BROKEN ARROW

fducating Today

PUBLIC SCHOOLS

’\- Lending Tomorrow

Contract Committee Review Request
MUST BE COMPLETED IN FULL Date: 10/7/2022

Name of Vendor & Cantact Person :
KarlChristian.Armbulo@emerson.com
Vendor Emall Address T C
Li:otifeye Hosting Subscription the monitoring system for the freezers and |
olers
Deseribiz Contract [Technology, program, consuliant-proj Development, olc.) T
Please use Summory below to fully explain the contract purchase, eny titles, ond detalls for the Board of

— e e

Educalion to review.
CN |
Reason/Audience to benefit Tt T
CWinlzo12 $ 2,700.00 |
BOE Date Amount of agreement

Person Submitting Contract/Agreement for Review:?élr?t_iichNall\f

PLEASE SEND THROUGH APPROPRIATE ROVAL ROUTING BEFORE SENDING TO BOARD CLERK

"MNWO;"WI[’@_"“l

Does this Contract/Agreement utilize technology ﬂ ;
f yes, Technology Admin: {/
J\L —

C}'_\J |

| 600-3140-530-0000-000-022 ]

Fund/Project OCAS Coding

Principal &/or Director or Administrator:!

Cabinet Team Member:

022

Funding Source:

ccept and approve the RENEWAL agreement between Broken Arrow Public Schools
nd Emerson Cooper-Atkins to provide the Notifeye system to all sites for the
7 2022-2023 school year. The approximate cost to the District will be $2700.00 and will
Consent |ve paid with Child Nutrition Funds.

EI Actian

Summary This areo must be complete with full exolanation of contract

The Contract/Agreement should be received at least 2 weeks prior to a Board Meeting to ensure placement on
the Agenda. The Contract Committee meets most Tuesdays at 8:00a.m. All Contracts/Agreements,
regardiess the amount, must be first approved by the Contract Committee and then presented to the Board of
Education for approval and signature. The item will be placed on Electronic School Board for the board
agenda by Janet Brown, By following this process, the liability of entering into an agreement is placed with
the district rather than an individual.




5 &
Price Quote EMEZSON

Emerson Commercial & Residential Solutions
Cooper-Atkins

Date: 10/14/2022 Quote Number: 20221014-BrokenArrowPublicSchool
To: Broken Arrow Public Schools
109 S. 5th St. Broken Arrow
OK, 74012
Attn: Lora A. Grim Effective Date: 9/1/2022
Email: Igrimi@haschools. Expiration Date: 11/30/2022
Customer Part
MODEL Part Number Description Price Notes
NOTIFEYE HOSTING SUBSCRIPTION NotifEye Gen4 system $100 per
5500 SERVICE $2,700.00 gateway, 27 total gateway count.

Sales Representative: Mico Sabaricos

Phone: 937-494-7543
Fax:
E-Mail; mico sabaricos@emarson.com

THESE PRICES ARE EFFECTIVE WITH ORDERS SHIPPED ON OR AFTER THE EFFECTIVE DATE MENTIONED IN THE HEADER.

ALL PRICES ARE F.0.B. POINT OF MANUFACTURE, SUBJECT TO CHANGE WITHOUT NOTICE, AND WILL BE THOSE IN EFFECT AT TIME OF ORDER
CONFIRMATION. WHEN ORDERING, PLEASE USE COMPLETE MODEL NUMBER.

EMERSON COMMERCIAL & RESIDENTIAL SOLUTIONS

Emarson's Tenms

Caold Chain - Digital Solulions Terms of Sala

Rev February 2019
Page 1 of 1



EMERSON.

NOTIFEYE™ SOFTWARE SERVICE AGREEMENT

Name as entered in System: Broken Arrow Public Schools

N TIF

POWERED BY TEMPTRAK

Date: 10/10/2022

Buyer (Full Name Of Individual (S) Name If Appropriate TRADE NAME (DBA, IF ANY) FEDERAL TAXID (IF STATE OF ORGANIZATION
Broken Arrow Public Schools Child Nutrition REQUIRED) Oklahoma
PRIMARY ADDRESS (NUMBER & STREET) CITY COUNTY STATE ZIP PHONE NUMBER FAX NUMBER
701 S. Main St. Broken Arrow Tulsa oK 74012 918-259-4565 918-251-9095
CUSTOMER LOCATION (IF NOT PRIMARY CITY COUNTY STATE ZIP PURCHASE ORDER #
DD
S — Broken Arow Tulsa Oklahoma 74012 2023-22-198
INVOICING ADDRESS (Number & Street Or Po Box) CITY STATE ZIP AP CONTACT EMAIL ADDRESS
701 S. Main St. Broken Arrow OK 74012 accounting@ emcnally@
baschools.org baschools.org
HOSTING INFORMATION
# of Sensors # of Gateways Hosting Fee” Total Annual Fee™
58 27 See Table Below $2700.00
PAYMENT METHOD [J AcH [] CREDIT CARD [XI CHECK
All payments must include sales tax when mandated by law. Buyer is responsible for any and all collection = g
costs associated with fulfilling this agreement. Systemiversion: [ Legacy [ Gen 3 or higher

*Annual fee is subject to change based on quantity of registered hardware.

# of Sensors Annual Fee Per
Gateway / Location

1-24 $100.00

25-49 $150.00

50-74 $200.00

75-99 $225.00

100+ Contact Factory

Acceptance of this NotifEye Software Service Agreement (“Agreement”) is expressly conditioned upon Emerson’s Terms (https://climate.emerson.com/en-us/
training-support/warranty), including the Cold Chain — Digital Solutions Terms and Conditions of Service and End User License Agreement, incorporated by
this reference. We are proceeding under the assumption that you concur with these terms to govern the order. Any different or additional terms are hereby
objected to and superseded by these Terms, unless you have a written, fully-executed agreement with Emerson applicable to this Agreement.

Type of Business

Foodservice
(] Food Processor
[ Industrial and HVAC

] Other:

Buyer:

Signature:

Name:

Title:

Date:

Please fax completed form to; 860-349-8994

Cooper-Atkins Corporation
33 Reeds Gap Road
Middlefield, CT 06455
860-349-3473

Payment is required in advance before the renewal is processed.




EMERSON’S DIGITAL COLD CHAIN

EMERSON

These Terms and Conditions of Service shall apply to the supply of services by Seller — if purchasing goods andfor products, the
current version of Emerson's Digital Coid Chain Terms & Conddions of Sale [Terms of Sale”), which are incorparated by this
reference, shall also apply; in the evenl of any confict between these Tenms and Conditions of Service and the Tenms of Sale, these
Terms and Condions of Senvice shall contol. Any capitaized term which is nol hesein dafined shall have the same definition as found
in the Terms of Sale. Any term capitalized herein and not defined in either location shall have ils ordinary, dictionary definilion applied.

1.TRIAL BASIS:
A. Seller may make one or more Services available to Buyer on a trial basis free of charge until lhe earier of {i) the
lermination date set forth on any applicable Orders or (i) the start date of any Services purchased by Buyer. Addilional
trial terms and conditions may appear on the applicable orders. Any such additional terms and conditions are incorporated
into this Agreement by reference and are legally binding.
B. ANY DATA BUYER ENTERS INTO THE SERVICES BY OR FOR BUYER DURING THE TRIAL PERIOD WILL BE
PERMANENTLY LOST UNLESS BUYER PURCHASES A SUBSCRIPTION TO THE SAME SERVICES AS THOSE
COVERED DURING THE TRIAL PERIOD, BUYER MUST EXPORT OUTPUT BEFORE THE END OF THE TRIAL
PERIOD OR QUTPUT WILL BE PERMANENTLY LOST. IN NO EVENT SHALL SELLER BE LIABLE FOR ANY
DAMAGES OF ANY KIND RELATED TO THE LOSS OF SUCH DATA, EVEN IF SELLER HAS BEEN APPRISED OF
THE CONSEQUENCES OF SUCH LOSS PRIOR TO OR DURING THE TRIAL PERIOD.
C. All the terms and condilions of this Agreement, including the Terms incorporaied by reference herein, are binding on
Buyer and Buyer's use of the Services during the trial period. NOTWITHSTANDING SECTION 11 DURING THE TRIAL
PERIOD THE SERVICES ARE PROVIDED “AS-IS" WITHOUT ANY WARRANTY OF ANY KIND, EXPRESS OR
IMPLIED, AND ANY SUCH WARRANTIES ARE HEREBY DISCLAIMED. NOTWITHSTANDING SECTION 12, IN NO
EVENT SHALL SELLER BE LIABLE FOR ANY DAMAGES WHATSOEVER ARISING OUT OF OR RELATED TO
SELLER'S PROVISION OF THE SERVICES OR BUYER'S USE OF THE SERVICES DURING THE TRIAL PERIOD,
2.START AND DURATION OF SERVICES: Seller shall perform the Services, subject to the fulfitment by Buyer of all
conditions precedent stipulated by Seller. In the case of Services to be performed on Buyer's premises {"Site”), traveling time
between Seller's personnel's home bases and Sae shall, unless otherwise expressly agreed In wriling by Sefler, be deemed to
be part of the Services and shall be chargeable. Performance of the Senvices by Seller shall be subject to the Emely provision by
Buyer of adequate and acourale information andor instructions. Seller shall not be liable for any delay or increase in the work
caused by Buyer's fakura lo provide such information andfor instruchions, nor for any cther acts or omissions of Buyer, and Buyer
shall reimburse Seler for any addtional costs incurred by Saller a5 the direct resull of any such filure, act or omssion, Any times
for comgletion shall be treated as esfimales only, unless expressly olherwse agreed, not rendenng Seller kable in any way for
failure o complete the Services by such fimes, In all cases the time for completon shall be extended in cases such as, but not
limiad to, the event that Seller s p d from fulfiling its obligations due to industrial dputes or any olher cicumstances beyand
its reasonable control. One condition precedent may be that Buyer must click to accept or agree or sign such a statement, if Seller
50 requires to begin Services.
3.PURCHASED SERVICES:
A. Seller shall make lhe Services available 1o Buyer as purchased by Buyer through Orders pursuant to this Agreement
and subjecl to these Terms. Buyer agreas that Buyer's purchases are neither contingent on the delivery of any future
functionality or features nor dependent on any oral or writlen public comments made by Seller regarding future
functionality or fealures.
B. Buyer agrees fhat (i) Services are purchased as subscriptions and may nol be aceessed or used by Buyer, the users,
or Buyer's employees, contractors, o olher participants in excess of the subscrigion amounts specified in the Orders, (i)
additional subscriplions may be added during he subscription term al ihe same pricing as that for the pre-existing
subscriptions, prorated for the remainder of the subscriplion term in effect at the time he additional subscriptions are
added, and (jii) the added subscriplions shall terminate on the same date as the pre-exisling subscriptions, Except as
olherwise specified by Seller in the Orders, subscriptions are based on the persons designated by Buyer as the
permissible users or employees, contractors, or other participants and cannot be shared or used by anyone except as
permitted in the Orders. Buyers is responsible for ensuring that Buyer's employees, conlraclors, and customers comply at
all times with Lhe Terms in using the Goods or Services.
4.PRICES: The applicable prices for Services are sel forth in Seller's writlen proposal, statement of work, or
Acknowledgement of Order Form.
5.PERMITS, FEES, AND TAXES: Buyer shall obtain and pay for ali permits, licenses, visas, and other approvals (if any)
requited Jor Seller to perform Services, Buyer shall also be responsible for all sales, value added, use, excise. of similar lakes
arising from the sale andlor performance of Services: All undisputed overdue Feas wil be subject lo a finance charge al Ihe
lesser of one percent (1.0%) per month or the maximum rale allowed by law beginning fifleen (15) days ahter a Fee Is due,
plus all expenses; including atiomey's fees-and expenses, incurred by Seller in collecting any overdue amounts. Buyer's
cbhigation lo pay any Fees andfor interest shall surive the or gafisr terminatan of the Agr and/or any
applicable Invoice. Fees for the Services are exclusive of all taxes now in force or enacted in the future, and the Buyer shall
pay all such applicabla taxes. Buyer shall be e for oblzining and ding o Sefler any certificate of lion or
simitar document required exempting Buyer from any tax liability.
6.BUYER SUPPLIED INFORMATION:
A. Should Seller become aware of any emors, inaccuracies, inconsistencies, or ambiguities in Lhe information provided by Buyer,
it shall advise Buyer of same; il being recognised by Buyer that Seller shall have no obligaticn to verify or olherwise assess the
correctness of information provided lo it. Buyer shall promptly advise Seller if Buyer becomes aware of any inaccuracy or erar in
Seller's interpretation of Buyer's information.
B. Buyer shall indemnify and hold Sefler fully harmless against all claims, liabililies, costs, losses and/or expenses of any kind
whatsogver arising directly or indirectly as the result of Seller having acted upon or carried out the Services in accordance with
Buyer's or its representative's, agent's or sevant's instructions, or Buyer supplied information.
7.SUPPLY OF SELLER'S PLANS FOR APPROVAL:
A. If Seller is required lo submil to Buyer for Buyer's approval copies of specificalions andlor drawings, unless otherwise agreed,
two copies only shall be submilled. Such specifications and drawings submitied shall be approved within the periods agreed, or
when no periods are agreed, within fourteen (14) days from the date of submission. They shall be deemed to have been approved
upon expiry of such period if Buyer shall nol hav given his approval or otherwise in wriing before expiry thereof. However, on a
case by case basis Seller shall be entiied to stop working, if Buyer does not approve within the period agreed above. Any agreed
timeline shall be reasonably extended after such slop of work.
B. Buyer shal promplly advise Seller if Buyer bacomes aware of any inaccuracy or error in Seller's Dala.
8.CONFIDENTIALITY: In accordance with a fully execuled Non-Disclosure Agreement applicable to the Services provided, o in the
absence of an applicable NDA:
A. Seller undertakes for a period of five (5) years from the date of formation of lhe Conlracl lo keep confidential and not lo
disclose lo any thid-party without Buyer's writien consent any Dala supplied by Buyer relaling to the Sile or Buyer'siClients
processes which have been designaled in wriling by Buyer as confidenlial, except as may be necessary for the proper
performance of lhe Contract or where required by law lo do so.
B. Buyer shall lor a period of five (5) years from the date of the Contract kesp confidential and not disclose 1o others without
Seller’s prior permission in wriling any Data whelher of a commercial or technical nature, acquired from Seller and shal use the
same only for the purpose of (a) canrying out the Contract, and (b} the installation, aperation and mainlenance of the Goods.
C. Both parties agree to keep Dala received from the other party and which is the subjecl of Section 8(A) and/or 8(B) in the way
they keep informalion of their own.
D. Nolhing contained in Sections 8(A), 8(B) and 8(C) shall apply to preven! either party from disclosing Data:
a. inits possession (with no restriction on disclosure) prior to receiving it from the olher, or
b. which is or later becomes public knowledge other than by breach of this Section, or
¢. which it may independently receive from a third-pary wilh no restricton on disclosure, or
d. which is independently developed by an employea who has not benefiled fom the Data referred to in Section 8(A} or
B8(B).
9. INTELLECTUAL PROPERTY
A. Seller shall retain ownership of all inventions, designs, processes, algorithms, including software, models, designs, drawings,
documents, inventions, information and know-how made or evolved by it, whether during the course of providing Services or
olherwise, and, except as provided in this Seclion 8, no rights in inlellectual property are hereby granted.
B. All Software and Documentation, all derivalive works, all arl, design, and information contained on Seller’s websiles, and all
related intellectual property are Lhe sole and exclusive property of the Seller. The Buyer has no rights in Lhe inlellectual property
except those limited license rights expressly granled in lhis agreement, Buyer and its employees and agents shall use the Services
in compliance with all applicable licenses, coniracls, laws, ordinances, orders, rules and regulalions, and shall nat atiempt to
access or use le Services or Hosl Network in any unauthorized or improper manner. Buyer and ils employees and aganis shall
nol atampit to circumvenl any of Seflers technical secunly o licensing restricion on the Software, Senvices, or any network used
by Sefler o host Software and dala ([ Host Netwodk’). Buysr and s employees shall not access, ralneve or indax any Sefler
wabsita except as specifically authanzed in ihs agreement. Buyer shall nol manufacture, duplicate, alter, adap!, modify, iranslale,
reverse engineer, decompile, or disassemble (he Software or any related informalion.

