RESOLUTION NO. 2021 - 2831

A RESOLUTION OF THE TOWN COMMISSION OF THE
TOWN OF SURFSIDE, FLORIDA, APPROVING THE
PURCHASE OF A TOWN HALL FIRE ALARM SYSTEM
UPGRADE FROM SCIENS BUILDING SOLUTIONS, LLC
C/O EMPIRE FIRE SAFETY; FINDING THAT THE
PURCHASE IS EXEMPT FROM COMPETITIVE BIDDING
PURSUANT TO SECTION 3-13(7)F OF THE TOWN CODE
AS A PUBLIC WORKS PURCHASE FOR TOWN FACILITY
MAINTENANCE WORK; AUTHORIZING THE TOWN
MANAGER TO ENTER INTO A PURCHASE ORDER
AND/OR OTHER AGREEMENTS AS MAY BE APPROVED
BY THE TOWN MANAGER AND TOWN ATTORNEY;
PROVIDING FOR IMPLEMENTATION; AND PROVIDING
FOR AN EFFECTIVE DATE.

WHEREAS, the Town of Surfside (Town”) needs to replace the fire alarm system at Town

Hall as the existing fire alarm system is increasingly failing and sending false signals that disrupt
Town Police Station staff (the “Work™); and

WHEREAS, puréuant to Section 3-13(7)(f) of the Town’s Code, public wc;rks or utilities

maintenance and repair pilrchases for Town facilities are exempt from competitiv;: bidding; and

WHEREAS, the Town solicited two (2) quotes for the Work and received the lowest

proposal from Sciens Building-Solutions, LLC c¢/o Empire Fire Safety (“Vendor;-and- -

$51,385.00 (the “Proposal™) attached hereto as Exhibit “A”; and - —

WHEREAS, the Towﬁ Comrﬁission ;vishes to authorize the Town Maﬁgger to purchase
the Work and enter into a Purchase Order with the Vendor and Addendum to Fire Safety Service
Agreement (“Addendum:’) in substantially the forms attached hereto as Exhibit “Ai” and Exhibit
“B”, respectively, and/or any agreements as deemed necessary or prudent by the Town Manager
and Town Attorney; and

WHEREAS, the Town Commission finds that the purchase of the Work is in the best



interests, welfare and safety of the Town.

NOW, THEREFORE, BE IT RESOLVED BY THE TOWN COMMISSION OF THE
TOWN OF SURFSIDE, FLORIDA, AS FOLLOWS:

Section 1.  Recitals Adopted. Each of the above stated recitals are hereby adopted,
confirmed, and incorporated herein.

Section 2. Purchase of Work Approved; Exemption from Competitive Bidding.
The purchase of the Work in the amount of $51,385.00 from the Vendor is hereby approved. The
Town Commission finds that pursuant to Section 3-13(7)(f) of the Town’s Code, the purchase of
the Work is exempt from competitive bidding. The Proposal and the Addendum, in substantially
the forms attached hereto as Exhibit “A” and Exhibit “B”, respectively, are hereby approved,
subject to final approval by the Town Manager and Town Attorney.

Section 3. Authorization. The Town Manager is authorized to execute a Purchase
Order for the Work in accordance with the Proposal and Addendum, in substantially the forms
attached hereto as Exhibit “A” and Exhibit “B”, respectively, and/or is authorized to execute any
other agreement as approved by the Town Manager and Town Attorney. -

Section4. _ Implementation. The Town Manager and Town Officials are authorized _

to take any and all necessary or further action to implement the purchase of the Work and the

purposes of this Resolution. - - — . .

Section 5. Effective Date. This Resolution shall be effective in;inediately upon

adoption. - -

PASSED AND ADOPTED on this 9" day of November, 2021.

Motion By: _ Commissioner Velasquez
Second By: __Commissioner Kesl



™\

FINAL VOTE ON ADOPTION:

Commissioner Charles Kesl Yes

Commissioner Eliana R. Salzhauver Yes

Commissioner Nelly Velasquez Yes
Vice Mayor Tina Paul Yes
Mayor Charles W. Burkett Yes

,/ Charles W. Burkett, Mayor

ATTEST: [
{uablc

Sandra McCxeady, MMC\)
Town Clerk

APPROVED AS TO FORM AND LEGAL SUFFICIENCY:

J@MI/@O

Wc ss Serota fman Cole & Blcrman P.L. o

—Town Attorney~ ~——~= c - = =
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UNITED FIRE

PROVIDING WORLD CLASS SERVICE

Tampa ¢ Orlando e Ft. Lauderdale e Atlanta
April 1, 2021
Town of Surfside
9293 Harding Ave
Surfside FL 33154
Attn: Frantza Duval

RE: Fire Alarm system replacement Surf Side Municipal Building

We are pleased to present the following proposal.

Exhibit "A"

Proposal based off of device counts from site survey and testing reports provided.

Scope of Work

Remove existing Siemens MXLV Fire Alarm system and replace with Notifier 3030 Fire Alarm
system with Voice Evac.

Engineering survey to verify and produce fire alarm CAD shop drawings showing all device
locations, room numbers, panel locations. Quoted per as build drawings provided.

Replace all devices including 76 thermal/ smoke detectors with bases, 9 manual pull stations, 5 Duct

Detectors with remote test stations and sample tubes, 12 relay modules, 18 monitor modules for
sprinkler flow and tamper switches and misc devices,5 control modules for speaker and strobe
circuits. 1 NAC panels, 60 speaker/strobes, 2 WP speaker/strobes 6- batteries for all system panels
and power supplies. Cellular dialer, all labor and materials to install systems.

Includes CAD drawings, PE stamp, permit submittals, acceptance testing with AHJ.

Reuse existing wiring assuming all wire is-good condition

T Will maintain system integrity during transition. -

T —— — AT - ——— e S

The following is included:
e All Notifier devices and materials - __
o Labor (all work will be performed by United Fire technicians).
e Engineered drawings and submittals
e Man lift to replace duct detectors as needed.
Normal labor hours 7:00am — 5:00pm
Pre-Test of the entire system -
Test and Checkout with the AHI/Fire Impector

e 3 year warranty on parts and labor

e Freight and shipping costs

e Financing available

o Sales Taxes.
ATLANTA BRANCH FT. LAUDERDALE BRANCH ORLANDO BRANCH

5201 Brook Hollow Parkway Suite C 4399 NW 124" Ave 224 W Central Parkway
Norcross, GA 30071 Coral Springs, FL. 33065 Altamonte Springs, FL 32714

P: 770-771-0999 P: 954.572.0119 P: 407.830.7000

F: 770-771-0958 F: 954.572.0528 F. 407.830.7702

TAMPA BRANCH and Head Quarters
3247 Tech Dr N
St. Petersburg, FL 33716
P: 727-471-0860
F.: 727-471-0861



The following is not included:

Any additional devices required by the AHJ during plan review or during final inspections.
Any additional devices not listed on inspection report or as build drawings provided
Replacement of any defective system wiring.

Fire Watch if required.

Monitoring Contract

Patching and painting.

After hours labor

After hours city inspection fees.

Special Request Inspections.

Any delays due to City reviews.

Permit and inspection fees

Quote valid for 45 days

Assume 4-5 weeks for engineering, plan submittals and approvals before replacement can
proceed.

® ® © & & & o & o o o o o

$69,800.00

Thank you for the opportunity to quote on this project. United Fire Protection has over 50 years of
experience in the Clean Agent Fire Protection industry. We are a state licensed Class I Fire Suppression
contractor and Alarm I (EF) Electrical contractor. United Fire Protection provides the highest level of
service, quality and professionalism. Thank you for the opportunity to assist you with protecting your
critical assets.

Terms are to be progress billing on a G703 schedule that will be provided upon acceptance of this

proposal.
Thank You. :::“ .- ji- -
Mark Ludolff Accepted by:

__ Construction Sales. B Dated: _

ATLANTA BRANCH FT. LAUDERDALE BRANCH ORLANDO BRANCH TAMPA BRANCH and Head Quarters
5201 Brook Hollow Parkway Suite C 4399 NW 124 Ave 224 W Central Parkway 3247 Tech Dr N
Norcross, GA 30071 Coral Springs, FL. 33065 Altamonte Springs, FL 32714 St. Petersburg, FL 33716
P: 770-771-0999 P: 954.572.0119 P: 407.830.7000 P: 727-471-0860

F: 770-771-0998 F: 954.572.0528 F: 407.830.7702 F: 727-471-0861
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Building Solutions

2200 SW 67" Avenue
Miami, Florida 33155

FIRE SYSTEM UPGRADE PROPOSAL

To: Town of Surfside

Attn: Hector Gomez

Phone: 786-778-1728

Email: hgomez@townofsurfside.fl

Project Name: Surfside City Hall Fire Alarm
Upgrade
Proposal No: 021-045

Propsal Date: 10/25/21

Empire Fire Safety, a Division of Sciens Building Solutions, is pleased to provide the following list of equipment and services for the Fire Alarm Panel
Upgrade project.

