honeywell be subjected 
to any liability as a result of Customer’s non-compliance with Sanctions laws, then Customer shall 
indemnify Honeywell to the extent of such liability.  
 
21. CHANGE ORDERS  
 
21.1 A Change Order is a written order signed by Customer and Honeywell authorizing a change in the 
Services, schedule or Price.  
 
21.2 Customer may request Honeywell to submit proposals for changes in the Work, subject to acceptance 
by Honeywell. If Customer chooses to proceed, such changes in the Work will be authorized by a Change 
Order. Unless otherwise specifically agreed to in writing by both Parties, if Honeywell submits a proposal 
pursuant to such request but Customer chooses not to proceed, Customer shall issue a Change Order to 
reimburse Honeywell for any and all costs incurred in preparing the proposal.  
 
21.3 Honeywell may make a written request to Customer to modify this Agreement based on the receipt of, 
or the discovery of, information that that Honeywell believes will cause a change to the scope, price, 
schedule, level of performance, or other facet of the Agreement. Honeywell will submit its request to 
Customer within a reasonable time after receipt of, or the discovery of, information that Honeywell believes 
will cause a change to the scope, price, schedule, level of performance, or other facet of the Agreement. This 
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request shall be submitted by Honeywell before proceeding to execute the change, except in an emergency 
endangering life or property, in which case Honeywell shall have the authority to act, in its discretion, to 
prevent threatened damage, injury or loss (an "Emergency"). Honeywell’s request will include information 
necessary to substantiate the effect of the change and any impacts to the Work, including any change in 
schedule or Price. Customer will have five (5) business days to accept or reject the Change Order. If 
Customer fails to respond within five (5) business days, or in the case of an Emergency, the Change Order 
will be deemed accepted and Customer shall extend the schedule and/or pay for the change in the Work. If, 
after the Customer has rejected the Change Order, Customer and Honeywell cannot agree on the amount 
of the adjustment in the Price or the schedule, it shall be escalated to the VP of operations, general 
manager of the business, or business leader with similar responsibilities. If no agreement can be reached, it 
shall be escalated to the president for which the business resides. Any change in the Price or schedule 
resulting from such claim shall be authorized by Change Order. If Customer rejects the Change Order, 
Honeywell shall not be obligated to perform the additional or altered Work.  
 
21.4 Honeywell may, without notice to Customer, incorporate changes to Products that do not alter form, 
fit, or function.  
22.SOFTWARE PRODUCTS  
 
22.1 All software made available in connection with this Agreement (“Licensed Software”) is limited to such 
products and/or location(s) as are specified in this Agreement or any order thereunder. If Licensed Software 
is embedded in any product (regardless of whether such Licensed Software is specifically referenced in this 
Agreement or any order), Customer may only transfer its license to the Licensed Software to a third party in 
conjunction with the sale by Customer or delivery of products or services on which the Licensed Software is 
installed or embedded, provided that no proprietary information is removed from such Licensed Software 
(including, without limitation, copyrights, patent marking, trademarks, or end user license agreements). All 
Licensed Software is licensed on a non-exclusive basis and are NOT sold. Licensed Software remains 
subject to the Terms and Conditions and any accompanying end user license agreement (“EULA”) provided 
with the Software. Honeywell may terminate any Software license for failure to comply with the terms of the 
foregoing.  
 
22.2 Should Honeywell, in its sole discretion, allow Distributor to sell SaaS Software pursuant to this 
Agreement, the Terms and Conditions, and those terms set forth in a separate specified exhibit shall 
control. For avoidance of doubt, in the event of a conflict between this Agreement or the Terms and 
Conditions of any such SaaS Software exhibit, the terms of such exhibit shall take precedence solely with 
respect to SaaS Software.  
 