£ Mailhar andhs ahall nn ma dendameds nanian mads heamd ammn e ane alhar inballnah el nranach s Al ha alhar avannt o

1

1

=3

~

TERMS AND CONDITIONS OF SERVICE

D. Seller grants 10 the Buyer a limiled, non-excusive, non-ransterable night and fcense 1o access and use the Sofware
(including Documentation) and Services dascribed in the sialements of work during the ferm of this Agreement, solaly for inlzmal
business operations and not for sublicansing, sharing with, or resale to any oiher parly. This license is subject Io e teams of an
appicabie End User License Agr which & incorporaled by ref aspar of this A D includes
af user manuals, operatng manuals-and ofher instructions, specificaions, documents and matenals, in any form or meda, that
destribe any componant, feature, requirement or other aspect of the Servicas, including any funcisnaliy, testing, operation of use.
E Buyershall not (i) permit any third-parly io access the Software o Services excepl 2s permilted herein o as otherwise agreed,
(i) creale detivate works based on the Software or Senvices, () copy, rame, o mior any part af content of fre Software of
Senvices, olher than copying of framing on Buyer's own intranels or othenwse for Buyer's own intamal business purpases, (V)
reverse engineer lhe Software or Services, or (v) access the Software or Services in order 1o buid a compefilive product or service
or copy any features, functions, or graphics of the Software or Services.

F. Seller further owns all Oulput {defined below] generated by the use of the Products, Software Products, or during the
course of the Services. The Oulpul may be used by Seller for its business purposes including, but not kmded to, senvices,
diagnostics. research and development, product of Senvice imp! , optims of wsage, and quakty control. No
end-user or customer-dentiiable data wil be provided to sny Lhird party. Subject io the lerms and conditions of this agreement,
Seller hareby grants Buyer a worldwide, non-exclusive, non-transferable, perpetual, royalty-free ficense to use the Output provided
to or aallected by Seller in the ordinary course of using the Software Products or Services. "Output’ means all electronic data or
information genensted through Buyer's use of the Products, Software Products, or during the course of the Senvces.

G. If Buyer sends Saer ideas relating to Seller's cument or prospectve Goods, regardiess of what Buyer's submission stales,
Buyer agrees that Seller can use the ideas for any purpasa and in any way, inciuding but not fimited to production, sale, transfer, or
disregard without future liability to Buyer.,

. INSPECTION AND WORKS TEST:

A. The Goods may be subject to Acceplance Tests, as detaled in Seller's quotation and as furher agread in wiiting by the
Parties. If Buyer wishes to nspect the: equi o 1o witness any tests, such viewng shall be mutsally agreed,

B. In the event that Buyer or his representative fai 1o aand the Acceplance Tests o the dus dale, Seller shal be entited to
procecd in thair absence and the resulls of such tests shall be deemed 1o be in sccondance with the Acceptance Test cenificate
issued by Sefler, based on the Test Acceptance Criteria. Such certficale may record that the Acceptance Tests had been camied
aut in the absence of Buyer or its representative and/ar that the Goods had passed the Accaplance Tests subject lo reservalions
relating to minor deflects, which are lo be ramedied by Seller ala time In be agreed.

€. If during the Acceptance Tests any of the Goods 15 found not 1o be in accordance with the Specification, Sefler shall within
reasonable time remedy the defect The Acceptance Tests shall be repeated only in case of major deficiencies and nolin the case
of minor defects not affecting the funcionaliy of the Goods,

D. If the Acceplance Tests show that the Goods meets the Specficaion and i Buyer or his representative has atiended he
Acceptance Test, then Buyer or his rap shal 510 an accep cerificale accordingly. Buyer shall not be entied lo
refuse acceptance in case of minor deficiencies, such as any deviaion from the agreed specification which does nol prevent the
Buyer from operatieg the Goods | nol atfecting the Rinctianaity of the Goods, The acceplaince certifcate may record thal the
Goods have passed the Accepiance Tests but subiect bo reservations relating lo minor defecs which will be remedied by Sefier at
atime to be agread.

E. Buyer shal be deemed to have accepted the Goods upon issue of e test certficate refemed to in Section 10(B) or upon
signature of the Acceptance Certificate referred o in Section 10({D),

F. Acceptance of Services shall be deamed lo have occumed on the later (o occur of: (1) acceptance of the Goods to which the
Senvices relate, as descrited above; or (2) upen completion of ali Services (without prejudice 1o the provisions of Section 23(B)).

. WARRANTY:

A. Seller's wamanty given in Clause 6 of the Terms of Sale shall be supplemented as follows insofar as the provision of Services
is concemed.
B. Seler wamants to Buyer and io no other person or enbly e following Emiled wananties: Senvices wil conform to the
specifications set forth in the Ag any L of wark, or dox jon related thereto. Furthermore, Sefier wamants (a)
the Services will be p map | and ke manner; (b) Seller's personned providing Services are frained and
will usa reasonabie skl and care; (c) the Services and materials provided to Buyer under this Agreamant wil not infinge upon of
violate the valid U.S. patents of any third-party, (d) to the extent Seller must access the Buyers software database to perform the
Services, no changes, upgrades, or configurations of any kind shall be performed without Buyer's wiitien pesmission.
C. Seller does not warrart, and shall have no responsibility for, the data or other information generated by Buyer using the
Goods, Software, and Services, and makes no wamanty regarding the absence of emors or consequential effects on the business
operations of the Buyer. Seller does not guaranise the privacy, secunty, suthenticily, and nan-cormuption of any informatan
franmitted thiough, or siored |n any system connected i, he Infemet. Except as eupressly sel forth herein, Sefar shal not be
tespomsibie for any delays, emors, Kilires I perform, or disruptions in the Services caused by of resilting from any act. omission,
or condition beyord Seller’s reasonable conlrol.
D. EXCEPTAS EXPRESSLY SET FORTH IN THIS AGREEMENT, EACH SERVICE, SOFTWARE, SAMPLE DATA, AND ALL
TECHNICAL SERVICES ARE PROVIDED “AS IS" AND SELLER MAKES NO OTHER WARRANTIES, EXPRESS OR IMPLIED,
STATUTORY OR OTHERWISE, INCLUDING BUT NOT LIMITED TO WARRANTIES OF MERCHANTABILITY, TITLE,
FITNESS FOR A PARTICULAR PURPOSE, OR NON-INFRINGEMENT. SELLER DOES NOT WARRANT THAT THE USE OF
ANY SERVICE WILL BE UNINTERRUPTED OR ERROR-FREE, NOR DOES SELLER WARRANT THAT IT WILL REVIEW
THE BUYER DATA FOR ACCURACY OR THAT IT WILL PRESERVE OR MAINTAIN THE BUYER DATA WITHOUT LOSS.
SELLER SHALL NOT BE LIABLE FOR DELAYS, INTERRUPTIONS, SERVICE FAILURES, OR OTHER PROBLEMS
INHERENT IN USE OF THE INTERNET AND ELECTRONIC COMMUNICATIONS OR FOR ISSUES RELATED TO THIRD-
PARTY HOSTING PROVIDERS WITH WHOM BUYER SEPARATELY CONTRACTS. SELLER DOES NOT MAKE ANY
WARRANTIES AND SHALL HAVE NO OBLIGATIONS WITH RESPECT TO THIRD-PARTY APPLICATIONS, BUYER MAY
HAVE OTHER STATUTORY RIGHTS, BUT THE DURATION OF STATUTORILY REQUIRED WARRANTIES, IF ANY, SHALL
BE LIMITED TO THE SHORTEST PERIOD PERMITTED BY LAW,
E. Buyer understands (hat the Products said in conneclicn with this Agreement may uiiize wirgiess networks maintaingd by
Buyer and that aclual signal avatabily may depend on a comaination of the products and Buyer's wireless network and Ihat
faciors outside of Seller's control, suth as buldings, usage, or mainienance ackviies of Buyer’s wireless network may fimil or
interrupt the Services. As such, Seller will nol be liable to Buyer or any third-parties for interruption or limilation of Services based
on issues with Seller's wireless network.
F. Unless olherwise specified by Seller, the warranties in this Section apply as lollows:

a. Service: for 80 days from completion ol the Services;

b. Repaied, Replaced, or Re-Performed Services: from delivery of the replacement or completion of the repar or

reperformance, for 90 days or unlil the end of the ariginal warranty period (if latet),

G. Seclion 11(F) applies if, wilhin the warranty periad, Buyer discovers any non-conformity wilh a wamanty in this Section and
informs Seller in wriling of the non-confarmity. Where this Sub-Section applies, Seller will, at its sole option, either: (1) comect any
non-conforming Documents or Services; (2) repair or feplace nan-conforming Services; or (3) refund the price of the non-
conforming Service.