STATEMENT OF WORK

Fire Alarm Panel Upgrade-City Hall

The Intent of this scope is to replace the existing fire alarm system Headend in the main building with a new CerberusPro Fire Alarm and voice
evacuation panel Headend. Sciens will be responsible for the following, Installation of the new Fire Alarm Panel, replacement of all existing
addressable devices the submission of fire alarm drawings for electrical permits, including all costs for inspections. The Permit Fees are to be paid
directly, by the Owner and are not included in this pricing. SCIENS BUILDING SOLUTIONS, INC. will provide all required labor during normal
working hours, 8am to 5pm, Monday-Friday. SCIENS BUILDING SOLUTIONS, INC. will provide the installation of the Headend panel, 120V power
as needed. SCIENS BUILDING SOLUTIONS, INC. will'work directly with the Facility's Personnel during the entire project and coordinate installation,
Pre-Test, and Inspection times. SCIENS BUILDING SOLUTIONS, INC. will provide a project schedule for the Owner to review and approve along
with product data sheets and fire alarm drawings. The Owner is responsible for providing the latest Fire Alarm Drawings or Background CAD Files
for the building.

SCOPE of Sciens Building Solutions, Inc and Procedures

1. Sciens Building Solutions, Inc will provide a new CerberusPro Fire Alarm/Voice Evacuation System consisting of a (1) new headend. The panel

equipment will be installed, programmed, and verified to be communicating throughout the entire facility.. The replacement of the addressable field

devices with the current series of devices, is included-in the Scope of Work for this Proposal SCIENS BUILDING SOLUTIONS, INC- will work with
e - the management and facilities teams during the submittal-phase-to make sure the system is installed per design. SCIENS BUILDING-SOLUTIONS,
INC. will provide permits drawings signed and sealed by a PE to submit for permits, including all inspections as required by the AHJ.” The new panel
will remain in the same location and be cut over in 5 days. SCIENS BUILDING SOLUTIONS, INC. will be providing a dedicated Project Manager for
__ the duration of this project. Any repairs required to the existing Fire Alarm Circuits and/or Speaker Strobe and Strobe Only Devices shall be at
——additional cost. The Owner is to provide the latest FA Dravwngs to be used tor create the Shop Drawings for permitting. o

2. Replacement of existing Fire Alarm System Headend with new Fire Alarm System Headend. Pricing is based on like-for-like replacement of existing
addressable devices. This pricing is based on unrestricted access fo field devices for replacement, Pre-test, and Inspections. The Owner is to
provide free Parking for 2 Vehicles for the duration of the project. CAD Backrounds to be provided by Owner.

INCLUSIONS:

* e o o o @ o
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SHOP DRAWING AND SUBMITTAL PACKAGE

COORDINATION MEETINGS

MATERIALS (ATTACHED BOM )

HEAD END TERMINATIONS

SYSTEM SET-UP AND PROGRAMMING

END USER TRAINING (not to exceed 2 sessions 2 hours each)

FA/ AHJ INSPECTIONS (nct to exceed 40 hours)

REPLACEMENT OF 7 SMOKES WITH HEAT DETECTORS IN LOADING
DOCK

A DIVISION OF:
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PANEL BATTERIES

TEST AND CHECKOUT

0&M'S AND AS-BUILTS

LABOR HOURS, MON-FRI, 8:00 A.M. - 5:00 P.M

ADDITION OF HEAT DETECTORS UNDER LOFTS IN LOADING
DOCK

WARRANTY (1 YEAR LABOR, MFG ON MATERIAL)
REPLACEMENT OF ALL ADDRESSABLE DEVICES
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EXCLUSIONS:

o CONDUIT, GUTTERS, AND BACKBOXES (EXCEPT FOR WHATS
REQUIRED FOR THE NEW HEAT DETECTORS IN LOADING DOCK)

NEW DIALER IF REQUIRED

PROVISION AND INSTALLATION OF CABLE IF NEEDED

COSTS FOR FIREWATCH IF REQUIRED

* e o o

AND RACEWAYS IF REQUIRED BY AHJ
ANY ADDITIONAL EQUIPMENT REQUIRED BY THE AHJ
o ADDITIONAL INSPECTION FOR ELEVATORS IF REQUIRED
» INSTALLATION OF SMOKE CONTROL PANEL IF REQUIRED

ANY CHANGES TO EXISTING RISERS, WIRIRNG, DEVICE LOCATIONS,

e & & & & o

2200 SW 67" Avenue
Miami, Florida 33155

PERMIT FEES

PANEL SURGE PROTECTION

SYNCHRONIZATION OF EXISTING STROBES IF REQUIRED

ANNUAL SERVICE AGRREEMENT

ANY AND ALL LABOR / MATERIALS NOT LISTED UNDER INCLUSIONS
ANY COSTS ASSOCIATED WITH OTHER VENDORS FOR FIRE
DEPARTMENT INSPECTIONS. (ELEVATOR, GENERATOR, SPRINKLER,
ETC.)

PROJECT PHASING

PATCHING AND PAINTING IF REQUIRED

Empire Fire Safety proposes to furnish the above, subject to our standard Terms & Conditions of Sale, for the sum of:  $51,385.00

Payment terms are 25% Mobilization and Progress Payments due Monthly Net 30 days from Invoice. Any alteration or deviation from the above
involving additional costs will be performed only following acceptance by Empire Fire Safety of purchasers’ written order and will become additional
cost to purchaser at Empire Fire Safety then current charges. This proposal may be withdrawn by Empire Fire Safety if not accepted within 30 days

from the date shown above.

Acceptance of Proposal - The Price, Clarifications, Exclusions and Terms & Conditions contained herein are hereby accepted. Empire Fire Safety is

authorized to do the work as specified above.

Accepted by (please print):

Signature:

Title: R

Date: P.O. #

A DIVISION OF:
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Building Solutions
2200 SW 67" Avenue
Miami, Florida 33155
| Qry | Model Number I Description
1 CcC-2 CARDCAGE (2 SLOTS)- ALL CARDS
CAB-MP - 1 POSITION
1 ZIC-8B (8) NAC ZONES CODED OR NON CODED
ONE CARD SLOT CC-5/CC-2
1 CAB2-BD-OD-LP INCLUDES: (1) CAB2-BD, (1) BCL
AND (1) OD-LP
1 ID-MP INNER DOOR CONTROL MODULE
MOUNTING PLATE (4 PLATES PER
PACKAGE) EACH PLATE HOLDS UP TO
(4) SCM-8LCM-8/BCM OR (2) FCM-6
MOUNTS TO CAB/REMBOX INNER DOORS
1 CAB-MP CAB-MP MOUNTING PLATE (1 ROW)
MOUNTS IN CAB'S
1 XLS-MSE2-ADPT MSE-2 BLACK ENCLOSURE ADAPTER FOR FIREFINDER XLS
1 SCM-8 - (8) SWITCH MODULE
MOUNTS TO ID-MP
1 DAC-NET DIGITAL AUDIO CARD (STAND ALONE
OR MASTER SLAVE NETWORK VOICE
APPLICATIONS)
ONE CARD SLOT CC-5/CC-2
1 LPB ~ LOCAL PAGE BOARD )
~ MOUNTS ON DAC-NET )
4 ZAC-40 ~—_ ZONE AMP CARD-40 WATTS (25V,70V —
== - —=—0ORA00V) i = = e

" ONE CARD SLOT CC-5/CC-2

1 AlC AUDIO INPUT CARD-USE TO INPUT
~ EXTERNAL AUDIOSIGNALS INTO SYS. i
— ONE CARD SLOT CC-5/CC-2 S

1 LvM _ LIVE VOICE MASTER MICROPHONE
INNER DOCR - 1 POSITION
(MUST LEAVE SPACE BEHIND OPEN)

1 C-Mod-250-ZIC8B- _C-Mod-250-ZIC8B-EP INCLUDES: (1) XDLC,
EP (1) FCM2041-U3, (1) ZIC-8B, (1) CC-5, (1) PSC-12
1 XDLC INTELLIGENT DEVICE LOOP CARD FOR MODULAR SYSTEMS

(2 LOOPS/252 ADDRESSES TOTAL)
ONE CARD SLOT CC-5/CC-2

1 BCM INNER DOOR BLANK PLATE (4 PLATE
IN PACKAGE)
MOUNTS TO ID-MP

A DIVISION OF:
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Building Solutions
2200 SW 67" Avenue
Miami, Florida 33155
1 Complete 6 amp PAD-4 kit (enclosure, board, 170W power
PAD-4-6A supply)
7 O0OH941 Dual Optical / Heat Detector
3 OH921 Optical & Thermal Detector
74 0oP921 Optical Smoke Detector
77 DB-11 6" DETECTOR BASE ASSY
10 XTRI-S Single Input Monitor Module with Built-In Isolator
8 XMS-S XMS-S Address, single act MPS Isolation
7 FDBZ492-HR DUCT HOUSING - 2 WIRE WITH RELAY FOR ADDRESSABLE
SYSTEMS
7 ST-50 ST-50 5 FT Sampling Tube
10 DT-200WP RATE COMP. FIXED 200 DEG. WTHPRF
77 DB-11 6" DETECTOR BASE ASSY
7 XTRI-R Single Input Monitor Module with Relay with Built-In Isolator
1 XTRI-D Dual Input Monitor Module, with Built-In Isolator

3 SET-185-R-WP
WEATHERPROOF
3 MT-SUR-BOX
RED

SET SPEAKER HI CANDELA WALL RED

WEATHERPROOF SURFACE MOUNT BACK BOX

The information contained in this document is proprietary and confidential information intended only for the use of the individual or entity named above. Any
dissemination, distribution or copy of this document or the information contained within is strictly prohibited. If you have received this document in error please notify

us by telephone and destroy the document. Thank you.