22.3 Customer is responsible for ensuring that any distribution and use of Licensed Software to and by its 
customers or end user is subject to each customer or end user either directly accepting Honeywell’s EULA 
or entering into an agreement with Customer containing the same obligations and restrictions contained in 
the EULA. For avoidance of doubt, the EULA or any agreement Customer enters into with its customer or 
end user must be identical to or incorporate the current, approved Honeywell EULA governing license of or 
access to the Licensed Software, and Customer may not modify or accept modifications of the EULA 
without Honeywell’s express, prior written approval. each such All software made available in connection 
with this Agreement (“Licensed Software”) shall be licensed and not sold and subject to all terms of the 
Software License Agreement (as defined below). All Software is made available subject to the express 
condition that the end user of the Software sign and deliver to Honeywell the then-current and applicable 
version of Honeywell’s standard software license agreement, end user license agreement (“EULA”), or a 
software license agreement otherwise satisfactory to Honeywell in its sole discretion (in each case, the 
“Software License Agreement”). Customer is responsible for ensuring that all Licensed Software provided to 
an end user under this Agreement is subject to the Software License Agreement. Notwithstanding any other 
provision of this Agreement or any other document or instrument, the terms of the Software License 
Agreement shall govern and supersede any inconsistent or conflicting terms to the extent relating to 
Software. Payment for any and all Software made available in connection with this Agreement shall be due 
and payable at the time the end user of the Software executes the Software License Agreement.  
 
23. Automatic Renewals. This Agreement will automatically be renewed for consecutive terms of one 
year unless terminated by either party. To initiate the automatic renewal term, Honeywell will provide 
Customer an annual renewal letter at least sixty (60) days prior to the end of the initial term or such 
renewal term (as applicable), or unless terminated as provided herein. The renewal letter will update 
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this Agreement to incorporate Honeywell’s then-current General Terms and Conditions (available at 
https://buildings.honeywell.com/us/en/support/legal/legal-documents-global). To the extent 
Customer does not agree to the pricing or the then-current General Terms and Conditions set forth in 
the renewal letter, Customer must notify Honeywell within thirty (30) days after receipt in a manner 
consistent with the notification requirements in such letter. If Customer fails to provide such notice, 
either Customer’s subsequent payment or Honeywell's commencement of work will be deemed 
acceptance of the updated pricing and then-current General Terms and Conditions. Customer 
acknowledges and agrees that any additional or contrary terms contained in any Customer purchase 
order or other agreement issued to Honeywell are not applicable to the services provided and are 
hereby rejected.  
 
24. CYBERSECURITY INCIDENTS  
 
Notwithstanding any other provision of the Agreement, (a) in no event will Honeywell be responsible or 
liable for protection against, or mitigation of consequences associated with, a Cyber Incident (as defined by 
the United States Computer Emergency Readiness Team) or other similar cyber-related events and/or 
attacks that may affect Customer’s site or systems, (b) Customer is solely responsible for ensuring that its 
sites and systems are protected against such a Cyber Incident or other similar cyber-related events and/or 
attacks including, but not limited to, ensuring that all software is kept up to date, that all cybersecurity 
products used are compatible with one another and that any patches are correctly and appropriately 
installed, and (c) all remedial, reinstallation or update works provided by Honeywell, if any, as a result of or 
related to a Cyber Incident or other similar cyber-related events and/or attacks will be performed subject to 
additional fees for such work, plus applicable taxes, to be paid by Customer to Honeywell (in addition to 
fees otherwise due under the Agreement).  
 
25. MISCELLANEOUS PROVISIONS  
 
25.1 Entire Agreement. This Agreement contains the entire understanding of the Parties with respect to 
the subject matter hereof and supersedes any prior agreements and commitments with respect thereto. 
There are no oral or written understandings, terms, or conditions, and neither Party has relied upon any 
representations, express or implied, not contained in this Agreement.  
 
25.2 Amendments. No change, amendment or modification of this Agreement shall be valid or binding 
upon the Parties hereto unless such change, amendment or modification shall be in writing and duly 
executed by both Parties hereto. Any subsequent purchase order or other document unilaterally issued by 
Customer shall not be binding unless duly executed by both Parties.  
25.3 Joint Effort. Preparation of this Agreement has been a joint effort of the Parties and the resulting 
document shall not be construed more severely against one of the Parties than against the other.  
 
25.4 Captions. The captions contained in this Agreement are for convenience and reference only and in no 
way define, describe, extend, or limit the scope of intent of this Agreement or the intent of any provision 
contained herein.  
 
25.5 Severability. The invalidity, illegality, or unenforceability of any provision of this Agreement or the 
occurrence of any event rendering any portion or provision of this Agreement void, shall in no way affect the 
validity or enforceability of any other portion or provision of this Agreement. Any void provision shall be 
deemed severed from this Agreement and the balance of this Agreement shall be construed and enforced 
as if this Agreement did not contain the portion or provision held to be void. The Parties further agree to 
reform this Agreement to replace any stricken provision with a valid provision that comes as close as 
possible to the intent of the stricken provision. The provisions of this Paragraph shall not prevent this entire 
Agreement from being void should a provision which is the essence of this Agreement be determined to be 
void.  
 