. LIMITATION OF LIABILITY

A. NEITHER PARTY SHALL BE LIABLE FOR ANY FAILURE OR DELAY IN PERFORMANCE TO THE EXTENT
CAUSED BY FACTORS BEYOND ITS REASONABLE CONTROL, INCLUDING, ANY FORCE MAJEURE EVENT.
SELLER SHALL NOT BE LIABLE FOR DAMAGES CAUSED BY BUYER'S FAILURE TO TAKE REMEDIAL MEASURES
FOLLOWING NOTIGE THAT THE SOFTWARE OR SERVICES ARE NOT PERFORMING IN ACCORDANCE WITH THE
DOCUMENTATION.

B. BUYER ACKNOWLEDGES AND AGREES THAT SELLER SHALL NOT BE HELD LIABLE FOR ANY DAMAGES,
INCLUDING THE LOSS OF PROSPECTIVE PROFITS, DATA, OR ANTICIPATED SALES, OR ON ACCOUNT OF
EXPENDITURES, INVESTMENTS, OR COMMITMENTS INCURRED IN CONNECTION WITH BUYER'S BUSINESS,
WHICH RESULT FROM OUTAGE OF SERVICES OR ANY OTHER FAILURE OF CONNECTIVITY TO THE HOST
NETWORK. BUYER ACKNOWLEDGES THAT ITS SOLE REMEDY FOR SERVICE OUTAGES SHALL BE SPECIFIC
REMEDIES AS DESCRIBED IN THE ORDER, STATEMENT OF WORK, OR SIMILAR DURING THE QUTAGE PERIOD.
EXCEPT AS SPECIFIED IN AN ORDER, STATEMENT OF WORK, OR SIMILAR, SELLER SHALL NOT BE LIABLE FOR
ANY OTHER TYPE OF DOWNTIME OR CONNECTIVITY FAILURE OR SERVICES INTERRUPTION.

C. IN NO CASE SHALL A PARTY BE LIABLE TO THE OTHER FOR ANY CONSEQUENTIAL, INDIRECT, PUNITIVE
OR SPECIAL DAMAGES WITH RESPECT TO ANY CLAIMS REGARDING THE SERVICES, EVEN IF SUCH PARTY
HAS BEEN NOTIFIED OF THE POSSIBILITY THEREOF. FURTHERMORE, IN NO EVENT SHALL SELLER BE LIABLE
HEREUNDER TO BUYER FOR CUMULATIVE DIRECT DAMAGES FROM ANY CAUSE WHATSOEVER,
REGARDLESS OF FORM OF ACTION, WHETHER IN CONTRACT, NEGLIGENCE OR OTHERWISE, IN ANY AMOUNT
GREATER THAN (I) THE FEES PAID BY BUYER FOR THE SPECIFIC SERVICES GIVING RISE TD THE DAMAGES
CLAIMED DURING THE SIX MONTH PERIOD PRECEDING THE OCCURRENCE OF DAMAGES, AND BUYER SHALL
INDEMNIFY AND HOLD HARMLESS SELLER FOR ANY DAMAGES INCURRED BY SELLER IN EXCESS THEREOF.
FOR THE AVOIDANCE OF DOUBT, IN NO EVENT SHALL SELLER BE LIABLE FOR ANY PERISHABLE PRODUCT
SPOILAGE IN CONNECTION WITH THIS AGREEMENT. The products sold in connection with this Agreement are not for use
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TERMS AND CONDITIONS OF SERVICE

primary) methads of lesting and determining the handting meihods, quality, and finess of the artides and products should be
implemenied. Temperature racking Wil lhas product, whete the health or sa'ety of the aforementioned persens or things could be
adversely affected, is only rec whan & | or information sources are used. Buyer shall be
respensible for proger use and siorage of Lhis producL
D. Nesither party shall bring any aclion, whether in contract or lorl, including negligence, arising out of or in connection with the
Services, more Lhan two years after ihe cause of action has accrued.
13. SCHEDULED MAINTENANCE: In connection wilh the any hosled services, Seller will use commercially reasonable
efforts lo conduct maintenance which may require Services or Host Nelwork "down time" outside of regular business hours.
The Buyer underslands and agrees that Seller may, in its L ion, perform gency at any ime.
14, SECURITY: Seller shall provide technical and o ds against I, unlawful, or unaulhorized
access to or use, destruction, loss, alteration, disclosure, transfer, commingling, or processing of Buyers Confidential
Informalion that ensure a level of security appropriate to the risks presented by the processing of such information and the
nature of such informaticn, consistent wilh industry practice and slandards. Seller shall use diligent efforts lo remedy any
braach of security or unauthosized access in a fimely manner and shall nolify Buyer of any such breach or access that could
reasonably be expecied to atfect the Buyer's Confidential Information.
15, SITEWORK: When as part of the Senvices, Seller is responsible for lhe provision of Sile Work, the following terms and
conditions will apply to the Site Work.
16. SCOPE OF SITE WORK: Any Site Work to be provided by Seller shall be as delailed in lhe Services' scope.
17. SITE FACILITIES:
A. Toenable Sellers obligations in respect of Site Work to be expeditiousty and properly carried aut, Buyer will provide the
facilities set outin the Service's scope at no cost to Seller, as and when required; if no such facllities are stated in the Service's
scope , Buyer shalt at o cost to Seller provide al facililies and assistance required by Seller which may include bul shall not be
limited to the following:
a. suiable access to the Sile, satisfactory foundations and environmental conditions for the Equipment, adequate lifiing
facilibes and scaffolding, all unskilled labour, any masons’, jeiners’ or buiders' work necessary, sutable securily and protecton
for I S and for the Goods from time of delivery, storage fadiites for Ipolslequipmant, any eleciical power, lighting and
healing needed, suitable sanitation facilities and drinking water (reasonably close to the paint(s) of installation of the Goods)
and all other necessary facilities and assistance.
b. permanent and suitable electrical andlor air supplies for the Equipment, lerminaled in accordance with Sellers
requirements,
c. convenient continuous and unrestricted access to the Site and to the Goods.
d. qualified operators and attendants fer the Site.
e. a safe working environment for Seller’s Personnel (including where appropriale, safety induction procedures and special
protective clothing).
f. adequate firstaid and medical facilities at or adequately close to the Site.
8. Buyerwil be responsible for ensuring thal the Site is comectly installed and & for its purpose and thal any necessary minor
adustments, as the siation may require; f0 be made to the Stz are carried out expedifously, Any authorsafions, permis,
approvals, lcances elc. that may be requred in respect of performing the specfic Site Work shall be within the Buyer's obigation
and shall be made available lo Seller prior to the commencement of Sile Wark,
C. Unless olherwise agreed Seller will not be responsible for unloading the Goods and moving i fo the place of Installation. If, in
Seller's sole opinion, the Site environmental conditions are nol suilable for the Installation of the Goods, a safe working
envionment does not exist on Site or if Buyer fails to have provided any faciity or assistance as requesled by Seller and in
accordance to he Services' scope, Seller's obligations 1o provide Site Wark shall be suspended (without liability to Seller} untl the
conditions have been rectified to Seller’s satisfaction and any time limits for completion of the Site Work shall be appropriately
extended. If the Goods have suffered loss, damage or delerioration after delivery and before Site Work commences, the Goods
shall be put in a satisfactory condition at Buyer's cost before Sefier shall be obiiged 1o proceed.
D. Seller may charge Buyer for emergency service cats mad at Buyer's requast whers no defect or failure is found, Any such
charges shall be at Seller's then-cument rates.
18. SUPERVISION OF INSTALLATION:
A. Where Seller is responsible for supervision of Installation or part thereof, Seller shall provide the services of one or more
competent personnel to give instruction to the personnel provided by Buyer to secure:
a. the reception and unpacking of the Equipment;
b. the moving to the place or places of Installation of the various items of Equipment and their Installation,
If called for by the Contract, Sefler shall ioad the Software and (if provided by Seller) the Cenfiguration sofware onto the
Equipment
B. The personnel provided by Buyer shall remain under the direction of and under the control of Buyer. Seller shalt nol be (iable
for-any act or omission of such persannel, but if in giving or omdting ta give orders or instructions lo such parsonnel, Sellers
supervisory personne fail 1o use proper skil and care, Seller shall be liable for the consequences of such failure in acoordance with
the ContracL
19. COMMISSIONING: If specified in the Services’ scope, Seller shall assist Buyer with Commissianing. Buyer shall be respansible for
the operation of the Goods and of the Site during Commissioning and shall provide suitably qualified personnel to perform such work.
20. PAYMENT FOR SERVICES:
A. Unless otherwise agreed, the Seller shall invoice at the end of each calendar month for the Services completed in that specific
month. Any sums payable in respect of Services shall be paid within 30 (Inirty} days of Seller's invoices. Invaices for any Services
which is completed in less than one calendar month shall be issued upon completion and shall be payable not later than 30 (lhirty)
days from fhe complebon of Senvces,

B. Ifmderlrue'.‘;mm&:yer or Buyers agenl or representalive s requined to countersign Seﬂefshrneshmls or othe related
document; hall be conclusive proof (hat the Services j has besn p dand Lhat Seller is
entiled o daim payment lhererme,