These General Terms and Conditions (the “Terms™), is made and entered into as of
the date set forth in the attached Proposal (as defined below) by and between Sciens
Building Solutions, LLC (“Sciens™) and thewentity specified in the attached Proposal
(“Customer”™). The Terms together with any applicable Proposal schedules,
appendices, exhibits, and additional terms-and conditions which are referenced
herein and hereby incorporated by reference constitute the “Agreement”. Sciens
and Customer may each be referred 1o herein as a “Party” or collectively as
“Parties”. In the event of conflict between these Terms and a Proposal, these Terms
shall control. -

Definitions

“Confidential Information” means information about businSciens Building
Solutions, Inc. affairs, confidential intellectual property, trade secrets, third-party
confidential information, and other sensitive or proprietary information of Sciens,
including the Sciens Materials, the terms of this Agreement (including any Proposal)
and businSciens Building Solutions, Inc. operations and strategies. designs.
marketing, creative elements, artwork, visual representations, research material and
data, specifications, procSciens Building Solutions, Inc.es, and technological
developments, whether orally or in writlen, electronic, or other form or media, and
whether or not marked. designated. or otherwise identified as "confidential."
Confidential Information does not include information that, at the time of disclosure:
(a) is or becomes generally available to and known by the public other than as a result
of, directly or indirectly, any breach of this Article or Article 4 by the Receiving
Party; (b) is or becomes available to the Receiving Party on a non-confidential basis
from a third-party source; provided, that such third party is not and was not

A DIVISION OF:
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prohibited from disclosing such Confidential Information; (c) was knewn by or in
the possSciens Building Solutions, Inc.ioh of the Receiving Party Gefore being
disclosed by or on behalf of the Disclosimg—Party; or (d) was or is independently
developed by the Receiving Party without reference to or use, in whole or in part, of
any of the Disclosing Party’s Confidential Information.

“Documentation™ means operating manuals, user instructions, technical literature
and other information in English (including printed material and information
recorded in other media), provided with the Software to enable Customer to
understand, use and maintain the Software.

“Equipment” means any equipment, systems, cabling, facilities or other materials
provided by Sciens and used directly or indirectly in the provision of the Services.
“Facilities Data” means electronic data that is collected or generated by Sciens
through scheduled back-ups of the databases or graphics residing in the
workstation(s) or field panel(s) that constitute part of Customer’s automation control
system.

“Intellectual Property”™ means any and all of the following (by whatever name or
term known or designated) now known or hereafter existing anywhere in the world:
(a) rights associated with works of authorship, including, without limitation, all
exclusive exploitation rights, copyrights, and mask work rights; (b) patents
(including, without limitation, reissues, divisions, reexaminations, extensions,
continuations, and continuations-in-part thereof), designs. and other industrial
property rights; (c) any copyright in source code, object code, formulas, ideas,
concepts, mask works, methods, know-how, procSciens Building Solutions, Inc.es,
devices, and the like; (d) trademark, trade drSciens Building Solutions, Inc., and



other works based on designation of source or origin, whether arising by operation
of law, contract, license, or otherwise, together with the goodwill connected with the
use thereof and symbolized thereby; (e) all registrations, applications, renewals,
extensions, continuations, divisions, reissues, and the like which is based on any of
the foregoing; (f) trade secrets and know-how; (g) Software; and (h) all other
intellectual property and proprietary rights of every kind and nature.
“Personally Identifiable Information” means any personal information that relates
to, describes, or is capable of being associated with, a particular individual.
“Pre-Existing Intellectual Property” means: (a) all Intellectual Property which is
owned or controlled by Sciens and which existed prior to or independent of this
Agreement and (b) all Intellectual Property which results from activities that are
conducted by Sciens (including any employee, subcontractor, or affiliate of Sciens)
outside of this Agreement.
“Proposal” means certain proposals attached to this Agreement, and herein
incorporated by reference, that supplement these Terms, and describe more
specifically the relationship between Sciens and Customer regarding the
performance of the Services.
“Sciens Materials” means know-how, tools, and related documentation owned
or licensed by Sciens and used by Sciens to install or commission Equipment
and Software for operation at the Site, including but not limited to tools for
installing any Software, performing diagnostics on Equipment as installed at the
Site as well as any reports, notes, calculations, data, drawings, methodologies
estimates, specifications, manuals, documents, all computer programs, codes
and computerized materials prepared by or for Sciens and used by Sciens to
provide the Services, or install or commission the Equipment and Software.
“Services” means the services, functions, responsibilities, and activities
described in this Agreement and the applicable Proposal.
“Site” means the designated location as set forth in the Proposal where Sciens
will perform the Services described hereunder.
“Software” means any computer programs, operating systems, applications,
firmware and other code, including all source code, object code, application
programming interfaces, data files, databases, protocols, specifications, and
other documentation thereof owned or licensable by Sciens or its affiliates.
Scope of Work
General. This Agreement sets forth the Terms and conditions pursuant to which
Sciens agrees to make available to Customer certain Equipment, Software,
Documentation, Sciens Materials (“Deliverables™), and Services. Sciens shall
use commercially reasonable efforts to meet any performance dates specified in
the Proposal, but any such dates shall be estimates only and without liability to
Sciens if those dates are not met.
Changes. If either Party wishes ‘lo change the scope of the Services or
Deliverables, it shall submit details of the requested change to the other Party in
writing. Sciens shall, within a reasonable time afier such request, provide a
written estimate to Customer of: (a) the time required to implement the change;
(b) any adjustments or changes to the fees, expenses payment terms or other
charges for the Services or Deliverables arising from the change; (c) the likely
effect of the change on the Serviees; and (d) any other material impact the
change might have on the performance of this Agreement. Promptly after
receipt of the wrillen estimate, the-Parties shall negotiate and agree in writing
on the terms of such change (a “Change Order”). Neither Party shall be bound
by any Change Order unlSciens-Building Solutions, Inc. mutually agreed upon
in writing; provided that; as the Services are performed, or development and
delivery of any Deliverable is procSciens Building Solutions, Inc.ed, conditions may
change or circumstances outside Sciens” reasonable control (such as changes of law)
may develop which require Sciens to expend additional costs, effort or time to
complete the Services or Deliverables, in which case a formal-Ghange Order shall
not be required and Sciens shall natify Customer and an equitable adjustment shall
be made to the compensation and time for performance. In the event conditions or
circumstances require the Services to be suspended or terminated. Sciens shall be
compensated for the Services performed and Deliverables delivered and for costs
incurred in connection with the suspension or termination.
Term and Termination
Term. The term of this Agreementshall commence on the date that the Proposal
is accepted by an authorized represéntative of Sciens and will continue for the
period specified in the Proposal.
Termination. (a) Sciens may terminate this Agreement for any or no reason
upon providing Customer with ninety (90) days” written notice; and (b) either
Party may terminate this Agreement in the event that the other Party (i)
materially breaches any obligation in this Agreement and fails to remedy such
breach (if such breach can be remedied) within thirty (30) days of receipt of
written notice of such breach, or (ii) becomes insolvent, files a petition for
bankruptey or commences or has commenced against it proceedings relating to
bankruptey, receivership, reorganization, or assignment for the benefit of
creditors
Effect of Termination. Upon termination or expiration of the Agreement: (a) each
Party shall promptly retum to the other Party all copies, whether in written,
electronic or other form or media, of the Disclosing Party’s Confidential
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Information, or destroy all such copies and certify in writing to the Disclosing Party
that such Confidential Information has been destroyed; provided, that each Party
may retain an archival copy which may be maintained by such Party for its records
subject at all times to the confidentiality obligations hereunder; (b) Customer will
promptly pay Sciens for all Services performed and Deliverables provided through
the effective day of such termination or expiration; (¢) Customer shall immediately
cease use of and retum all Equipment, Software, Documentation, and Sciens
Materials; (d) Customer shall immediately cease use of and delete all Software from
its systems (including all object and source code) and certify in writing that such
Software has been destroyed, removed or deleted from Customer’s systems.
Confidentiality

From time to time, either Party may disclose or make available (“Disclosing
Party”) to the other Party (“Receiving Party™) Confidential Information. Each
Party shall: (a) protect and safeguard the confidentiality of the Disclosing
Party’s Confidential Information with at least the same degree of care that the
Receiving Party would protect its own Confidential Information, but in no event
with ISciens Building Solutions, Inc. than a reasonable degree of care; (b) use
the Disclosing Party’s Confidential Information, or permit it to be accSciens
Building Solutions, Inc.ed or used, solely as necSciens Building Solutions,
Inc.ary to perform its obligations hereunder; and (c) not disclose any such
Confidential Information to any person or entity, except: (i) to the Receiving
Party’s officers, employees, agents, consultants, and legal advisors who need to
know the Confidential Information to assist the Receiving Party, or act on its
behalf, to exercise its rights or perform its obligations under the Agreement, or
(ii) pursuant to applicable federal, state, or local law or regulation, or a valid
order issued by a court or governmental agency of competent jurisdiction;
provided, that the Receiving Party shall first make commercially reasonable
efforts to provide the Disclosing Party with: (A) prompt written notice of such
requirement so that the Disclosing Party may seek, at its sole cost and expense,
a protective order or other remedy; and (B) reasonable assistance, at the
Disclosing Party’s sole cost and expense, in opposing such disclosure or seeking
a protective order or other limitations on disclosure.