25.6 No Waiver. Any failure of any Party to enforce any of the provisions of this Agreement or to require 
compliance with any of its terms at any time during the pendency of this Agreement shall in no way affect 
the validity of this Agreement, or any part hereof, and shall not be deemed a waiver of the right of such Party 
thereafter to enforce such provisions or require compliance with such terms.  
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25.7 Successors and Assigns. This Agreement shall be binding upon and shall inure to the benefit of the 
parties hereto and their successors and permitted assigns.  
 
25.8 Standards and Codes. The latest edition or revision of any standards or codes referenced in this 
Agreement for performance of the Work shall apply, unless otherwise expressly set forth in this Agreement.  
 
25.9 Survival. Provisions of this Agreement which by their nature contemplate or govern performance or 
observance subsequent to the termination or expiration of this Agreement shall survive such termination or 
expiration; provided, that all warranties and licenses granted by Honeywell to Customer pursuant to this 
Agreement shall terminate upon Honeywell’s termination for Customer’s default based on Customer’s 
failure to pay Honeywell in accordance with this Agreement.  
 
25.10 Governing Law. This Agreement is governed by the laws of the state of New York, United States of 
America, without regard to conflicts of law principles. Application of the Uniform Computer Information 
Transactions Act and United Nations Convention on Contracts for the International Sale of Goods, 1980, 
and any successor law to either, is specifically excluded. The Parties waive any right to a trial by jury for 
disputes and submit to the exclusive jurisdiction of the Federal and State courts within the Southern 
District of New York for resolution of disputes; however, Honeywell may seek an injunction or enforce a 
judgment against Owner in any jurisdiction. Owner will not bring a legal action more than two (2) years after 
the cause of action arose unless a shorter period is provided by applicable law.  
 
25.11 Non-Assignment/Delegation by Customer. Customer may not assign its rights or delegate its 
obligations under this Agreement, in whole or in part, without the prior written consent of Honeywell. 
Honeywell may assign this Agreement or any or all of its rights under this Agreement without Customer’s 
consent.  
 
25.12 Risk of Loss/Transfer of Title. Risk of loss or damage to any goods provided under this Agreement 
(excluding software and services) passes to Customer when Honeywell places the goods at Customer’s 
disposal at the Honeywell Dock (“Delivery”). Title to goods passes to Customer upon Delivery, but Honeywell 
retains a security interest in such goods until full payment is received. Honeywell will schedule Delivery (and 
use commercially reasonable efforts to ship) in accordance with its standard lead time unless Customer’s 
order requests a later delivery date, or Honeywell agrees in writing to an earlier delivery date.  
 
25.13 Custom Orders. Special or custom orders (“Custom Orders”) for products not listed in Honeywell’s 
standard price list are non-cancelable. In the event of a cancellation of all or part of a Custom Order, 
Customer will be responsible for the full order.  
 
25.14 Data Rights. Customer retains all rights that Customer already holds in data and other information 
that Customer or persons acting on Customer’s behalf input, upload, transfer, or make accessible in 
relation to, or which is collected from its devices or equipment by, any services provided by Honeywell or its 
Affiliates under this Agreement (“Input Data”). Customer grants to Honeywell the right to duplicate, analyze, 
modify and otherwise use Input Data to provide, improve and develop the Offering and related products 
and services. Customer has sole responsibility for obtaining all consents and permissions (including 
providing notices to users or third parties) and satisfying all requirements necessary to permit our use of 
Input Data. Honeywell and its Affiliates may also use Input Data for any other purpose provided it is in an 
anonymized form that does not identify Customer. Any Customer data contained within Input Data shall 
only be used or processed in accordance with the data privacy terms of this Agreement (if any) and 
applicable law. All information, analysis, insights, inventions and algorithms derived from Input Data by 
Honeywell and/or its Affiliates (but excluding Input Data itself) and any intellectual property rights related 
thereto, are owned exclusively and solely by Honeywell and its Affiliates and are their proprietary 
information. Honeywell does not archive Input Data for Customer’s future use. This Section 26.14 shall 
survive termination or expiration of this Agreement.  
 