21. THIRD-PARTY SOFTWARE: To lhe extent Buyer requires other third-parly software to be installed or used on ils compuler
netwark in order to fully access and/or use the Services, Buyer shall be responsible for licensing, installing, and paying all fees for such
\hirckparty software as a condition precedent o Seller beginning providing Services. Buyer wil assume sole responsibddy lor any work
assocaled with integrating Seller's provided software, including bit not limited 1o the Software, wilh other third-parly sofiware. Seller will
not provide source code to allow third-party software to integrate with lhe Software.
22. DATA PRIVACY AND SECURITY:
A. If applicable, e parties shall comply wilh lhe Data Prelecton Agreament (‘DPA), which is incorporated herem by this
relerence and except as expressly staled therein, shall not be modified except by mutual written agreement of the parfies. By
signing lhrs Agreement, each party is deemed to have signed ihe DPA, including the Model Clauses 25 "Da'a &xporter” in the case
of Buyer, and as “Dala importer” in the case of Seller. Sellar's curment Privacy Notice(s) and Temms of Use are incorparaled herein
and available in the fooler of https:Avww.emerson com/en-us.
B. Ifapplicable, lhe parties shall comply with Seller's Security Policy, which is incorparated herein by this reference.
23. FORCE MAJEURE: Neither party is liable for non-performance or delay due to unforeseen circumslances or causes beyond its
reasonable control, including acls of God; war; armed conflicl; lerorism; pandermic; epidermic; other global- or nalionwide-health crisis;
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fire; flood; accident; weather; failure or interruplion of public and private computer or telecommunicalion syslems, networks, and
infrastucture; : sabotage; siikes or labor dispules; cvil dishurbances or riols; gavemmenta! decisions, requests,
restrictions, law (incuding the denial, failure 1o ssug or loss of expart or re-eaipor licenses); unavalablity of or delays in transpont; or
shorlage of malerials or parts.
24. GENERAL TERMS:
A Sefier and Buyer agres the vaiidity, performance, and all other matiers relating to the interpretation and effect of this
agreement shall be govemed by the laws of the State of Detaware, USA without regard 1o its conflicl of law principies.
Buyer and Seller agree that the proper venug for 3!l aclions arizing in conneciion herewalh shall be deemed exclusively
proper anly in stale court in Saint Louis Counly, Missouri or In the fedesal court for the Eastern District of Mssoun and the
parties agres bo submit ko such jurisdiction.
B. By employing Services of using Saftware, Buyer agrees that it is solely responsible for complying with all U.S. expert
control regulations and app temational regulalions. Buyer will not downlead or use data, information, or Software
without all required approvals in any proscribed destination of on behalf of any proscribed entity.
C. Sellers peivacy policy is available upon request and govers the coliection, use, and disdosune of Buyer's information and
data, The data may be stored and processed on sernvars both inside and oulside the United Stales.
D. Buyer shall not assign its nghts or delegale its duties hereunder or any inferest herein without the prior written
consent of Sefler, and any such assignment, without such consent, shall be void,
E If any Section (or part thereof) of these Terms and Condibons of Service or the agreament is found by a court of
competent jurisdicion to be contrary to, prohibited by or invalid under any applicable law, such coutt may modify such
Section (o part thereof) so, as modified, such Section (or part theraof) wil be enforceable and wil, o the maximum extent
possible, comply with the apparent intent of the parties in drafing such Section (or part thereal). llno surJ| modification is
possible, such Section (or part thereof) shall be desmed omitted, without invalidating the hereof. No
such modification or umission of & Section (o part thereof) shall in any way aﬁecl of impair such Section (or any part
thereof) in any olher jurisdiction.
F. Seller shall not be liahle for delays in performance or for non-performance, if caused direclly or indirectly, by acls of
God; acts of Buyer, war; fire; flood; wealher, sabolage; sikes, kckouls, slowdowns, pcketing, or other labor disputes. or
coniroversies; ol disturbances or riots; gor tal requests, s, restriclions, allocalions, laws, regulations, orders, or
actions; unavailability of or delays in transportation; accdents, delays or default of or faiure by common camiers; shortage
of laber; defay in oblaining or inability to oblain materials, equipment or parts from regular scurces; defaull of suppliers; or
unforesean cirumstances or events boyond Sefie's reasonable control, o withoul Sefler’s faull, whether simiar or dissimiar
to the faregoing. Deliveries or other performance may bie suspended for an appropriate period of ime or cancelled by
Seller upan notice to Buyer in the event of any of lhe fategaing. but the balance of the agreement shall otherwise remain
unaffected.
G. The relationship between Buyer and Seller is solely thal of independent contraclors and not that of an agency,
paririership, or joint venlure. Neilhir party has the authority {o represent or bind the other in any manner.
H. Buyer shall prompﬂy and fislly cogperate with Seller to address and resolve all issues, problems, administrative procedures,
end user comp! reguistory G of inguiries arising from Buyer's use of the Services.
| Saller antees to purchase and maintain tha following insurance, al ils sole cost and expense; (1) Commercial general labilly
Insurance wilh limits of Two Milion Dellars (52,000,000} per cccutrence and Two Milion Dollars ($2,000,000) in the aggregate:; (2)
workers' I  and (3) bie liablity for a ined single imit of Two Mison Dellars (52,000,000), Al
required wrancewlbeprwmd by an .mrmmymmm»?umw.mmmwmu
this agreement, Seller shall provide Buyer with certificates of i g the required under this
Seciian, wsmmmwmdmymdwmmmmmw Buyer acknowledges
and agrees that Seller's requiraments under this Section may be met through selknsurance.
J. Seller and its personnel shall coopersle with reasonable requests for information as necessary to camy oul Buyer's
compliance activities and legal obligatians, and to enable Buyer to fully participate in 8l surveys, audits, and reviews conducled by
any state or federal agency, con!ramr or paymenl program, any mwrtaim agancy such as The Jen! Commission or Det
Morske Vedtas, or any oo d carec
K umwmummm of Services with a value of Ten Thmnuammﬂm Dofars (510,000,00) or mose over
a twelve (12) monih period, then untl the expirabon of four (4) years after the fumishing of any senvices pursuant 1o this
Agreement, Seller shal make available, wmmwmmummsmmwdﬂmm
Hurmen Senvices or from the United States Compirolier Genesal, or any of ther duly this Ag
and such books, documents, and records of Buyer that are necessary to certify the nature and the extentof the reasonable cost of
services to Buyer, If Seller enlers inta an agreement with any related organization to provide services pursuant ta this Agreement
with & vakue of Ten Thousand and (/100 Dollars ($10,000.00) or more over a twelve (12) monih period, such agreement shall
contain a clause identical in content to the first sentence of this paragraph, This paragraph shall be of force and effect anly to the
extent required by 42 U.S.C. § 1385x(v){1){)).
L. Mo amendment to, modification of, or rescission, termination, or discharge of this Agreement s effective unless iLis in writing,
identified as an amendment lo, or rescission, termination or discharge of, this Agreement and signed by an authorized
representatve of sach party. No wanver ty any party of any of the provisians hereaf shall be affectve unless expiicity set forth in
writing and sigred by the party 5o waiving. Excapt as otherwsse <et forth in this Agreement, no fafure lo exercise, or dafay in
exencising, any fights, remedy, power or priviiege arsing om s Agreement shall gperale or be constued as a walver the'eol,
nar shall any single or partal exercise of any righl, remedy, power o privige hareunder predude any ofher or Ruther exercise
lherenf or the exercise of any other right, remedy, power of priviege,
M. In the even this Agreament is subjec! (o e provisons of (i) Exacutive Ordar 11246, (41 C.F.R. § 60-1.4); (i) Section 503 of
the Rehabiitation Actof 1973, (11 CFR.§ B&N'I S(aj} and (if) Section 421201' me Vfienam Era Veterans Readjustment Act of
1474, (41 C.FR. § 60-3005(a)), Seller wil not descri against any fcant for employment because of race,
refigion, color, sax, gende, sexual orientation, age, nationl origin, mphyslmlur rrml:al l-rancimpamm lalmsﬁ’rml\eamnln
ensure equal opportunity in all aspects of employment induding, but not limded 1o, recruiment, promoion, demotan, transler,
laylf, temmination, compensation, and selecton for training, indluding apprenticeship, snd wil send lo each labor union or
represeniative of workers wiln which it has a collective bargaining agreement, or other contract or underslanding, & nofice stafing
the terms of {ha commitment hareunder with respect to aqual apporunily. Sabiar and Buyer shall abide by the requisments of 41
CFR. § 60-7415(a) and 41 CFR. § B0-200.5(a), If applicable. Trese reguiations prohibit discimination against qualified
ingividugls on the basis of dsabiiy, anﬁqndfedmubwaﬁwwa's andmmmaﬁmhmbywedpm
organizations io employ and edvance in employment qualified i with disabilites and qualifed protectad velerins.
N. By signing this Agreement or enlering htamﬁ.areemml via electromc means of tmnsmission, Buyer accepls [his Agreament
and agree lo s terms and conditons. I Buyer is accepling this Agreement on behall of an entiy, Buyer represents that Buyer has
the authority to bind such ensiy to these teams and conditions. If Buyer does not have such authorty, or if Buyer does not agree lo
inese ferms and condiions, Buyer must nol accept Ihis Agreement and may nol use the Senvices. Use of the Senvices &
conditioned on acsaptance of lhis Agreement and compliance with the tarms and conditions provided herein.
0. Excepl as othenwise specified herein, he Sections which by their nature survive imminaton, shall continue afer the
Termination or expiralion of these Terms,
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Introduction. The parly selling the goods or services is herein referred to as "Seller” and the customer, person or enity
purchasing products (“Products”) or services (“Services”) {Products and Services, collectively referred lo as "Goods") from
Seller is herein referred to as "Buyer". Sale of Goods includes Seller granting fo Buyer a license lo use any sofiware and/or
firmware ("Software") which are pre-loaded, o to be loaded into such Goods. These Terms and Condilions, any price list or
schedule, quotalion, acknowledgment or invoice from Seller relevant to the sale of he Goods and all documents incorporated
by specific reference herein or therein, consfitute the complele and exclusive statement of the terms of the agreement
goveming the sale of Goodls by Seller o Buyer, Ifany of the alremensoned price fist or schedule, quotation, acknowledgement or invoice
conlelwih these Terms and Conedéons, these Terms and Conditens shall control. Buyer's acceptance of the Goods will manilest Buyer's
assent to these Terms and Conditions without variation or addition, Any different or additional lerms in Buyer's purchase order or
other Buyer documents are hereby objecled to. Seller reserves the rightin ils sole discretion {o refuse arders.
1. Prices. Prices for Goods, whether specified in Seller's price list or schedule, acknowledgement, or wiitten quotation, are
subject to change without notice and the prices invoiced will be those in effect at Ihe time of shipment.
2, Taxes. Any currenl or future tax or gi | charge (ar In same) affecting Seller's cosls of production, sale,
delivery, or shipmenl, or which Seller ns otherwise required 10 pay or collect in connection with the sale, purchase, delivery,
slorage, processing, use, or consumption of Geods, other than taxes based on Seller's net income or profit, shall be for
Buyer's account end if paid by or levied or assessed against Seller, shall elther be added 1o the price of the Goods or bifled to
Buyer separately, at Seller's election.
3. Terms of Payment. Unless otherwise specified by Seller, terms are net thirty (30) days from (he date of Seller's invoice in
U.S. currency. Seller shall have the righl, among other remedies, either to terminate this agreemenl or to suspend further
performance under this andfor ofher agreements with the Buyer, which other agreements Buyer and Sefier hereby amend
accordingly, in the event Buyer fails to make any payment when due, Buyer shall ba lable for all expenses, including
allorneys’ fees, relaling to the collection of past due amounts, If any amount owed to Sefler is not paid when due, it shal bear
interest at a rale 1o be determined by Seller, which shall not exceed the maximum rate permitted by law, from the date on which
it is due until it is paid. Should Buyer's financial condilion become unsatisfaclory lo Seller, cash paymenls or security
satisfaclory to Seller may be required by Seller for future deliveries and for the Goods theretofore delfvered. If such cash
payment or securily is not provided, in addition to Sefler's other righls and remedies, Seller may discontinue delvities, Buyer
heteby grants Seller a security inlerest in all Goods sold to Buyer by Sefler, which security interest shall continug unll such
Goods are fully paid for in cash, and Buyer, upen Seller's demand, will execule and deliver o Seller such instrumants as Seller
requesls o protect and perfect such security inlerest.
4. Shipmant, Delivery & Tifle. While Seller will use all reasonable commercial efforts to maintain the delivery date(s)
acknowledged or quoted by Seller, all shipping dates are approximate and not guaranteed. Seller reserves the right to make
partial shipments. Seller, at its oplion, shall nol be bound to tender delivery of any Goods for which Buyer has not provided
shipping instructions and other required infermalion. If the shipment of the Goods is postpened or delayed by Buyer for any
reason, Buyer agrees la reimburse Seller for any and all storage costs and other additional expenses resulting therefrom. All
shipmenls are made F.O.B. Seller's plant of origin. Notwilhstanding any provision lo lhe contrary in (his or olher documents
related to lhis transaction, and regardless of how price was quoted, Buyer bears the risk of loss, theft, damage or destruction
of the Products from any cause whatsoever, and no loss, theft, damage, or destruction of the Goods shall relieve Buyer of any
obligation to pay any fees or of any other obligation set forth in this Agreemenl and legal title to the Goods and risk of loss
Iherelo shall transfer to the Buyer as follows: for sales in which the end destination of the Goods is wilhin lhe United States,
upon delivery to the freight carrier at the shipping point; for sales in which the end destination is outside of the United Sates,
immediately after the Goods have passed beyond the territorial limits of the United States. Any claims for shortages or
damages suffered in transit are the responsibility of Buyer and shall be submitted by Buyer directly to the carrier. Shortages or
damages must be identified and signed for at the time of delivery.
5. Connected Services. Seller grants Buyer a non-exclusive and non-transferable license to use any online, cloud-based, or
web-based platform and services and any associated electronic corespondence, reporting, database, management, mobile
applicalions or offline companents purchased in connection with the Goods and provided by Seller (‘Connected Services”). Any
praprietary rights associated with the Connecled Services shall and will remain the property of Sefler, Buyer may not alter,
modify, or reverse engineer (including for the purpose of reverse engineering, disassemble, decompile, determine the source
code or protocols, or trace the execution of) the Goods. Goods may utilize wireless networks such as, but not limited to, 5G,
4G LTE, CDMA, GSM (“Wireless Networks") and that actual signal availability may depend on a combination of the Goods,
lhird parly Wireless Nebwork carriers and availability of and aclions of roaming partners, and thal factors oulside of Seller's
control, such as weather, buildings, topography, usage, or mainlenance activities of Wireless Network providers may limit or
interrupt the Connecled Services. As such, Seller will not be liable to Buyer or any third parties for interruption or limitation of
Connected Services based on issues with Wireless Networks.
6. Limited Warranty. Subject lo the limitations of Sections 7, 8, and 9, Seller warrants to Buyer and to no other person or
entity the following limited warranties Products manufactured by Seller shall conform with Seller's specifications therefore and
be free of delects in materials and workmanship, under normal use and regular service and maintenance; Seller will make
good, by repair or at Seller's oplion by the supply of a replacement part ar parts, any defects which, under proper use, care
and maintenance, appear in Products of Seller's manufaclure and which are reporied lo Seller; all Services are provided on an
“AS 19" and “AS AVAILABLE" basis unless olherwise set forlh in lhis Agreement; Services will be parformed in a professional
and workmanlike manner; Software will execute the programming instructions provided by Seller; and Services provided will
be performed by trained personnel using proper equipment and instrumenlation for the Service provided; Lhal Services and
consumables are warranted for a period of ninety (30) days from the date of provision or shipment. Unless otherwise stated in
a Quole, Stalemeni of Work, Project Proposal, or olher wrilten documentation agreed to by Seller, these warranties only apply
when such defect appears in Saller's Goods and which are reported lo Seller within the following Wasranly Period:
| Selfer Enlity _ Applicable Warranly Period for Gaods |
(A) for Loggers: within 60 days from putiing such Products into operation or 60 days |
after the "USE BY" dale printed on lhe Preducts, whichever period expires the
sooner; or, |
for Trackers: 7 days from putting such Products inlo operalion or 7 days after the
“USE BY" date printed on the Producls, whichever period expires sooner
(collectively, the "Warranly Period"), in either case, which are reported to the
Seller within 3 months after occurrence of the relevant defect and which arise
solely from faulty materials or workmanship: provided always lhat defective items
| are relurned lo Seller al Buyer's cosl carriage and insurance prepaid within the
Warranty Period. After the Warranly Period, Trackers will de-activate via a sim
shuldewm and will no longer reporl.
.| = twelve (12) monlhs from lhe date such Goods are placed in service and which are |
returned lo and received by Seller, within twenty (20) monlhs from the date of