License Grant and Ownership

Ownership. The Parties acknowledge and agree that: (a) all right, title, and
interest in and to any Pre-Existing Intellectual Property shall remain the sole
property of Sciens and, except as exprSciens Building Solutions, Inc.ly set forth
in this Agreement, no right, title-or interest in any Pre-Existing Intellectual
Property shall be granted to Customer; (b) except for the limited rights explicitly
granted by Sciens to the Customer in this Agreement, as between the Parties,
Sciens shall exclusively own and shall retain all Intellectual Property rights in
and to the Deliverables, including-those made for the benefit of Customer; the
forgoing includes, but is not limited to, all source and object code and
derivatives thereof, upgrades, modifications, and improvements made to the
Deliverables or any other Intellectual Property conceived or developed in
connection with the Deliverables (collectively, “Sciens IP”) in connection with
this Agreement; (c) except for the limited rights explicitly granted by Sciens to
Customer under this Agreement, as between the Parties, Sciens shall exclusively
own all right title and interest, including any Intellectual Property appurtenant
thereto, in and to all Facilities Data=In the event that Customer may be deemed
to hold any proprietary or other interest in the Facilities Data, or Sciens 1P
(whether under copyright; patenttrademarks trade secret, or pther right), except
as exprSciens Building Solutions, Inc.ly granted herein, Customer hereby agrees
to unconditionally and irrevocably convey and assign, and does hereby
unconditionally and irrevocably convey and assign, to Sciens all right, title and
interest in and to all Sciens IP and Facilities Data (present and future), including
any Intellectual Property appurtenant thereto, without further consideration.
The Parties acknowledge and agree that the Facilities Data and Sciens IP are not
to be considered “works for hire” under provisions of the U.S. Copyright Act
(17 U.S.C. §101 et seq. and 201(b)).

Limited License.

Subject to the terms and conditions of this Agreement, for the term of the
Agreement, Sciens hereby grants Customer a limited, revocable, nonexclusive,
non-transferable, non-sublicensable license to use the Intellectual Property
embedded in any of the Deliverables solely for the purposes provided to Sciens
in writing and pre-approved by Sciens.

To the extent that any Soflware that is owned or licensed by Sciens or its
affiliates is either: (i) a separate Deliverable for use in the Equipment; (i} for
use in a computer system owned by the Customer; or (iii) delivered as firmware
embedded in the Equipment (“Delivered Software™), subject to the terms and
conditions of this Agreement, for the Term of the Agreement, Sciens hereby
grants Customer a limited, revocable, nonexclusive, non-transferable, non-
sublicensable license solely to: (A) use the Delivered Software in object code,
and (B) solely in the case of 5.2 (b)(ii) and (iii), make and retain archival and
emergency copies of the Delivered Software (subject to the confidentiality
obligations contained in this Agreement).

Customer hereby grants to Sciens a royalty-free, worldwide, transferable,
sublicenseable, irrevocable, perpetual license to any suggestions, enhancement
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requests, recommendations or other feedback from Customer and its affiliates
relating to the Services, or Deliverables (“Feedback”). Feedback, even if
designated as confidential by Customer, shall not create any confidentiality
obligation for Sciens notwithstanding anything else contained herein. Sciens
may freely use, disclose, reproduce, license or otherwise distribute and exploit
the Feedback for any purpose without regard to any Intellectual Property,
payment or other obligation.

Use Restrictions. In consideration of the license grants in Article 5.2, the
Customer agrees: (a) not to reverse engineer any Delivered Software or
Deliverable or any Intellectual Property embedded or appurtenant to any
Delivered Software, Deliverable or any other materials or services provided
hereunder; (b) not to reconstruct or discover any source code, object code,
firmware, underlying ideas, or algorithms of any Delivered Software,
Deliverable or any other materials or services provided hereunder, even to the
extent such restriction is allowable by law; (c) to only use Deliverables and
Delivered Software solely in connection with a project pre-approved by Sciens
in writing and at the Site; and (d) Deliverables and Delivered Software shall not
be used or relied upon by any third-party and any such use or use by any third
party in violation of this Section 5.3(d) will be at the Customer’s or applicable
users’ risk and Sciens hereby exprSciens Building Solutions, Incly disclaims
any and all liability resulting therefrom or related thereto.

Responsibilities of Sciens

Services. Sciens will perform the Services exprSciens Building Solutions, Inc.ly
described in this Agreement or Change Order(s) in accordance with Article
Error! Reference source not found. above. Sciens shall perform the Services
during its normal working hours, Monday through Friday, excluding holidays,
unlSciens Building Solutions, Inc. otherwise agreed herein. The Services
performed by Sciens shall be performed using personnel of required skill,
experience and qualifications and in a profSciens Building Solutions, Inc.ional
and workmanlike manner. Sciens is not required to conduct safety or other tests,
install new devices or equipment or make modifications to any Equipment beyond
the scope set forth in this Agreement.

Third Party Services. Sciens may from time to time engage other people, entities
ororganizations in the performance of Sciens’ duties hereunder without the prior
written consent of the Customer for the benefit of the Customer. Sciens shall be
responsible for any portion of the Services performed by any subcontractor of
Sciens; provided that, Sciens shall not have any responsibility, duty or authority
to direct, supervise or oversee any contractors of Customer or their work or to
provide the means, methods or sequence of their work or to stop their work.
Sciens’ work or presence at a Site shall not relieve others of their responsibility
to Customer or to others. Sciens shall not be liable for the failure of Customer’s
contractors or others to fulfill their responsibilities.

Reliance on Customer Information. In order to perform Sciens’ obligations
hereunder it is necSciens Building Solutions, Inc.ary for Customer to furnish
certain documentation and supporting data (“Customer Information™). In
performing Sciens’ obligations hereunder, Sciens may rely on the accuracy and
completenSciens Building Selutions, Inc. of the Customer Information; in doing
s0, Sciens does not represent that: (a) Sciens has made a detailed examination,
audit or arithmetic verification of the Customer Information; or (b) Sciens has
made an exhaustive or continuous on-sile inspections related to the Customer
Information._- e e =

Work on a Fire and Life Safety System. To the extent that Work on a Fire and
Life Safety (“FLS”) system is included as Equipment, the entire FLS system
will be tested and inspected as set forth in the National Fire Protection
Association (“NFPA™) guidelines 72 2013 edition (or most current edition),
Chapter 14 (hereby incorporated by reference), or as otherwise may be required
pursuant to the law of the applicable jurisdiction. All testing of'any FLS system
will be performed at the time and place and in the manner deemed appropriate
by Sciens, in accordance with applicable law and the requirements of NFPA and
other relevant standards. Customer will be solely responsible for any liability
arising from the Customer’s specification of any testing schedule other than in
accordance with NFPA guidelines or other applicable standards.

Facilities Data. In the event that a data backup or data collection product or
service is part of the Service, or Deliverable and Sciens is to store the data,
Sciens will take commercially reasonable steps to protect the security of all
Facilities Data stored offsite.