25.15 Remote Services. Customer agrees that Honeywell may provide some or all of the Work remotely 
using an Internet connection and may install additional software and related communication and/or 
diagnostic devices on Customer's applicable systems (the “Systems”) to enable such connection and/or 
remote Work. Notwithstanding any other provision of the Agreement, such software and devices will remain 
the property of Honeywell and shall be removed from the Systems and returned to Honeywell promptly at 
Honeywell’s request. Customer agrees to fully cooperate with Honeywell’s installation and commissioning 
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of such software and devices on the Systems. To the extent required by Honeywell, Customer will enable 
and consents to Internet connectivity between its applicable Systems and Honeywell’s applicable computer 
server(s)/system(s) and/or the Honeywell cloud platform(s) throughout the term of the Agreement. 
Honeywell and its Affiliates may, in any country in which they or their agents or suppliers conduct business, 
collect, transmit, receive, process, maintain, and use for the purpose of providing the Work all data obtained 
in connection with the Agreement. Customer represents and warrants that Customer is the owner of the 
premises that are the subject of this Agreement or, if not, that the owner of such premises consents to the 
foregoing and Section 26.15, to the extent such consent is required.  
 
25.16 Set Off. Neither Customer nor its affiliated entities (nor any representative or agent thereof) shall 
attempt to set off or recoup any invoiced amounts or any portion thereof against other amounts that are 
due or may become due from Honeywell, its parent, affiliates, subsidiaries or other legal entities, business 
divisions, or units.  
 
25.17 Order of Precedence. This Agreement may be executed in multiple parts. In the event of a conflict or 
inconsistency in the provisions of this Agreement will be resolved by giving precedence in the following order: 
(1) Honeywell’s proposal; (2) cover sheet (if any); (3) transaction specific terms; (4) General Terms & 
Conditions; (5) any other documents incorporated into this Agreement. 
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5 Constettation

Facility Location Utility Utility Account
Number

Reliability Pool
Election

(Described in 1[c])

CNEG
Customer lD

192,IA 27TH AVE S, WISCONSIN RAPIDS, W 54495-
567 4

WG 0704947298-
00011

Gold RG-42127060

241 17th Ave S, Wisconsin Rapids, W 54495 WG 0704947298-
00007

Gold RG-421271A9

221 8th Street North, Wisconsin Rapids, Wl 54494 WG 0704947298-
00006

Gold RG-42127353

2911 Washington Street, Wisconsin Rapids, Wl 54494 WG 0704947298-
00003

Gold RG-42127 426

61'l 2 [,4ile Avenue, Wisconsin Rapids, Wl 54494 WG 0704947298-
00001

Gold RG42127 429

851'1 County Road W, Wisconsin Rapids, Wl 54494 WG 0704947298-
00010

God RG-44316630

31 1 LTNCOLN ST, W|SCONS|N RAPIDS, Wt 54494-4857 WG 0704947298-
00012

Gold RG-62617

1801 16TH ST S. W|SCONS|N RAPTDS. Wt 54494-5413 WG 0704947298-
00004

Goid RG-62618

a. Account Manaqement:

i) CNEG shall purchase Customer's natural gas requirements as per the terms of the Master Natural Gas Agreement, this Rider and
any related Transaction Confirmation(s). Customer shall take all reasonable steps necessary to appoint CNEG as Customer's agent
with the utility to receive Customer usage and account information, where applicable:

ii) CNEGwill designate an Account Manager to deliver/provide Services as described herein. The Account Manager will serve as the
Customeis point of contact and manage the relationship between CNEG and the Customer.

iii) Customer will be provided a username and password to access CNEG's secured web-based portal. Account specific information
and reports can be viewed and p.inted. Examples of account specific reports that may be available include: (a) monthly analysis reports,
(b) daily usage histories, and (c) monthly usage and peak day analysis. All market based information can also be viewed and printed
from the portal. Examples of market based intormation may includer (a) Weekly Market Summary, (b) Natural Gas Market Update, (c)

Natural Gas Fulures Update, and (d) histo.ical NYMEX pricing.

iv) Constellation will provide the latest information on the energy markets, regulatory and legislative changes, and product and service
developments via CNEG's web-based portal, e-mail, webinars or in other forms.

b. Natural Gas Portfolio Manaqementl

i) CNEG will establish a natural gas portfolio to manage Customer's risk and exposure to natural gas price volatility. The portfolio will
be comprised of a combination of the iranaged Portfolio lndex Price for utility citygate delivered gas and optional fixed price transactions.
As used hercin, "Managed Portfollo lndex Price" is a combination of CNEG's spot commodity cost of gas, all related interstate pipeline
charges required to deliver gas to the utility city gate, the cost of the Services as described herein, plus a reasonable market based
margin. Specitic costs included in the Managed Portfolio Index Price will be based on market conditions at the time of delivery and
Customer's Reliability Pool election below. The Managed Portfolio lndex Price does not include the cost of local distribution or other
utility imposed charges which are billed to the Customer by lhe utility and directly paid by Customer to the utility, unless otherwise
agreed upon in writing.