manufaciure by Seller.

B

cargo solutans
{PakSense, Inc.; Locus|
Solutions, LLC

Cooper-Alkins Corg
Control Products, Inc.

Technolo iefmlmsuﬁl ";;:1: - twenty-four (24) months from Lhe date such Products and Software are placed in
g Inc: service and which are retumed to and received by Seller, within Lhirty (30) months from |

{he date of manufacture by Seller.

The foregoing warranlies do nol exlend lo any losses or damages due lo misuse, accidenl, abuse, neglect, normal wear and
tear, negligance (olher Ihan SeiLer’s} unauthorized modification ar alleration, use bayond raled capacity, unsuitable power
SOUCES Of envi ion, repar, nandling, 2 or application, or any ulhar cause nnt
the faull of Seller. To the extant that auyar or its agents has supplied specifications, ;

of
condiions o other daia lo Seller in the selection or design of (he Goods and the preparation ol Seflers quotation, and in n-m'a

evanl that aclual oparating conditions or olner conditions differ from those representad by Buyer, any wamanties or olher
provisions contained harein which are affected by such conditions shall be null and void. If within thirty {30) days afler Buyer's
discovery of any warranty de'ects within ihe warranty penod, Buyer notifies Sefler thereof in writing, Seller shall, at its option and
a5 Buyer's exclusive remedy, repair, correct or replace F.0.B. point of manufacture, or issue credit or refund the purchase price
for, that portion of the Goods found by Seller to be defective, Fallure by Buyer lo give such writien notica within tha applicable
time period shafl be deamed an absclule and unconditional waiver of Buyer's claim for such delecls. Buyer assumes all other
responsibilily for any loss, damage, of Injury to parsons of propedy ansing oul of, connected with, or resulting from the use of
Goods, alther alane or in with other pri Goods repaired or replaced pursuant to this warranty
shall be d for the partion of the pgtyng 10 the original Goods, Goods or Services sourced by
Seller fram a hird parly (nol being @ Seller Alidiale) for raaa.a 1o Buyer shall camy only the warranty exiended by the original
manufaclurer, Seller shall ol be Lable for any dafecls caused by normal wear and lear, malerals o wnthnarsshp made,
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products and articles thal are perishable or could affect the heallh or safety of persons, plants, animals, or other living organisms,
including but not limiled lo loods, beverages, pharmaceulicals, medications, blood and blood products, organs, flammable, and
combustible products. Buyer shall assure thal redundant (or olher primary) methods of testing and delermining the handling
methods, quality, and filnass of the articles and products should be implemented. Temperalure tracking with his product, where
the health or safely of the aforementioned persons or things could be adversely affected, & only recommended when
supplemental or redundant information sourzes are used. Buyer shall be respansible for proper use and slorage of this product.

7. SOLE WARRANTY. THE WARRANTIES IN SECTIONS 6 AND 10 CONSTITUTE SELLER'S SOLE AND EXCLUSIVE
WARRANTIES WITH RESPECT TO THE GOODS AND ARE IN LIEU OF AND EXCLUDE ALL OTHER WARRANTIES,
EXPRESS OR IMPLIED, ARISING BY OPERATION OF LAW OR OTHERWISE, INCLUDING WITHOUT LIMITATION,
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE WHETHER OR NOT THE PURPOSE OR USE HAS
BEEN DISCLOSED TO SELLER IN SPECIFICATIONS, DRAWINGS OR OTHERWISE, AND WHETHER OR NOT SELLER'S
GOODS ARE SPECIFICALLY DESIGNED AND/OR MANUFACTURED BY SELLER FOR BUYER'S USE OR PURPOSE.

8. LIMITATION OF REMEDY. THE SOLE AND EXCLUSIVE REMEDY FOR BREACH OF ANY WARRANTY HEREUNDER
(OTHER THAN THE WARRANTY PROVIDED UNDER SECTION 10) SHALL BE LIMITED TO REPAIR, REPLACEMENT,
CREDIT OR REFUND OF THE PURCHASE PRICE UNDER SECTION 6.

9. LIMIT, AB . SELLER SHALL NOT BE LIABLE FOR DAMAGES CAUSED BY DELAY IN
PERFORMANCE AND THE REMEDIES OF BUYER SET FORTH IN THIS AGREEMENT ARE EXCLUSIVE. IN NO EVENT,
REGARDLESS OF THE FORM OF THE CLAIM OR CAUSE OF ACTION (WHETHER BASED IN CONTRACT,
INFRINGEMENT, NEGLIGENCE, STRICT LIABILITY, OTHER TORT, OR OTHERWISE) SHALL SELLER'S LIABILITY TO
BUYER AND/OR ITS CUSTOMERS EXCEED THE PRICE PAID BY BUYER FOR THE SPECIFIC GOODS OR PORTION OF
THE GOODS PROVIDED BY SELLER GIVING RISE TO THE CLAIM OR CAUSE OF ACTION, AND BUYER SHALL
INDEMNIFY AND HOLD HARMLESS SELLER FOR ANY DAMAGES INCURRED BY SELLER IN EXCESS THEREOF.
BUYER AGREES THAT IN NO EVENT SHALL SELLER'S LIABILITY TO BUYER AND/OR ITS CUSTOMERS EXTEND TO
INCLUDE INCIDENTAL, CONSEQUENTIAL OR PUNITIVE DAMAGES. IN NO EVENT SHALL SELLER BE LIABLE FOR
LOSS OF PERISHABLE PRODUCT IN CONNECTION WITH THIS AGREEMENT. The term "consequential damages” shall
include, but not be limited to, loss of anticipated profils, business interruption, loss of use, revenue, repulation, and dala, costs
incurred, including wilhoul limitation, for capilal, fuel, power and loss or damage to capital or equipment. Buyer agrees that all
instructions and wamnings supplied by Seller will be passed on to those persons who use the Goods. Seller's Goods are to be
used in their recommended applications and all warning labels adhered to lhe Goods by Seller are to be left intact. It is expressly
understood that any technical advice fumnished by Seller before or after defivery in regard to (he use or application of the Goods
is furnished wilhoul charge, and Seller assumes no abligation or liability for the advice given or results oblained, all advice being
giver and accepled al Buyer's sole risk.

10. Patents & Copyrights. Subject to the limitations set forth herein and in Sections 8 and 9, Seller warrants (hat the Goods
sold, except those Goods made specifically for Buyer according 1o Buyer's drawings or specifications or otherwise al Buyer's
direction, do not infringe any valid U.S. palent or copyright, as the case may be, in exislence as of the date of shipmenl. This
warranty is given upon lhe condition thal Buyer promptly notify Seller of any claim or suitinvolving Buyer in which such infringement
is alleged, and that Buyer cooperate fully with Seller and permil Seller to control complelely the defense, seliement, or
compramise of any such allegation of infringement. Seller's warranty as to use patents only applies to infringements arising solely
out of the inherent operation, according lo Seller's specificalions and instructions, of such Goods. In the event such Goods are
held to infringe upon a U.S. patent or copyright in such suil, and he use of such Goods is enjoinad, or in the case of a
compramise or setlement by Seller, Seller shall have the right, al ils option and expense, lo procure for Buyer the right to
continue using such Goods, or replace them with non-infringing Goods, or modify same ta becoma non-infringing, or granl Buyer
a credit for the purchase price less 20% for each year or fraction thereof since it was shipped to Buyer. In the event of lhe
foregoing, Seller may also, at its aption, cancel this agreement as to fulure deliveries of such Goods, without liabilily. Buyer
agrees to Indemnify and save Seller armless from all expenses and damages resulting from any claim, suit or proceeding for
alleged infringament of any patent or copyright based in whole or in part upon the manufacture, sale, or use of any Goods or any
part tharedf, In combination or assembly with machinery or apparatus not furnished under this agreement.

11. Excuse of Performanca. Seller shall not be fiable for any non-performance or any default or delay in performance if
caused, directly or indirectly, by acts of God, acts of Buyer, war, fire, flood, weather, plagus, pandemic, or ather health crisis,
sabotage, riot, ¢ivil disturbarice, sirikes, lock-outs, slowdowns, picketing, or ather fabar conlraversies, accidents, delay or defaultof
or failure by carriers, shortages of labor. defay In oblaining or Inability to oblain materials, equipment, or parts from regular sources
on normal terms, action, request, or regulation of or by any govemment or govemmental authority or other regulatary body, or
any ofher happemng or:onungzn:f beyong Saﬁers raaamanle control, or without Seller's fault, whether similar or dissimilar to the
foregoing. Deliveries or other p 2 ma i for an appropriate period of time or canceled by Sefler upon notice to
Buyer in the even! of the faregoing, bul the balance of s agreamant shall alhenwise remain unaffected as a resull of the
foregoing. If Seller delermines thal its abiity to supply the tolal demand for the Goods, or 10 obtain matenial used directiy or
indirectly in he manufacture of the Goods, is hindered, limiled or made impracticable due lo causes set forth herain, Selier may
allocate its available supply of the Goads or such malerial (without obligation to acquire olher supplies of any such Goads or
malerials) among itself and ils purchasers on such basis as Seller determines in ils sole discretion to be equitable without liabilily
for any failure of performance which may result therefrom.

12. Cancaliation. Buyer may cancal orders only upon reasonable advance wiitten notice and upon paymen lo Seller of Seller's
cancellalion charges which include, among olher things, all cosls and expenses incurred, and to cover commilments made, by
Seller and a reasonable profil lhereon. Seller's determination of such terminalion charges shall be conclusive.