Responsibilities of Customer and Use Restrictions

Customer Responsibilities. Customer shall, at Customer’s sole expense: (a)
Designate a contact person with authority to make decisions for Customer
regarding the Services and Deliverables and provide Sciens with information
sufficient to contact such person in an emergency. If such representative cannot
be reached, any request for Services or Deliverables received from a person
located at the Site will be deemed authorized by Customer, and Sciens will, in
its reasonable discretion, act accordingly; (b) cooperate with Sciens in all
matters relating to the Services and provide office accommodation and other
facilities as may reasonably be requested by Sciens, for the purposes of
performing the Services; (c) provide or ammange for reasonable accSciens Building
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Solutions, Inc. and make all provisions for Sciens to enter any site where Services
are to be performed; (d) permit Sciens to control or operate all facility controls,
systems, apparatus, equipment and machinery necSciens Building Solutions,
Inc.ary to perform the Services; (e) fumnish Sciens with all available information
pertinent to the Services including but not limited to, and within ten (10) days of
receipt of a written request, all required reviews and approvals (or other appropriate
action) with respect to a reasonable request for information, samples, estimates,
schedules, shop drawings, drawings, specifications, purchase orders, contracts, and
other items submitted or proposed by Sciens; (f) obtain and fumish Sciens with all
approvals, permits and consents from govemnment authorities and others as may be
required for performance of the Services except for those Sciens has exprSciens
Building Solutions, Inc.ly agreed in writing to obtain; (g) notify Sciens promptly of
any Site conditions requiring special care, and provide Sciens with any available
documents describing the quantity, nature, location and extent of such conditions;
(h) comply with all laws and provide any notices required to be given to any
govemnment authorities in connection with the Services, except such notices Sciens
has exprSciens Building Solutions, Inc.ly agreed in writing to give; (i) provide
Sciens with Material Safety Data Sheets (*MSDS”) conforming to OSHA
requirements related to all Hazardous Materials at the Site which may impact the
Services, Deliverables; (j) furnish to Sciens any contingency plans related to the Site;
and (k) furnish the specified operating environment, including without
limitation, suitable, clean, stable, properly conditioned electrical power to all
Equipment; telephone lines, capacity and connectivity as required by such
Equipment; and heat, light, air conditioning and other utilities in accordance
with the specifications for the Equipment;

Customer Site. Customer acknowledges that it is now and shall be at all times
in control of the Site. Sciens shall not have any responsibility, duty or authority
to direct, supervise or oversee any employees or contractors of Customer or their
work or to provide the means, methods or sequence of their work or to stop their
work. Sciens’ presence at a Site shall not relieve others of their responsibility
to Customer or to others. Except as exprSciens Building Solutions, Inc.ly
provided herein, Sciens is not responsible for the adequacy of the health, safety
or security programs or precautions related to Customer’s or its other
contractors’ activities or operations; the work of any other person or entity; or
Customer's Site conditions. Sciens is not responsible for inspecting, observing,
reporting or correcting health or safety conditions or deficiencies of Customer
or others at Customer's Site. So as not to discourage Sciens from voluntarily
addrSciens Building Solutions, Inc.ing such issues, in the event Sciens does
make observations, reports, suggestions or otherwise regarding such issues,
Sciens shall not be liable or responsible for same. Customeris solely responsible
for any removal, replacement or refinishing of the building structure or finishes
that may be required to gain aceSciens Building Solutions, Inc. to the Services or
Deliverables.

Personally_Identifiable Information. Except as explicitly provided herein,
Customer represents and warrants that it will not: (a) except for the name and
employee badge accSciens Building Solutions, Inc. credentials, use
workstations or field panels that constitute parts of its automation control for
electronic storage of any Personally Identifiable Information; or (b) provide any
Personally Identifiable Information” in connection with this Agreement.
SCIENS HEREBY DISCLAIMS ANY AND ALL LIABILITY FOR
DAMAGES, INIURY--GR-EOSS-ARISING OUT -OF DISCLOSURE OR
DISSEMINATION OF PERSONALLY IDENTIFIABLE INFORMATION
THAT WAS STORED IN VIOLATION OF THIS ARTICLE 7.
Compensation

General. Except as set_forth in the applicable Proposal, Sciens shall be
compensated for the Services and Deliverables - at-its prevailing rates and
reimbursed for costs and_expenses (plus reasonable profit and overhead)
incurred in its performance of the Services, or provision of Deliverables. All
other work, including but not limited to the following, shall be separately billed or
surcharged on a time and materials basis: (a) emergency work performed at
Customer's request, if inspection does not reveal any deficiency covered by the
Agreement; (b) work performed other than duning Sciens” normal working hours;
and (c) work performed onrequipment not covered by the Agreement. UnlSciens
Building Solutions, Inc. exprSciens Building Solutions, Inc.ly set forth in a
Proposal, all payment and fees will be govemed according to the provisions of this
Article 8.

Invoice. Sciens may invoice Customer on a monthly or other progrSciens
Building Solutions, Inc. billing basis. Invoices are due and payable upon receipt
by Customer. If any payment is not received when due, Sciens may deem
Customer to be in breach of this Agreement and may enforce any remedies
available to it hereunder or at law, including without limitation, acceleration of
payments and suspension or termination of the Services, including delivery of
any Deliverable. Ifsuch breach oceurs, Sciens shall be entitled to compensation
for the Services previously performed, Deliverable (including materials and
time spent for such Deliverables completion) and for costs reasonably incurred
in connection with the suspension or termination. In the event any payment due
hereunder is not made when due, (i) the Customer agrees to pay, on demand, a late
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payment of either one and one-half percent (1.5%) or the maximum amount
permitted by law, the amount of the payment per month, of each overdue amount
(including accelerated balances) under the Agreement, and (ii) Sciens may suspend
performance for all Services until payment has been made in full. Customer shall
reimburse Sciens for Sciens” costs and expenses (including reasonable
attorneys’ and witnSciens Building Solutions, Inc.es’ fees) incurred for
collection under this Agreement. In the event of a dispute by Customer regarding
any portion or all of an invoiced amount, Customer shall notify Sciens in writing
of the amount in dispute and a detailed description of the rationale for the dispute
within twenty-one (21) days of receipt of the invoice; provided, that the
undisputed portion shall be paid when due, and interest on the disputed, unpaid
portion shall accrue as aforesaid, from the date due until the date of payment, to
the extent that such amounts are finally determined to be payable to Sciens.
Taxes. Except to the extent exprSciens Building Solutions, Inc.ly agreed in
writing, Sciens’ fees do not include any taxes, excises, fees, duties or other
government charges related to the Services, or Deliverables, and Customer shall
pay such amounts or reimburse Sciens for any amounts it pays. [f Customer
claims a tax exemption or direct payment permit, it shall provide Sciens with a
valid exemption certificate or permit, and indemnify, defend and hold Sciens
harmlSciens Building Solutions, Inc. from any taxes, costs, and penalties arising
out of the same.

Limited Warranty; Disclaimers

Limited Warrantv. (a) For up to one (1) year from either the date the Equipment
is installed or the date of first beneficial use, whichever first occurs, all
Equipment supplied by Sciens or bearing its nameplate will be free from
material defects in material and workmanship arising from normal use and
service and (b) Labor for all Services under this Agreement is warranted to be
free from material defects for ninety (90) days after the earlier of the date the
Services are substantially completed or the date of first beneficial use.
Customer’s sole and exclusive remedy for Equipment or Service not conforming
to this limited warranty is limited to, at Sciens” option, (i) repair or replacement
of defective components of covered Equipment, or (ii) reperformance of the
defective portion of the Services. To the extent that Software is a Deliverable
as part of the Service for use in the Equipment or in a computer owned by the
Customer, Customer agrees to take delivery of any such Software subject to (x)
any applicable Sciens or third party end-user license agreement (“EULA”)
accompanying such Software, or (y) if no EULA accompanies such Sofiware,
the EULA posted at wwiw.usa. SeiensBuildingSoluitons.com/btcpsenla (Sciens’
EULA web site) for such Software used in or with the Equipment identified by
product model or part number on the Sciens EULA web site. Such Software
shall be warranted in accordance with its applicable EULA unlSciens Building
Solutions, Inc. an exception is explicitly identified in this Agreement. For all
other Equipment, Sciens hereby assigns to Customer, without recourse, any and
all assignable warranties available from any manufacturer or supplier of such
Equipment and such Software and will assist Customer in enforcement of such
assigned warranties.

Exclusions. The limited wamanties set forth in Anticle Error! Refercnce
source not found. will be void as to, and shall not apply to, any Service,
Equipment or Software (a) repaired, altered or improperly installed by any
person other than Sciens or its authorized representative; (b) Equipment