ii) CNEG will manage potential Customer usage imbalances by forecasting usage daily and then adjusting deliveries accordingly based
upon the needs of the Customer, the position ol CNEG's overall pool of customers behind the applicable city gate ("Pool') and taking
into account whether the utility is daily or monthly balanced, or both. Any imbalance costs that are created due to Customer's usage
that CNEG was not able to balance in the Pool using commercially reasonable efforts shall be passed through to Customer.

iii) The Managed Portfolio lndex Price will apply to Customer's Monthly Oelivery Volume nomination. Variations in Customer's usage
above or below the l\,,lonthly Delivery Volume nomination in any month that cannot be balanced in the Pool by CNEG using commercially
reasonable efforts, will be charged or credited to Customer based on then current spot market prices.

c. Customer Pool Election:

Customet will select a reliability level for its purchases from CNEG. CNEG will aggregate Cuslomels volumes with othe. customers
CNEG is physically serving ("Reliability Pool"). Options for reliability levels are as followsi
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This Rider ("Rider") is efrective November 1, 2025, ("Rlder Efiective Date"), is made a part of that certain natural gas agreement entered into
on November 28, 2018 ("Mastet Natural Gas Agreement") by and between Constellation NewEnergy - Gas Division, LLC ("CNEG") and
Wisconsin Rapids Public Schools ('Customer"), and js subject to all of the provisions. terms and conditions ol such Master Natural Gas
Agreement. Capitalized terms used herein but not defined will have the meanings ascribed to them in the Master Natural Gas Agreement. The
purpose ol this Rider is to set forth the specillc terms and conditions related to lhe services performed by CNEG for Customeas facilities
("Facllitl€s'). ln the event of a conflict between a TC (if any), this Rider and the Master Natural Gas Agreement, the terms of the documents shall
govern in the order presented in this sentence.

1. SERVICES. CNEG will provide on an exclusive basis, and Customer will pay for, the services set forth below (collectively, the "Services').
As of the Rider Effective Date, the following Facilities are receiving the Services:
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Reliability 
Pool  

Description 

Platinum 115% 
 

For the period November through March, CNEG will reserve and make available, Firm gas supply in an amount 
equal to 115% of Customer’s average January daily usage (“Daily Platinum 115 Quantity”). 

Platinum 100% 
 

For the period November through March, CNEG will reserve and make available, Firm gas supply in an amount 
equal to 100% of Customer’s average January daily usage (“Daily Platinum 100 Quantity”). 

Gold Standard Gas deliveries to the utility on Customer’s behalf will be made using a blend of Firm gas and Secondary Firm Gas 
supply.  The blend of Firm Gas and Secondary Firm gas will be based on Customer’s and the Reliability Pool’s 
usages from recent normal temperature winters. 

Silver Solution Gas deliveries to the utility on Customer’s behalf will be made using Secondary Firm gas supply. 

For the purposes of this Rider, CNEG will not be permitted to suspend Secondary Firm deliveries of gas without liability if such 
suspension is caused by the recall of transportation capacity released by its releasor. 

d.  Monthly Delivery Volume Determination:  

The “Monthly Delivery Volume” is a specific quantity nominated by Customer for the next delivery month.  Customer must make the 
Monthly Delivery Volume nomination to CNEG by the ninth (9th) to last business day of the month preceding delivery.  In the absence 
of a specific nomination from the Customer, CNEG will establish Customer’s Monthly Delivery Volume based on Customer’s historical 
monthly usage and current consumption rates.   

e. Operational Flow Order (“OFO’) Management: 

During an OFO, CNEG will use commercially reasonable efforts to deliver to Customer daily Gas volumes in order to comply with utility’s 
OFO requirements by basing Customer’s Gas usage on (i) Customer’s utility defined peak day volume(Maximum Daily Quantity or 
MDQ),  (ii) Customer’s historical daily usage where available, and/or (iii) other information previously provided by the Customer.  
Variations in the volumes of Gas delivered to Customer because of an OFO that are above or below the Monthly Delivery Volume 
nomination in any month will be charged or credited to Customer at “Market Price”, which is a per MMBtu price comprised of (i) the spot 
commodity cost of Gas as determined by CNEG in its reasonable discretion, plus (ii) all related interstate and intrastate pipeline charges 
required to deliver Gas to the Delivery Point, plus (iii) a reasonable market based margin.  Market Price does not include the cost of 
local distribution or other utility imposed charges, including but not limited to utility or pipeline balancing charges unless otherwise agreed 
upon. 