13. Changes. Buyer may requesl changes or additions to the Goods consistenl wilh Seller's specifications and criteria. In the
event such changes or addilions are accepted by Seller, Seller may revise lhe price(s) and dale(s) of delivery. Seller reserves
the right o change designs and specificalions for the Goods williout prior notice to Buyer, excepl with respect to Goods being
made-lo-order for Buyer. Seller shall have no obligation lo inslall or make such change in any Goods manufactured prior 1o lhe
date of such change.

14. Assignment. Buyer shall not assign its rights or delegate ils duties hereunder or any inlerest herein without the prior wrilten
consent of Seller, and any such assignment, without such consent, shall be void.

15. Examination - Claims - Inspection/Testing. Buyer shall inspect Goods delivered to it by Seller immedialely upon rece-pl,
and, any course of dealing to the conlrary notwilthsianding, failure of Buyer to give Seller notice of any claim within 30 days after
receipt of such Goods shall be an unqualified acceptance of such Geods. Buyer may nol relurn Goods without first advising
Seller of the reasons therefore, abtaining from Seller a material autharization number and observing such inslruclions as Seller
may give in authorizing such relurn. Buyer, at ils oplion and expense, may inspect and observe lhe lesling by Seller of (he
Goods for compliance with Seller's slandard les| procedures prior fo shipment, which inspeclion and tesling shall be conducted at
Seller's plant at such reasonable lime as is specified by Selier. Any alleged rejeclion of the Goods at Seller's plant must be made
promplly by Buyer before shipment. Tests shall be deemed to be satisfaclorily completed and the test fully met when the Goods
meet Seller's criteria for such procedures.

16. Drawings. Seller's prints and drawings (including without limilalion, the undedying technology) fumished by Seller to Buyer
in conneclion wilh lhis agreement are the property of Seller and Seller retains all rights, including, without limitalion, exclusive
righls of use, licensing, and sale of same. Possession of such prints or drawings does nat canvey to Buyer any nghts therein or
ficense thereln. Upon lermination of fs agmament of at any time upon Sefler's request, all such prinls and drawings, and any
copies or duplications of same (in wh diumy}, shall be | diately returned to Seller.
17. Tooling. Tool, die, and paliern charges, if any. are in addifion lo the price of the Goods and are dus and payable upon
completion of tha looling. Al such lools, dies, and patiams shall be and remain the property of Sefler, Charges for tools, dies,
and pattars do nol convey o Buyer tille. cwnership interestin, or nghls lo pussess'mn or remaval, o prevent theiruse by Seller for
other pur:hasers ampl as otherwise expressly provided by Seller and Buyer in writing with referance to fhis provision.
Software. N g any olher provision herein 1o the conlrary, Seller or applicable third-party licensor Lo Seller shall reain
all rights of ownership and We in |!s respective Software, including without bmitaticn all ights of cwneship and bille in iis
respective copies of such S Except as otherwise provided hersin, Buyer is hareby granted a non-sxclusive, non-
trarisferatls, royally frea licenss lo use the Sofware incarporaled inlo the Goods sclely for purposes of Buyer propery ulifizing
such Goods purchased from Seller, Alt other Soltware shall be Iurnlshed fo, and usect by, Buyer only after execulion of Seller's (or
the licensor's) applicable standard license ag 1 or other appli . tha larms of which ars incorporaled herain
byreference. Buyer shall not disassemble, decompile, of othervwise arhempl lo discemn the source coda of Software. Buyer agrees
thal, except as exptessly set forlh in this section, il wil nol renl, lease, sub-license, re-sefl, lime-share, or olherwise assign lo any
third party any of the Buyer's rights or licenses lo access the Software. Excepl for the limiled access right granted fo Buyer in this
section, all nght, tile. and inlerest in and to the Software and any and all updales and modificalions as a resull of any
services are and shall remain the exclusive property of Sefier and its licansors, solely, and exclusively,
19, Documentation. Sefler shall provide Buyer wilh hal datal tion which ks idenlified in Sellar's quolation. If adddional
copies of data ion are 1o be provided by Sellar, it shall ba provided to Buyer at Seller’s then-applicable prices.

furnished or specified by Buyer, non-compliance wilh Sefler's slorage, nstaliaton, oparation, or
tack of proper mainienance; any modificalion or repair not previously authorized by Seller in writing; nor (he use of naﬂ
autharized software or spare or replacement parts. Seller’s costs incurred in invesfigating and reclifying such defects shall be
paid by Buyer upon demand. Buyer shall at all times remain solely responsible for the adequacy and y of all

by f . the Goads are nol for usa a6 the sole mathod of g o lracking in
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20, Exportfimport: Buyer agress Ihat aﬂ applicable import and export control taws, regulations, orders, and requirements,
including without limitation those of the United States and the European Union, and the jurisdictions in which the Seller and
Buyer are established or from which Goods and Services may be supphed, mll apply ta their recedpt and use. In no event shall
Buyar use, ransfer, ralease, Import, or export Goods in violation of such ap Jations, orders, or

21. NucleariMedical. GOODS AND SERVICES SOLD HEREUNDER ARE NOT FOR L.ISE IN CONNECT'IDH WITH ANY
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NUCLEAR, MEDICAL, LIFE-SUPPORT, AND RELATED APPLICATIONS. Buyer accepls lhe Goods and services wilh Lhe
foregoing undersianding, agraes 1o communicale the same in wriling ao any subsagquent purchaser or users and 1o defem

Customar has sole responsibility fur abtaining al1 conmls and permissions (including providing notices to Customer Data
Subjects or Ihird parties) and salisfying all req y to penmil Emesson and ils afiiteles’ use of Customer
Inf in coanection with this Agreement. Cuslomer is solely ble for compliance with &ll appkcable focal, state,

indemnify and hold hanmless Seller rom any claims, losses, suils, judg and damages, including i | and
consequenial damages, ansing from such use, whether the cause o aclion be based in tor, coniract, of otherwiss, nchuding
allegations that Seller's liabilty is based on negligence or strict liabilty.

22, M Seller shall ralaln hip of afl i designs, p algorithms, i ] , models,

. infarmation and know-haw made or evolved by it and, except as promded in

Sectlon 9, no nghls in intellectual property are hereby granted. Seller further owns all Outpul {defined below) generaled by lhe
use of the Producls or during the course of the Services. The Output may be used by Seller for its business purposes
including, but not limited to, services, diagnastics, research and development, product or service improvements, optimization
of eustomer usage, and guality control. No end-user or customer-idantfiable data will be provided fo any third party. Subject t
the terms and conditions of this agreement, Seller hereby grants Buyer a worldwide, non-exclusive, non-transferable,
perpetual, royally-free license to use the Oulpul provided to or collected by Seller in the ordinary course of using the Goods.
For purposes of this agreement, “Output” means all electronic data or information generated through Buyer's use of the
Products or during the course of the Services.
23. Lithium-lon Battery. Caution: The Producl may contain ar use lithium-ion batteries, which are subject to local, state,
national, and/or intemational requirements. Lithium-ion bateries may ignite, explode, or release toxic and harmful materials or
chemicals if mishandled or damaged. Do not use a battery that is damaged Do not mcmerate batteries. Please check and
comply with all applicable reg ts and r lithium-ionk
24, Buyer's Site Responsibilities. In the event the Senvices requue Se‘ller lo he presam al Buyeﬁs facility, Buyer shal
provide Seller ready access o the sile where Services are lo be perf pece and facdites to parform
same as provided in these Terms and Conditions. Buyer agrees tu allow Seller to slop and start equipmenl as necessary to
fulfill the terms of the engagement. Buyer shall not require Seller or its employees, as a condition to site access or otherwise,
to furlher agree or enter inlo any agreement which waives, releases, indemnifies or otherwise limits or expands any rights or
obligations whalsoever, Any such agreements shall be null and void. Buyer shall inform Seller, in writing, at the time of order
placement, of any known hazardous substance or condition at the site, including, but not limited to, the presence of asbestos
or asbestos-containing malerials, and shall provide Seller with any applicable Material Dala Safety Sheels regarding same.
Any losses, costs, damages, claims, and expenses incurmed by Seller as a result of Buyer's fadure to so advise Sefler shall be
botne by Buyer, Buyer shall appoint a representative familiar with the site and the nature of the Services to ba performed by
Seler lo be awessm at all times that Seller personnel are at the sile. Seller shall not be fiable for any expenses incurred by
Buyer in I or refurbishing any Buyer equi or any part of Buyer's bulding struclure that restricts
Seller’s access. Euyaf permnel shall cooperale wilh and provide all necessaly assistance to Seller. Seller shall not be liable
or responsible for any work performed by Buyer. Seller assumes all equipment which s a subject of the Services is in
maintainable condilion. Repair or repl L of non-mair ble parls of the system(s) such as, bul not limiled to, piping,
insulaling materials, electrical wiring, structural supports, and other non-moving parts are not included in the Services,
25, G n, Emerson may use and share Cuslomer Information in accordance with data protection Law, as
necessary lo fulfill the Cantract and to communicate wilh Customer for marketing purposes, including sharing: (a) Customer
Informalion lo its suppliers, for use in product registration and support and to comply with import and export control Law; or (b)
Customer Information and copies of the Conlract to its agents and sales representatives, as necessary to fulfll the Conlract.
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federal, and forelgn dala privacy and soversignly laws, regulations, rles and restrictions 85 the same relate 10 he callaction,
movement, and use ofuala ptovided by Customer or generated by the Goods and to Customers use of the Goods. With regard
lo the ¢ p g and use of pi i dala (i any) by Emerson, please refer to Emerson’s Privacy Notice, which is
available 8l hilps hwww smerson.comlen-usiprivacy-nolice. “Custamer Information” means, for this section, (a) Cuslomer's
name, address, phona number, ship-to reciplent, and address; (b} stmilar detalls lor the end-user (if that is not the Cuslomer);
and () Customer's primaty conlac!'s name, address, phone number, and email address.
26. General Provisions. These Terms and Condiions supersede all other icat goliat
written statements regarding the subject mattar of these Terms and Conditions. No change, modifi
abandonment. or waiver of these Terms and Conditians shall be tinding upon Seller unless made in wriing and signed on its
behall by s duly anlhorbaed mpmenmm: of Seller, No conditions, usage or trade, coltse of dealing or performance,
g of agl g to modily, vary, explain, or supplement these Terms and Conditions shall be binding
unless hereafter maﬂo in wrﬂmg and sngned by the party to be bound, o otherwise expressly provided for hereln as-addiiona!
terms (hal are incorporated info these Terms antd Condibors. by reference: No modification or additional terms shall be applicable
ta this agreement by Sefier's receipt, ac or acceptance of Buyer's purchase orders, shipping instruction forms, of
ofher documentation containing terms &t vatlance with of in additon to those set forih herein. Any such modifications or
additional 18rms are specifically rejected and deemed a material alleration hereal, If this document shall be deemed an
ateeptance of a prior offer by Buyer, such acceptance i expressly condiional upon Buyer's assent to any additonal ar different
tarms sat forth herein. No walver by either party wilh respect to any breach or defauit or of any right o remedy, and no course of
dealing, shall be deemed 1o constitule a conlinuing waiver of any other breach or dafaull or of any other right or remedy, unless
such waiver be expressed in witing and signed by the party to be bound, All typographical or clerical emars made by Sellar in
any quotation, acknowledgment, or publication are subject 1o correction. The validity, performance, and 2ll other mallers relating
1o the interpretation and effect of this agreement shall be govemned by the laws of the State of Delaware, USA without regard to
its conflict of law principles. Buyer and Sellgr agree that the proper venue for all actions arising in connection herewith shall be
deemed exclusively proper only in state courl in Saint Louis County, Missouri ar in the federal court for Ihe Easlem District of
Missoun and the sarties agree fo submit to-such jurisdiction, No action, regardless of form, arising out of vansactions relaling 1o
this contract may be brought by elther party more than two (2) years after the cause of action has accrued. Further, the United
Nations Convention on Contracts for the International Sale of Goods shall nol apply I this agreement or any transactions:
relating thereto,
27. Severability & Survival, If any Section (or part thereaf) of these Terms and Condifions or the agreement is found by a court
of compelent jurisdiciion to be contrary to, prohibiled by or nvakid undar any applicable law, such court may modify such Secbion
{or part thetecf) 5o, as medified, such Seclion (or part thereof) will be enforceable and wil o the maximum extent possible
comply with the apparent intent of the parties in drafting such Section (or par lhsmoﬂ I# no such modification is possitle; such
Section (or part thereof) shall be deemed omilted, withoul invalid [ hesaof. No such modification of
amission of a Sechion (or part thereof) shallin any way affect or n'npaur such Section {nr any part thereaf) in any ather jurksdiction.
The terms of Sections 2, 3, 5, 6,7, 8,9, 10, 16, 17, 25, 26, and 27 shall survive termination or expiralion of this Agreement.
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EMERSON'S DIGITAL COLD CHAIN
END USER LICENSE AGREEMENT

This End-User License Agreement (‘EULA") is between Buyer (either an individual or an entity) {‘Licensee”) and Emerson
and/or ils Affiliates (“Emerson’) and applies 1o lhe use of the Emerson software to which this EULA s linked, which includes
compuler software, firmware, iate media, jals, and dc ion, provided by Emerson or incorporaled into or used
in connection with Emerson Products (collectively, the “Software Producls”), The Software Products also include any updates,
supplemenls, and future modificalions provided by Emerson to Licensee. Licensee in:ludes Buyer and any authorized agents,
employees, or users of Buyer permitted to use the Products. Any software provided along wiih the Software Product that is
associaled with a separate end-user license agreement is licensed lo Licensee under the terms of that agraemant.