subjected to-unreasenable-or-improper use or-storage, used beyond rated_-

conditions, operated other than per Sciens or the manufacturer’s instructions, or
otherwise subjected to improper maintenance, negligence or accident; (c)
damaged because of any use of the Equipment or after Customer has, or should
have, knowledge of any defect in the Equipment: or (d) Equipment not
manufactured, fabrieated and assembled by -Seiens or not bearing Sciens’
nameplate. However, Sciens assigns to Customer, without recourse, any and all
assignable wamanties available from any manufacturer, supplier, or
subcontractor of such Equipment and will assist Customer in enforcement of
such assigned warranties. Any claim under the limited warranty granted above
must be made in writing to Sciens within thirty (30) days after discovery of the
claimed defect or the likelihood that the discovery of the claimed defect should
have reasonably been-made, unlSciens Building Solutions, Inc. discovered
directly by Sciens. Such limited warranty only extends to Customer and not to
any subsequent owner of the Equipment. Sciens shall not be required to repair
or replace more than the component(s) of the Equipment actually found to be
defective. Sciens’ warranty liability shall not exceed the purchase price of such
component(s) repaired or replaced. Equipment will be warranted hereunder
only for the remaining portion of the original warranty period. THIS ARTICLE
REPRESENTS CUSTOMER'S SOLE AND EXCLUSIVE REMEDY FOR
ANY CLAIMS, LOSSES OR EXPENSES ARISING FROM, RELATED TO,
OR CAUSED BY, DEFECTIVE OR NON-CONFORMING EQUIPMENT OR
SERVICES (INCLUDING ANY FLS SYSTEMS) INSTALLED OR
PERFORMED BY SCIENS IN CONNECTION WITH THIS AGREEMENT.
EXCEPT FOR THE LIMITED WARRANTY ABOVE, THE SERVICES AND
PROVISION OF THE DELIVERABLES ARE PROVIDED “AS 1S” AND
“WHERE 1S.” THE LIMITED WARRANTIES ABOVE ARE IN LIEU OF
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AND SCIENS EXPRSCIENS BUILDING SOLUTIONS, INCLY
DISCLAIMS ALL OTHER WARRANTIES, STATUTORY, EXPRSCIENS
BUILDING SOLUTIONS, INC., OR IMPLIED, INCLUDING WITHOUT
LIMITATION ANY WARRANTY OF MERCHANTABILITY OR
FITNSCIENS BUILDING SOLUTIONS, INC. FOR A PARTICULAR
PURPOSE, QUALITY, CAPACITY OR WORKMANSHIP, ALL
EXPRSCIENS BUILDING SOLUTIONS, INC. OR IMPLIED WARRANTIES
AGAINST THIRD PARTY INTELLECTUAL PROPERTY
INFRINGEMENTS (INCLUDING PATENT, COPYRIGHT AND OTHER
REGISTERED OR UNREGISTERED THIRD PARTY IP RIGHTS) OR
DEFECTS, WHETHER HIDDEN OR APPARENT, AND EXPRSCIENS
BUILDING SOLUTIONS, INC. OR IMPLIED WARRANTIES WITH
RESPECT TO COMPLIANCE OF THE EQUIPMENT AND
DELIVERABLES WITH THE REQUIREMENTS OF ANY LAW,
REGULATION, SPECIFICATION OR CONTRACT RELATIVE THERETO.
Indemmification. Customer shall, at its sole cost and sole expense,
indemnify, defend and hold free and harmiSciens Building Solutions, Inc.
Sciens, its officers, directors, shareholders, employees, affiliates, suceSciens
Building Solutions, Inc.ors, and assigns from all liability, losses, costs,
expenses, judgments, and damages (including all reasonable attorneys’
fees) incurred in connection with, as a result of, or arising from: (a)
Customer’s negligence or willful misconduct, (b) Customer’s breach of any
provision of this Agreement; (c) violation of applicable law (including data
security and privacy laws); or (d) bodily injury or death to any person, or
damage to any tangible property, to the extent that such injury, death, or
damage is alleged to be caused by the acts or omissions of the Customer,
Customer employee, agent, subcontractor, or affiliate. Sciens may conduct
the defense of such claims at Sciens’ expense, or participate in the defense
of such claims with its own counsel at its own expense, and approve any
settlement, prior to Customer agrecing thereto, that assigns liability or
fault to Sciens or binds or purports to bind Sciens.

Limitation of Liability. IN NO EVENT SHALL SCIENS BE LIABLE FOR
ANY LOSS OF USE, REVENUE, ANTICIPATED PROFITS, OR FOR
SPECIAL, INCIDENTAL, CONSEQUENTIAL OR PUNITIVE DAMAGES
IN ANY WAY RELATING TO THIS AGREEMENT (INCLUDING
WITHOUT LIMITATION LOST PROFITS OR LOST BUSINSCIENS
BUILDING SOLUTIONS, INC. OPPORTUNITIES) WHETHER ARISING
IN WARRANTY, TORT, CONTRACT, STRICT LIABILITY, OR ANY
OTHER THEORY OF LIABILITY, WHETHER, FOR WARRANTY, LATE
OR NON-DELIVERY OF ANY SERVICES, AND REGARDLSCIENS
BUILDING SOLUTIONS, INC. OF WHETHER SUCH DAMAGES WERE
FORESEEABLE AND WHETHER OR NOT SCIENS HAS BEEN
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES, AND
NOTWITHSTANDING THE FAILURE OF ANY AGREED OR OTHER
REMEDY OF ITS SCIENS BUILDING SOLUTIONS, INCENTIAL
PURPOSE. IN NO EVENT SHALL SCIENS" AGGREGATE,
CUMULATIVE LIABILITY IN ANY WAY RELATING TO THIS
AGREEMENT EXCEED THE LSCIENS BUILDING SOLUTIONS,
INC.ER OF: (A)-THE AMOUNT OF FEES RECEIVED BY SCIENS
FROM THE CUSTOMER UNDER THIS AGREEMENT OR (B) ONE
MILLION-DOLIARS51,000,000). — =
Article 12: Insurance and Risk of Loss

-~

12.1_Insurance. Sciens shall maintain insurance coverage in amounts and
insures against such losses and risks that are commensurate with industry
standards in connection with the Services provided hereunder, as determined by
Sciens in its sole discretion. T

12.2 Risk of Loss. Risk of loss of materials to any Deliverables furnished by
Sciens shall pass-to Customer upon delivery to Customer’s premises, and
Customer shall be responsible for protecting and insuring them against theft and
damage.

12.3_Proof of Insurance. Sciens shall, upon prior request from the customer,
provide proof of insurance with mutually agreed upon insurance requirement.

Article 13: Hazardous Materials Provisions

13.1_Hazardous Materials. The Services does not include directly or indirectly
performing or arranging for the detection, monitoring, handling, storage,
removal, transportation, disposal or treatment of oil or Hazardous Materials.
Except as disclosed pursuant to Anticle Error! Reference source not found.,
Customer represents that there is no asbestos or any other hazardous or toxic
materials, as defined in the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, as amended, the regulations promulgated
thereunder, and other applicable federal, state or local law (“Hazardous
Materials™), present at Customer’s locations where the Services are performed.
Sciens will notify Customer immediately if it discovers or suspects the presence
of any Hazardous Material. All Services and Deliverables has been priced and
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agreed to by Sciens in reliance on Customer’s representations as set forth in this
Anticle Error! Reference source not found. The presence of Hazardous
Materials constitutes a material change in the Agreement equivalent to a Change
Order whose terms must be agreed to by Sciens; Sciens may suspend its
obligations hereunder until such terms are agreed upon.

132 Testing. Customer shall be solely responsible for testing, abating,
encapsulating, removing, remedying or neutralizing such Hazardous Materials,
and for the costs thereof. Even if an appropriate change order has been entered
into pursuant to Article Error! Reference source not found. above, Sciens will
continue to have the right to stop the Services until the Site is free from Hazardous
Materials. In such event, Sciens will receive an equitable extension of time to
complete the Services, and compensation for delays caused by Hazardous
Materials remediation. In no event shall Sciens be required or construed to take
title, ownership or responsibility for such oil or Hazardous Materials. Customer
shall sign any required waste manifests in conformance with all government
regulations, listing Customer as the generator of the waste.

13.3 Warranty and Hazardous Materials. Customer represents and warrants
that, prior to the execution of the Agreement, it has notified Sciens in writing of
any and all Hazardous Materials present, potentially present or likely to become
present at Customer’s locations and has provided a copy of any jobsite safety
policies, including but not limited to lock-out and tag procedures, laboratory
procedures, chemical hygiene plan, material safety data sheets or other items
covered or required to be disclosed or maintained by federal, state, or local laws,
regulations or ordinances.

Article 14: Import / Export

Customer acknowledges that Sciens is required to comply with applicable
export laws and regulations relating to the sale, exportation, transfer,
assignment, disposal and usage of the Equipment or Services provided under
this Agreement, including any export license requirements. Customer agrees
that such Services or Equipment or Software shall not at any time directly or
indirectly be used, exported, sold, transferred, assigned or otherwise disposed
of in a manner which will result in non-compliance with such applicable export
laws and regulations. It shall be a condition of the continuing performance by
Sciens of its obligations hereunder that compliance with such export laws and
regulations be maintained at all times,

Article 15: Small BusinSciens Building Solutions, Inc. Concern

Sciens shall adhere to FAR 52219-8 regarding the “Utilization of Small
BusinSciens Building Solutions, Inc. Concerns™, as part of its Commercial
Small BusinSciens Building Solutions, Inc. Subcontracting Agreement with the
federal govemment. Sciens’ policy is to offer small businSciens Building
Solutions, Inc. concems, including small disadvantaged businSciens Building
Solutions, Inc.es, women owned small-businSciens Building Solutions, Inc.es,
HUBZone small businSciens Building Solutions, Inc.es, veteran owned small
businSciens Building Solutions, Inc.es and service disabled veteran owned
small businSciens Building Solutions, Inc.es, the “maximum practical
opportunity” to-participate in performing contracts let by any commercial entity,
local government-or-federal agency, including subcontracts for subsystems,
assemblies, components, and related services for major systems.