2.  TERM, TERMINATION.  The initial term of this Rider will commence upon the Rider Effective Date and will continue for a period of 24 months 
thereafter (the “Initial Term”).  This Rider will be extended and renewed for additional 12 month periods automatically, unless terminated by either 
party upon 60 days written notice to the other party delivered to each party’s respective notice address prior to the renewal date.  For the avoidance 
of doubt, Customer acknowledges and agrees that CNEG is performing the Services as an adjunct to the provision of gas under the Master 
Natural Gas Agreement, and as such if either party has the right to terminate all or a portion of the Master Natural Gas Agreement in regard to 
the provision of such gas, that shall be a basis to terminate this Rider as well.  CNEG shall have no obligation to continue to provide Services if 
CNEG is no longer supplying gas to Customer under the Master Natural Gas Agreement. 
 

3.  IMPLEMENTATION OF RECOMMENDATIONS.   

a.  Any report or other communication provided to Customer regarding the Services described hereunder (“Reports”) is not to be construed 
as an offer to sell or a solicitation of an offer to buy electric power, natural gas, coal, fuel oil or any other energy commodity.  These 
Reports are provided to the Customer for informational purposes only and should not be construed as advice regarding the purchase 
or sale of exchange-traded futures, options contracts or energy commodities. Any such Report is based, in part, upon factual 
information obtained from sources believed to be reliable, but the accuracy of such information is not guaranteed.  Past performance 
is not necessarily indicative of future results.  Furthermore, the forward-looking information and analysis that may be contained in any 
such Report may be based upon: (a) a number of viable factors and assumptions that are constantly changing and (b) CNEG’s 
subjective judgments and opinions.  Such information will be provided as of the date of any such report (with no obligation on CNEG’s 
part to update) and is subject to change.  Reliance upon any such information and analysis in such a Report for decisions is at the sole 
risk of Customer.  

b.  It is understood and agreed that the Services may include advice and recommendations, but all decisions in connection with the 
implementation of such advice and recommendations shall be the sole responsibility of, and made by, Customer, and Customer 
acknowledges that CNEG is not in the business of giving, and does not offer hereunder, legal or tax advice regarding the desirability, 
suitability, legality or enforceability of any implementation of such advice or recommendations.  In connection with its Services 
hereunder, CNEG shall be entitled to rely on all decisions and approvals of Customer.  CNEG is not acting in the capacity of a broker, 
dealer, seller, fiduciary or investment advisor of securities or commodities of natural gas, electricity or other energy products or 
resources.  Customer acknowledges that the price it may ultimately pay for gas or other energy commodities as a result of Customer’s 
implementation of advice or recommendations provided by CNEG as part of the Services may not be as favorable as the prices 
Customer otherwise would have paid had it not implemented such advice due to a variety of factors, including unpredicted market 
fluctuations, unanticipated changes to energy commodity usage patterns and volumes, and/or other uncontrollable or unanticipated 
causes. 

This Rider shall not be binding or enforceable against CNEG unless and until signed by an authorized representative of CNEG.  This 
Rider may be executed by facsimile and in multiple counterparts, each of which shall be deemed an original and all of which together 
shall constitute one and the same instrument. 
 

 

(SIGNATURES FOLLOW ON NEXT PAGE)  
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IN WITNESS WHEREOF, THE PARTIES HAVE EXECUTED THIS DOCUMENT THROUGH THEIR DULY AUTHORIZED 
REPRESENTATIVES. 

 

 

CNEG 
 
 

Sign:    

 

Print Name: Amanda Stewart  

 

Print Title: Vice President- Retail Ops   

 

 
 

 

CUSTOMER 

 

 

Sign:   

 

Print Name:   

 

Print Title:   

 

 

 

*CustomerSignature1 

*CustomerSignerTitle1 

*CustomerSignerName1 

Docusign Envelope ID: 86E6DF57-A99F-4F5B-9B36-9855A65B541F

Edwin Allison 

Director of Buildings and Grounds
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