This EULA is intended to be used in conjunction with Emerson’s Digital Cold Chain Terms including the Terms and Conditions
of Sale and of Service, both of which are incorporated herein by Ihis reference. These terms may be found al
https //climate emerson,com/en-usftraining-supportiwarranty. Acceptance of these terms is strictly reguired, and any diffsrent
or additional erms or modification thereof are objected to and superseded by (hese terms. By installing, copying, downloading,
accessing, or otherwise using the Software Product, Licensee agrees 10 be bound by the terms of this EULA and all olher terms
incorporaled herein, The Software Producl is protected by the copyright laws and international copyright trealies, as well as
clher infellectual property laws and reaies, of the United Stales and olber jurisdictions where this EULA is signed. The
Software Product is licensed and not sold to Licensee.

1.LICENSE: This EULA grants Licensee a non-exclusive, non-transferable license to use the Software Product on a device
Licensee owns, accesses, or controls, and as permitted by the usage rules set forth for Licensee’s device. The license granted
to Licensee by this EULA contains the following rights: (1) Systems Software: Licensee may install and use one copy of the
Software Product on a single computer, including workstation, terminal, or other digilal electronic device (*Devices}; (2}
Licensee may store or install a copy of the Software Product on a storage device, such as a network server, used only to
install or run the Software Product on any of Licensee's Devices using the same infernal network server, however, Licensee
must acquire and dedicate a license for each Device on or from which the Softwaire Product s inslalled, used, accessed,
displayed, or run that does not use the same internal network server, Licensee is parmitied lo transler the Sofware Producl
lo a difference network server solely in connection with an upgrade of its information lechnology systems. All ights not
expressly granted to Licensee by this EULA are hereby reserved by Emerson, Licenses must be at lcast eightoen (18) years
to use Ihe Software Product, Licensee may orlly use the Software Product in a manner consistent with this EULA.
Licensee may not rent, lease, lend, sell, redistribute, sublicense, decompile, reverse énginger, disass¢mble, atiempt to denve
the source code of, modify, or creale derivative works of lhe Software Product. Any attempt to do so, including any elteration
of any proprietary notices, is a violation of the rights of Emerson and ils licensors. If Licensee breaches this restriction,
Licensee may be subject to prosecution and damages. Information provided is for informational purposes only. The use of
the Software Product for various purposes should not replace appropriate user judgment, as users will have the besl
understanding of the context in which the Software Product is being used.
2.UPGRADES & UPDATES:
a.Emerson is under no oblig to provide des fo ihe: Sofy Product. If the Saftware Product is labeled as an
upgrade, Licenses must be properly licensed io use a product identified by Emerson as being eligible for the upgrade in
order lo use the Software Product. A Sofware Product labeled as an upgrade replaces andlor supplements the product
that formed the basis for Licenses's allgibility for the upgrade, Licensee may use the resuling upgrade product only in
accordance wilh the terms of this EULA. If the Software Product ts an upgrade of a companent of a package of software
programs Licensee licensed as a single product, the Software Product may be used and transfemred only as part of thal
single product package and may not be saparated for use on mare than one Device,
b.The Soltware Product may automal fownload and install updates from Emersen from time to ime. These updales are
desigred lo improve, enhance, and Iuriher devalop the Soltware Product and may tzke the form of bug fxes, rew or
enhancad functions, and completaly new versions, These updales are- provided al rio extra cest lo Licensee. If Licensee
does nol wanl the Saftware Product lo be aulomatically updaled, Licensea may be able (o set its device saltings to prohibit
automatic updales,
3.CONFIDENTIALITY & INTELLECTUAL PROPERTY: Licensee acknowledges the Software Product contains proprietary
trade secrets of Emerson and agrees lo in the confidentiality of the Sofh Product using 8t least as great a degrea
of care as Licensee uses or would use to maintain the confidentiality of ils own most confidential information, butin no way
less than a reasonable degree of care. The Software Product and all information, documentation, and materials available on
or {hrough Ihe Software Produclare protected by trademark, copyright, and/or other intellectual property laws and international
Ireaty provisi Al P names, senice marks, rademarks. trade names, logos, and domain names
{collectively "marks”) of Ernelsnn are and shall remain the exchusive property of Emersen, Nothing in this EULA shall grant
Licensee the right or license lo use any of the marks, All righis relating to the Software Product not expressly granted by this
EULA are reserved by Emerson.
Inthe event any third-party ciaim Ihat the Software Product or Licensee’s possession and use of the Safiware Productinfringes
that third-party’s intellectual property rights, Emerson will nol be respansible far the investigation, defense, sefiement, and
discharge of any infringement claim.
4.WARRANTIES & LIMITATION OF LIABILITIES: THE USE OF THE SOFTWARE PRODUCT S AT LICENSEE'S QWN RISK
AND THE ENTIRE RISK AS TO SATISFACTORY OUALITY, PERFORMANCE, ACCURACY, AND EFFORT IS WITH
LICENSEE. THE SOFTWARE PRODUCT IS PROVIDED "AS 157 AND "AS AVAILABLE", WITH ALL FAULTS AND WITHOUT
WARRANTY OF ANY KIND, AND EMERSON HEREBY DISCLAIMS ALL WARRANTIES AND CONDITIONS WITH
RESPECT TO THE SOFTWARE PRODUCT, EITHER EXPRESS, IMPLIED, OR STATUTORY, INCLUDING, BUT NOT
LIMITED TO, THE IMPLIED WARRANTIES AND/OR CONDITIONS OF MERCHANTABILITY, OF SATISFACTORY
QUALITY, OF FITNESS FOR A PARTICULAR PURPOSE, OF ACCURACY, OF QUIET ENJOYMENT, AND NON-
INFRINGEMENT OF THIRD PARTY RIGHTS
EMERSON DOES NOT WARRANT AGAINST INTERFERENCE WITH YOUR ENJOYMENT OF THE SOFTWARE
PRODUCT, THAT THE FUNCTIONS CONTAINED N OR SERVICES PERFORMED OR PROVIDED BY, THE SOFTWARE
WILL MEET YOUR REQUIREMENTS, THAT THE OPERATION OF THE: SOFTWARE PRODUCT WILL BE
UNINTERRUPTED, SECURE OR ERROR-FREE, THAT RESULTS THAT MAY BE OBTAINED FROM USE OF THE
SOFTWARE PRODUCT WILL BE ACCEPTABLE OR RELIABLE, THAT THE SOFTWARE PRODUCT IS FREE OF
VIRUSES OR OTHER HARMFUL COMPONENTS, OR THAT DEFECTS IN SOFTWARE PRODUCT WILL BE
CORRECTED. NO ORAL OR WRITTEN INFORMATION OR ADVICE GIVEN BY EMERSON OR ITS AUTHORIZED
REPRESENTATIVE SHALL CREATE A WARRANTY. SHOULD THE SOFTWARE PRODUCT PROVE DEFECTIVE,
LICENSEE ASSUMES THE ENTIRE COST OF ALL NECESSARY SERVICING, REPAIR, OR CORRECTION. EMERSON
MAKES NO WARRANTY, EXPRESS OR IMPLIED, NOR ASSUMES ANY LEGAL LIABILITY OR RESPONSIBILITY FOR
THE ACCURACY, COMPLETENESS, OR ANY THIRD PARTY'S USE OR THE RESULTS OF SUCH USE OF ANY
INFORMATION, APPARATUS, PRODUCT, OR PROCESS DISCLOSED, NOR REPRESENTS THAT ITS USE WOULD NOT
INFRINGE PRIVATELY OWNED RIGHTS. INCORRECT DATA PLACED HEREIN TO ALLOW THE APP TO OPERATE IN
APOSITIVE ENVIRONMENT DOES NOT TRANSLATE TO APROPERLY SERVICED UNIT AND CAN POSE DANGEROUS
RISK TO THE UNIT OWNER OR CONTRACTOR, NEITHER EMERSON NOR ITS AFFILIATES, SUPPLIERS,
EMPLOYEES, AGENTS OR CONTRACTORS WARRANT THAT A NON-RECOMMENDED CONFIGURATION WILL
ENABLE YOU TO SUCCESSFULLY INSTALL, ACCESS, OPERATE, OF USE THE SERVICES. LICENSEE
ACKNOWLEDGES ANY SUCH INSTALLATION, ACCESS, OPERATION, OR USE: COULD CAUSE A PRODUCT TO FAIL
TO OPERATE OR CAUSE DAMAGE TO THE PRODUCT, LICENSEE, AND/OR THE PREMISES. NEITHER EMERSON
NOR ITS AFFILIATES, SUPPLIERS, EMPLOYEES, AGENTS, OR CONTRACTORS SHALL HAVE ANY LIABILITY
WHATSOEVER FOR ANY SUCH FAILURE OR DAMAGE.
EMERSON, ITS THIRD PARTY LICENSORS AND CARRIERS SHALL NOT BE LIABLE FOR ANY DIRECT, INDIRECT,
INCIDENTAL, SPECIAL, CONSEQUENTIAL, OR EXEMPLARY DAMAGES, INCLUDING BUT NOT UMITED TO,
DAMAGES FOR LOSS OF PROFITS, GOODWILL, USE, DATA, OR OTHER INTANGIELE LOSSES (EVEN IF EMERSON
WAS ADVISED OF THE POSSIBILITY OF SUCH DAMAGES) RESULTING FROM: (1) THE USE OR INABILITY TO USE
THE SOFTWARE PRODUCT, (Il) THE USE OR INABILITY TO USE YOUR DEVICE AS A RESULT OF THE SOF TWARE
PRODUCT; (Ill) UNAUTHORIZED ACCESS TO OR ALTERATION OF YOUR TRANSMISSIONS OR DATA. OR (IV) ANY
OTHER MATTER RELATED TO THE SOFTWARE PRODUCT. EMERSON SHALL ONLY BE RESPONSIBLE FOR
INTENTIONAL MISCONDUCT AND GROSS NEGLIGENCE, AND IN NO EVENT SHALL EMERSON'S TOTAL LIABILITY
TOLICENSEE FOR ALL DAMAGES (OTHER THAN AS MAY BE REQUIRED BY APPLICABLE LAW IN CASES INVOLVING
PERSONAL INJURY) EXCEED THE AMOUNT OF FIFTY (550) DOLLARS, THE FOREGOING LIMITATIONS WILL AFPLY
EVEN IF THE ABOVE STATED REMEDY FAILS OF ITS ESSENTIAL PURPOSE.
Certain junsdictions do not aliow the exclusion or limitakion of certain damages, If these laws apply fo Licensea, some or all
the exclusions or fimitations set oul in this EULA may nol apply. and Licensse may have addilional rights.
5.INDEMNIFICATION: LICENSEE AGREES TO BE RESPONSIBLE FOR AND DEFEND, INDEMNIFY, AND HOLD
HARMLESS EMERSON, ITS EMPLOYEES, AFFILIATES, SUPPLIERS. AGENTS, AND CONTRACTORS AND TO
REIMBURSE EMERSON FOR ANY DAMAGES, LOSSES, OR EXPENSES (INCLUDING WITHOUT LIMITATION,
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MISUSE OF THE SOFTWARE PRODUCT OR ANY UNAUTHORIZED APPARATUS OR SYSTEM; (Il BREACH OF ANY
PROVISION OF THIS EULA OR ANY' OF THE APPLICABLE EMERSON TERMS OR POLICIES BY LICENSEE OR ANY
OTHER USER OR AUTHORIZED USER; (IV) ACCOUNT ACCESS OR ACTIVITY DUE TO FAILURE TO PROTECT LOG-
ON CREDENTIALS; AND (V) ANY CAUSE OF ACTION BY ANY OF LICENSEE'S ADDITIONAL USERS, INCLUDING ANY
AND ALL ALLEGATIONS, SUITS, CLAIMS, AND PROCEEDINGS (INCLUDING REASONABLE ATTORNEYS' AND
PROFESSIONAL FEES) (COLLECTIVELY, "CLAIMS") AND ALL RELATED DAMAGES INCURRED BY LICENSEE OR
EMERSON AS A RESULT OF OR ARISING FROM LICENSEE'S ADDITIONAL USER'S BREACH OR ALLEGED BREACH.
IT 1S UNDERSTOOD AND AGREED THAT LICENSEE, THE CUSTOMER, ASSUMES FULL LIABILITY FOR A BREACH
BY ANY OF TS ADDITIONAL USERS OF THIS EULA. IT IS UNDERSTOOD AND AGREED THAT LICENSEE ASSUMES
FULL LIABILITY FOR A BREACH BY ANY OF ITS AUTHORIZED USERS OF THIS AGREEMENT AND EMERSON SHALL
HAVE NO LIABILITY FOR ANY MISUSSE OR ACTION BY ANY AUTHORIZED USER OR ANY OF LICENSEE'S AFFILIATES,
SUPPLIERS, OR AGENTS.