Article-16: Miscellaneos = o =
16.1_Assignment. Neither Party may assign this Agreement or any rights or
obligations hereunder without the prior written consent of the other Party. which
shall not be unreasonably withheld, conditioned, or delayed; provided, that either
Party may assign this Agreement to its affiliates; finrther, provided. that Sciens may
assign the assign proceeds of this Agreement. Any purported assignment in
violation of this Article Error! Reference source not found. shall be null and void.
16.2_Entire_Agreement: _Amendment: Modification and Waiver. When
approved in writing by an authorized representative of each Party, this
Agreement and its appendices set forth the entire agreement between the Parties
conceming the matters set forth in this Agreement and supersedes all other prior
oral or written understandings, promises, representations or agreements and this
Agreement shall-prevail over any of Customer’s general terms and conditions.
No amendment “or modification to this Agreement is effective unlSciens
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Building Solutions, Inc. it is in writing and signed by an authorized
representative of each Party and any differing or additional terms and conditions
in any purchase order or other document are of no force and effect unlSciens
Building Solutions, Inc. specifically accepted in writing by the Parties. No
waiver by any Party of any of the provisions hereof will be effective unlSciens
Building Solutions, Inc. explicitly set forth in writing and signed by the Party so
waiving. Except as otherwise set forth in this Agreement, no failure to exercise,
or delay in exercising, any right, remedy, power, or privilege arising from this
Agreement will operate or be construed as a waiver thereof; nor will any single
or partial exercise of any right, remedy, power, or privilege hereunder preclude
any other or further exercise thereof, or the exercise of any other right, remedy,
power, or privilege.Relationship of the Parties. The relationship between the
Parties is that of independent contractors. Nothing contained in this Agreement
will be construed as creating any agency, parmership, joint venture, or other
form of joint enterprise, employment, or fiduciary relationship between the
Parties, and neither Party has authority to contract for or bind the other Party in
any manner whatsoever.

No Third-Party Beneficiaries. This Agreement is for the sole benefit of the
Parties hereto and their respective succSciens Building Solutions, Inc.ors and
permitted assigns, and nothing herein, exprSciens Building Solutions, Inc. or
implied, is intended to or will confer upon any third party any legal or equitable
right, benefit, or remedy of any nature whatsoever, under or by reason of this
Agreement,

Applicable Terms. Certain terms and conditions contained herein may not apply
to the Services to be provided hereunder. Itis the intent of the Parties, however,
that the interpretation to be given to the terms and conditions is to apply all terms
and conditions unlSciens Building Solutions, Inc. clearly inapplicable given the
type of Services included.

Goveming Law; Waiver of Jury Trial. This Agreement shall be governed by and
enforced in accordance with the laws of the State of Delaware, Any litigation
arising under this Agreement shall be brought in the State or Commonwealth in
which the Services are provided to Customer. TO THE EXTENT PERMITTED
BY LAW, THE PARTIES WAIVE ANY RIGHT TO A JURY TRIAL ON
MATTERS ARISING OUT OF THIS AGREEMENT.

Non- Solicit. If, during or within ninety (90) days after the Term of this
Agreement, Customer engages any Sciens employee who has performed work
under this or any other agreement between Customer and Sciens, Customer shall
pay Sciens an amount equal to the employee's latest annual salary.

Force Majeure. Sciens shall not be responsible for loss, delay, injury, damage or
failure of performance that may be caused by circumstances beyond its control,
including but not limited to acts or omissions by Customer or its employees, agents
or contractors, Acts of God, war, terrorism, civil commotion, acts or omissions of
govemnment authorities, fire, theft, corrosion, flood, water damage, lightning,
freeze-ups, computer viruses, program or system hackers, strikes, lockouts,
differences with workmen, riots, explosions, quarantine restrictions, delays in
transportation, or shortage of vehicles, fuel, labor or materials. In the event of any
such circumstances, Scicns shall be excused from performance of the Services and
the time for performance shall be extended by a period equal to the time lost plus a
reasonable recovery period and the compensation equitably adjusted to compensate
for additional costs Sciens incurs due to such circumstances.
Severabilitv-4f-pmy-term- or-provision of-this Agreement is invalid, illegal, or
unenforceable in any jurisdiction, such invalidity, illegality, or unenforceability will
not affect the enforceability of any other term or provision of this Agreement, or
invalidate or render unenforceable such term or provision in any other jurisdiction.
Upon a determination that any term or provision is invalid. illegal. or unenforceable,
the Parties shall negotiate in good faith tothis Agreement to effect the original intent
of the Parties_as closely. as possible in order that the transactions contemplated
hereby be consummated as originally contemplated to the greatest extent possible.

Survival, Any provision of the Agreement that contemplates or govems performance

of observance subsequent to its termination or expiration, or which is necSciens

Building Solutions, Inc.ary for the proper interpretation, administration or enforcement
of this Agreement, will survive the expiration or termination of this Agreement for any

reason, including without limitation, the following provisions: Aticles 3.4, Error!
Reference source not found., Error! Reference source not found., 11, and 16



Exhibit "B"

ADDENDUM TO FIRE SYSTEM SERVICE AGREEMENT
BETWEEN THE TOWN OF SURFSIDE, FLORIDA AND
SCIENS BUILDING SOLUTIONS, LLC

THIS ADDENDUM TO THE FIRE SYSTEM SERVICE AGREEMENT
(“Addendum”) is made and entered into as of this __ day of , 2021, by and
between TOWN OF SURFSIDE, FLORIDA, a Florida municipal corporation (referred to as
“Town” and/or “Customer”) and SCIENS BUILDING SOLUTIONS, LLC c/o EMPIRE
FIRE SAFETY, a Delaware limited liability company authorized to do business in Florida
(referred to as “Consultant™).

WITNESSETH:

WHEREAS, the Town and Consultant wish to enter into that certain Fire System Service
Agreement and this Addendum, for the purpose of providing fire system upgrade services
(hereinafter the “Agreement”); and

WHEREAS, the Town and Consultant desire to add to and amend certain provisions of
the Agreement as hereinafter provided.

NOW, THEREFORE, for and in consideration of the mutual promises herein contained,
and other good and valuable consideration, the receipt, adequacy and sufficiency of which are
hereby acknowledged, Town and Consultant desiring to be legally bound, do hereby agree and
covenant, notwithstanding the terms and conditions of the Agreement, as follows:

1. Addendum Controls. In the event of any conflict between this Addendum and the
Agreement, the terms of this Addendum shall prevail and govern.

%‘2.‘-7 Deﬁned Terms. All initial capitalized terms used in thisr Adﬂendum shall have the same

meaning as set forth in the Agreement unless otherwise provided.

—— - -— — s —————e e e - —

3. Recitals. The recitals set forth above are incorporated herein and made a part of this
Addendum.

4. Invoice. The Section titled “Invoice” of Article 8 of the Agreement is revised as follows:

The Town shall pay Consultant in accordance with the Florida Prompt Payment Act after

—--approval and acceptance of the deliverables or services-by the Town Manager and/or his
" designee. B o

5. Indemnification. The Section titled “Indemnification” of Article 8 of the
Agreement is hereby deleted and replaced with the following:

Consultant (the “Indemnifying Party”) shall indemnify and hold harmless the
Town from any and liability, claims and damages, losses or expenses, including



reasonable attorney’s fees and costs, arising out of or resulting from performance
of this Agreement, where such claim, damage, loss or expense is directly caused
by the negligence or intentional wrongful act or omission of the Indemnifying
Party, its agents, employees, or any of its subcontractors,, in connection with or
pursuant to this Agreement. Nothing in this indemnification or the Agreement is
intended to act as a waiver of the Town’s sovereign immunity rights, including
those provided under section 768.28, Florida Statutes. This indemnification shall
survive the expiration or termination of the Agreement.

6. Limitation of Liability. The Section titled “Limitation of Liability” of
Article 8 of the Agreement is hereby deleted in its entirety.

7. Insurance. Sections 12.1 through 12.3 of Article 12 the Agreement are hereby
deleted and replaced with the following:

12.1 Consultant shall secure and maintain throughout the duration of
this Agreement insurance of such types and in such amounts not less than those
specified below as satisfactory to Town, naming the Town as an Additional
Insured, underwritten by a firm rated A-X or better by A.M. Best and qualified to
do business in the State of Florida. The insurance coverage shall be primary
insurance with respect to the Town, its officials, employees, agents and volunteers
naming the Town as additional insured. Any insurance maintained by the Town
shall be in excess of Consultant’s insurance and shall not contribute to
Consultant’s insurance. The insurance coverages shall include at a minimum the
amounts set forth in this Section 8 and may be increased by the Town as it deems
necessary or prudent.

, 122 Commercial General Liability coverage with limits of liability of
- - not less than a $1,000,000 per Occurrence combined single limit for Bodily Injury
= _and Property Damage. This Liability Insurance:shall also include Completed
"' Operations and Product Liability coverages and eliminate the exclusion with respect

<o = =E=====10" property under the care;~custody and controFof<Consultant.=The General ——-
Aggregate Liability limit and the Products/Completed Operations Liability

Aggregate limit shall be in the amount of $1,000,000 each.

123~ Workers Compensation and Employer’s Liability insurance, to
apply for all employees for statutory limits as required by applicable State and
Federal laws. The policy(ies) must include Employer’s Liability with minimum
—_ limits of $1,000,000.00 each accident. No employee, subcontractor or agent of
’ Consultant shall be allowed to provide Services pursuant to the Agreement who is
not covered by Worker’s Compensation insurance.

12.4 Business Automobile Liability with minimum limits of $1,000,000
per Occurrence, combined single limit for Bodily Injury and Property Damage.
Coverage must be afforded on a form no more restrictive than the latest edition of
the Business Automobile Liability policy, without restrictive endorsements, as



filed by the Insurance Service Office, and must include Owned, Hired, and Non-
Owned Vehicles.

12.5 Certificate of Insurance. Certificates of Insurance shall be
provided to the Town, reflecting the Town as an Additional Insured (except with
respect to Professional Liability Insurance), no later than ten (10) days after award
of this Agreement and prior to the execution of the Agreement by Town and prior
to commencing any Services. Each certificate shall include no less than (30)
thirty-day advance written notice to Town prior to cancellation, termination, or
material alteration of said policies or insurance. Consultant shall be responsible
for assuring that the insurance certificates required by this Section remain in full
force and effect for the duration of the Agreement, including any extensions or
renewals that may be granted by the Town. The Certificates of Insurance shall not
only name the types of policy(ies) provided, but also shall refer specifically to the
Agreement and shall state that such insurance is as required by the Agreement.
The Town reserves the right to inspect and return a certified copy of such policies,
upon written request by the Town. If a policy is due to expire prior to the
completion of the Services, renewal Certificates of Insurance shall be furnished
thirty (30) calendar days prior to the date of their policy expiration. Each policy
certificate shall be endorsed with a provision that not less than thirty (30) calendar
days’ written notice shall be provided to the Town before any policy or coverage
is cancelled or restricted. Acceptance of the Certificate(s) is subject to approval of
the Town. -

12.6 Additional Insured. The Town is to be specifically included as
an Additional Insured for the liability of the Town resulting from Services
performed by or on behalf of Consultant in performance of the Agreement.
Consultant’s insurance, including that applicable to the Town as an Additional
Insured, shall apply on a primary basis and any. other insurance maintained by the
Town shall be in excess of and shall not contribute to Consultant’s insurance.
Consultant’s insurance shall contain a severability of interest provision providing
- =E==="=="that, except with respectto the total limits of Trabity;the insurance shall apply to—-
each Insured or Additional Insured (for applicable policies) in the same manner as
if separate policies had been issued to each.

"7 12.7 Deductibles. All deductibles or self-insured retentions must be

- declared to and be reasonably approved by the Town. Consuitant shall be

responsible for the payment of any deductible or self-insured retentions in the

N event of any claim. —_—

12.8 The provisions of this section shall survive termination of the
Agreement.

8. Notices/Authorized Representatives. Any notices required by the Agreement
shall be in writing and shall be deemed to have been properly given if transmitted by hand-
delivery, by registered or certified mail with postage prepaid return receipt requested, or by a

Ao

i



private postal service, addressed to the parties (or their successors) at the following addresses:

For the Town: Town of Surfside
Town Manager
9293 Harding Avenue
Surfside, Florida 33154

With a copy to: Town Attorney
Town of Surfside
9293 Harding Avenue
Surfside, Florida 33154

For Consultant:

9. Governing Law; Waiver of Jury Trial. The Section titled “Governing Law;
Waiver of Jury Trial” of Article 16 of the Agreement is revised as follows:

The Agreement shall be construed in accordance with and governed by the laws
of the State of Florida. Venue for any litigation arising out of this Agreement shall
be proper exclusively in Miami-Dade County, Florida. Each party shall be
responsible for its own attorney’s fees and costs incurred as a result of any action
or proceeding under this Agreement.

10.  Ownership and Access to Records; Public Records. Notwithstanding anything
to the contrary in the Agreement, the Agreement and all deliverables and services provided by

..Consultant are subject to Florida’s Public Records Law (Chapter 119, Florida Statutes),

_ including but not limited to the following: R

T T TR =-10.1 All records, books,- documents;—maps, data; deliverables, papers and -~~~ -

financial information (the “Records”) that result from Consultant providing the

__ Services to the Town under the Agreement shall be the _p_roperty of the Town.

- 10.2 Consultant agrees to keep-and maintain public records in Consultant’s
possession or control in connection with Consultant’s performance under the

_— Agreement. Consultant additionally agrees to comply specifically with the provisions

T - - of Section 119.0701, Florida Statutes.— Consultant shall ensure that public records
that are exempt or confidential and exempt from public records disclosure
requirements are not disclosed, except as authorized by law, for the duration of the
Agreement, and following completion of the Agreement until the records are
transferred to the Town.

10.3 Upon request from the Town custodian of public records, Consultant shall
provide the Town with a copy of the requested records or allow the records to be



inspected or copied within a reasonable time at a cost that does not exceed the cost
provided by Chapter 119, Florida Statutes, or as otherwise provided by law.

10.4 Unless otherwise provided by law, any and all records, including but not
limited to reports, surveys, and other data and documents provided or created in
connection with this Agreement are and shall remain the property of the Town.

10.5 Upon completion of this Agreement or in the event of termination by
either party, any and all public records relating to the Agreement in the possession of
Consultant shall be delivered by Consultant to the Town Manager, at no cost to the
Town, within seven (7) days. All such records stored electronically by Consultant
shall be delivered to the Town in a format that is compatible with the Town’s
information technology systems. Once the public records have been delivered upon
completion or termination of this Agreement, Consultant shall destroy any and all
duplicate public records that are exempt or confidential and exempt from public
records disclosure requirements.

10.6 Any compensation due to Consultant shall be withheld until all records are
received as provided herein.

10.7 Consultant’s failure or refusal to comply with the provisions of this
section shall result in the immediate termination of the Agreement by the Town.

Section 119.0701(2)(a), Florida Statutes

IF THE COMPANY HAS QUESTIONS REGARDING THE
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO
THE COMPANY’S DUTY TO PROVIDE PUBLIC RECORDS
RELATING TO THIS AGREEMENT, CONTACT THE -
CUSTODIAN OF PUBLIC RECORDS.

Custodian of Records: SANDRA MCCREADY, MMC,

— : TOWN CLERK .
N Mailing address — 9293 Ha;ding Avenue *
Surfside, Florida 33154
Telephone number: ~ ~ 305-887-9541 =
Email: smecready@townofsurfsidefl.gov

11 Compliance with Laws. Consultant shall comply with all applicable laws,
ordinances, rules, regulations, and lawful orders of public authorities in carrying out deliverables
or services under the Agreement, and in particular shall obtain all required permits from all




jurisdictional agencies to perform the services under the Agreement.

12.  Counterparts. The Agreement and this Addendum may be executed in
counterparts and any counterpart evidencing signature by one party may be delivered by
telecopy, facsimile or electronic mail. Each executed counterpart of the Agreement and this
Addendum will constitute an original document and all executed counterparts, together, will
constitute the same Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.
SIGNATURE PAGE FOLLOWS]
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E-VERIFY AFFIDAVIT

In accordance with Section 448.095, Florida Statutes, the Town requires all contractors doing
business with the Town to register with and use the E-Verify system to verify the work
authorization status of all newly hired employees. The Town will not enter into a contract unless
each party to the contract registers with and uses the E-Verify system.

The contracting entity must provide of its proof of enrollment in E-Verify. For instructions
on how to provide proof of the contracting entity’s participation/enrollment in E-Verify, please
visit: https://www.e-verify.gov/fag/how-do-i-provide-proof-of-my-participationenrollment-in-e-
verify

By signing below, the contracting entity acknowledges that it has read Section 448.095, Florida
Statutes and will comply with the E-Verify requirements imposed by it, including but not limited
to obtaining E-Verify affidavits from subcontractors.

[0 Check here to confirm proof of enrollment in E-Verify has been attached to this
Affidavit.

In the presence of: Signed, sealed and delivered by:
Witness #1 Print Name: ; Print Name:
Title:
Witness #2 Print Name: Entity Name:
ACKNOWLEDGMENT

State of Florida
County of

~ The foregoing instrument was acknowlcdeed before me by means of O physmal presence or o

~ online notarization, this _____ day of — ,20___. by

(name of person) as (type of authority) for
(name of party on behalf-of whom instrument is executed).

Notary Public (Print, Stamp. or Type as
Commissioned)
Personally known to me; or
Produced identification (Type of Identification: )
Did take an oath; or
Did not take an oath




IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed the day and year as first
stated above.

TOWN OF SURFSIDE CONSULTANT
By:
By:
Andrew Hyatt Name:
Town Manager
Title:
Attest:
Entity:
By:
Sandra McCready, MMC
Town Clerk

Approved as to form and legal sufficiency:

By:
Weiss Serota Helfman Cole & Bierman, P.L.
Town Attorney

Addresses for Notice: Addresses for Notice:
Andrew Hyatt

Town of Surfside

Attn: Town Manager

9293 Harding Avenue

Surfside, FL 33154 (telephone)
305-861-4863 (telephone) (facsimile)
305-993-5097 (facsimile) (email)

ahyatt@townofsurfsidefl.gov (email) - — : - -

e o With a copy to:

With a copy to: T -

Weiss Serota Helfman Cole & ‘BiermamRdeer—==": T = e
Attn: Lillian Arango, Esq.

Town of Surfside Attorney

2525 Ponce de Leon Boulevard, Suite 700 —_— (telephone)._

Coral Gables, FL 33134 "" R (facsimile)™

larango@wsh-law.com (email) - (email)