., PRODUCT CLAIMS: Emerson is responsible for addressing any claims of Licensee or any third-party refating to the Software

Product of Licensee's possession andfar use of the Software Product, including but not limited to: (1) praduct liability claims;
(2) any claim the Software Product fails to conform to any applicable legal or regulatory requirement; and {3) claims arising
under consumer protection or similar legislalion. Licensee musl notify Emerson if it has, or is aware that any third-party has,
any such claims, Apple® and Google? have no responsibility o address any such claim even if the Software Product was
downloaded on one of lheir respective platforms.

PRIVACY: When Licensee downloads, installs, or uses the Software Product, Emerson may use automatic means to collect
information about the Device and about lhe use of the Software Product. Licensee may be required to provide certain
information about itself as a condiion to downloading, installing, or the Software Product or certain of its features or
functionality, and the Saftware Product may provide opportunities to share information about Licensee with others, Emerson
miay collect information, including but nol imited to, information relating to the manner or frequency of your use of the Software
Product This includas detaids about the Emerson product, as well as data collected as part of the services. Some data
Emerson collects is refatively static, such as dala about the producl (for example, serial numbers and Device IDs and the
Emerson modal and serial number}, but other data is more dynamic, like information about current and past product usage
Javels, information about abnarmal poduct functioning, information about the status and location of Software Proguct and/or
your Device. Emerson coflects this data directly from Licensee and the Software Productand transmits it through the network
andlor Internet services of Licensee. Moniloring may continue unlil Licensee disconnecls the Software Products and the
services are cancelled or terminated. Note, if Licensee does not allow Emerson to collect (his information, Emerson may nol
be able to provide the full capabilities of the Sofware Product and olher services, All information we collect through or in
connettian with the Software Product and the use of Emerson mobile apps and devices is subject to our Privacy Notice found
at hitps iwwiw,emensan, comlen-us/privacy-notice. Emerson will collect, use, and disclose Licensee's personal information
and the personal information of its Additional Users as sel oul in that Privacy Nolice, and Licensee and its Additional Users
or fhird parties il has granted access or contral consent to Emersan doing sa. Nole, the Privacy Notice applies subject lo
requirements of local law, In the event a conflict between the Privacy Notice and applicable data pratection laws, the stricler
obligation apples.

. DUAL MEDIA & BACKUP: Licensee may receive the Softwara Praduct in more than ane medium, Regardless of the type or

size of the medium Licensee receives, Licensee may use only one medium appropriate for Licensee's single Device, Licensee
may not use o Install any ather medium on another Device. Licensee may nol loan, renl, leass, lend, o olherwise transfer
any ather medium lo anather for use, except a5 parl of tha parmanent transfer of Ihe Product. Afler Hation of
one (1) copy of the Software Product pursuant to Ihis EULA, Licenses may keep ihe odginal media on which the Software
Product was provided by Emersan solely for backup of archival purposes. If the original media is required 1o use the Sofware
Product on the Device, Licenses may make ane 1) copy of the Software Product solely for backup or archival purposes, so
long a5 all copyright and ather notices are reproduced and included on the back-up copy. Except as exprassly provided in
this EULA, Licensee may nol othenwise make copies of the Software Produel or the printed material accompanying the
Software Product

SUPPORT SERVICES: If Emerson provides Licensee with support services related 1o the Software Produel ("Support
Services"), any such Support Services shall be governed by Ine Emerson policies and programs described in the user manual,
in "online” documentalion, and/or other provided malerials, inciuding any applicable Service Agreement between Emerson
and Licensea. Any supplemental soflware code provided as part of the Supporl Services shall be considered part of the
Software Product and subject to Ihis EULA. With respect to technical | I.mersea ides o E as part of
Support Sarvices, Emarson may use such information for its busi g for product support and
devalopment Emerson will not ulilize such technical information in any form that pa(sonely :ﬁannﬁes Licensee,

. SOFTWARE PRODUCT TRANSFER: Natwithstanding any provision herein, Licensee may make & one-time permanant

iransfar of this EULA and the Software Product only directed to an end user and solely in connecbon with the sale of al of
Li b and assels, p the Licenses deleles all its selup files, and the reciplent agrees 1o the terms of this
EULA. This transfer must include all the Product (including all comy t parts, the media and prinled materials,
any upgrades, his EULA, and il applicable, ihe Certificale of ﬁulhenualyl Such transfar may nol be by way of consignmenl
o any other indicect transfer, The transferen of such one-fime transfer must agree lo comply with the larms of this EULA.
inchuding the obligation nat to further Iransfer this EULA and Sollware Product.

. GENERAL TERMS:

a.Not for Resale: The Software Product 15 "Mot for Sale® or "NFR," and notwithstanding giher sections of this EULA.
Licensee's use of lhe Software Producl is limited lo Licensee's own use including demonstration, test, or evalualion
purpases and Licenses may not publish, display, disclose, or, except as specifically provided herein, sell or transfer {for
value or aiherwise) or copy the Software Product.

b.Terms of Use Lise of the Saftware Product or other features are further governed by our Terms of Use, which are available
at hitg www amerson.com/en-usiierms-of-use. Any violation of such Terms of Use will be deemed a violation of this EULA.
The Software Product imay provide Licensee with access lo Emerson's website located at www.Emerson.com (the
“Websita") and products and services accessible thereon, and certain fealures, functionality and conlent accessible on or
{hrough the Solltware may be hostad on Lhe Websile (collectively, "Content and Services). Licensee's access to and use
of such Conlent and Services are also govemed by our Terms of Use and Privacy Nolice, both incorporaled by this
reference. Licensee's access 1o and use of such Contenl and Services may require acceplance of such Terms of Use and/or
to register with the Websile, Licensee's failure to do so may resirict it from accessing or using certain of the Software’s
features and functionality.

¢.U.S. Government Restricted Righls: The Software Product is commercial in nature, and constitutes “Commercial llems”,
as lhat term is defined in 48 C.F.R. seclion 2,101, consisting of "Commercial Computer Software" and "Commercial
Computer Software Documentalion”, as such lerms are defined in 48 C.F R, seclion 262.227-7014(a)(5) and 48 C.F.R.
section 252.227-7014(a)(1), and used in 48 C.F.R. section 12212 and 48 C.F.R. section 227.7202, as applicabte, If
Licenses is the U.S. Govemmen, o7 this EULA is inlended for a U.S. Governmenl end user, then, consistent wilh 48 C.F.R,
sachion 12.212, 48 C.F.R. seclion 252,227-7015, 48 C.FR. section 27.7202 through 227.7202-4, 48 C.F R. seclion 52.227-
14, and other relevant seclions of the Code of Federal Regulations, as applicable, the Software Product is licensed to U.S.
Govemment end users wilh only such righls as are granted to all olher end users, according to the terms and conditions
contained in this EULA. The manufzclurer is Emerson Eleclric Company, 8000 West Florissanl Avenue, St. Louis, Missouri
63136.

d.Export Restrictions & Legal Compliance: This EULA is expressly made subject to any laws, regulalions, orders, or other
restrictions on the export from the United Stales of America of the Soflware Product or information aboul the Software
Producl which may be imposed from time to ime by the government of the United States, Licansee may not use or olhenwisa
export of re-axpon the Software Product excepl as auihorized by the United States faw and the laws of the jurisdiction in
which the Software Product was obtained, In particular, but withoul Emitation, the Software Product may nol be amﬂsdor
ra-axported () into any U.S.-embargoed countries or (b) lo thel.S.T y Dap 's Specially Desi
Nationals List of the U.S. Depariment of Cammerce Denied Persons List or Ently List anansee may nol use Ihe Sal’lware
Product if I s located in any such country or on any such list. Licensea musinot use the S Product far any
prohibited by United States law, including, withoul limiation, the ) design, manufacture, or production of
nuclear, missde, or chamical or biological weapans.

. Termination: The license is effectiva until propery terminated by Licensee, the ownar, purchaser, and/or controlier of the
Softwara Product or by Emerson, Licensea may lerminate at any ima by permanenlly deleting all copies of the Software
product. Licensee’s right under this EULA will lerminate aulgmalically without nolice from Emarsun ifyou fail to comply wth
any term of this EULA. Emerson may also terminale in u-ua event of the dissalution or of exi ofLicensee,
o if | irnsea harnmas subiesd i anv hankrinley o dinn whirh s nol dismissad within nicaty (G0 daws
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survive, if Lhey relate to the period before termination or if, by their terms, lhey would be expecled to survive such
lerminalion,

1. Dispute Resolution: The terms of this subseclion will apply to all disputes lhat may arise out of, are cannecled with or

relate to lhis EULA or lhe Software Product, subject only to the following two exceptions: (1) if Emerson reasonably believes
Licensee or any of ils Additional Users have in any manner acled or failed lo act in any manner Lhal may cause harm lo
Emerson or any Lhird party, Emerson may seek injunclive or other appropriate relief in any court of competent jurisdiction;
or (2) any dispute may, at the aption of the claiming party, be resolved in small claims court provided that all claims by al!
parties in the dispute fall within the jurisdiclion of (he small claims court bul subject lo lhe informal resolution befow. In no
eveni will lhe lerms of this section limit Emerson's ability to investigate complaints or reporled violations of this EULA or to
take any aclion Emerson deems necessary and appropriate to mitigate actions against Emerson, including reporling any
suspected unlawful activity to law enforcement officials, regulators, or other third parties.

. Informal Resolution: I Licensee has any dispule with Emerson or any related third party, arising out of, relating to, or

connected with the Software, you agree lo contact Emerson, at lhe address noted below; provide a brief, written
description of the dispule and contact information (including the username, if the dispute refates to an accounl); and give
Emerson Lhirty (30) days within which to resolve Lhe dispute to salisfaclion. If Emerson does not resolve the dispute
through good faith negotiations under this informal process, Licensee may pursue the dispute in accordance with the
arbitration agreement below or in small claims court as described above,

i. Class Action Waiver: LICENSEE HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE TO A COURT OR TO

SERVE AS A REPRESENTATIVE, AS A PRIVATE ATTORNEY GENERAL, OR IN ANY OTHER REPRESENTATIVE
CAPACITY, OR TO PARTICIPATE AS A MEMBER OF A CLASS OF CLAIMANTS, IN ANY LAWSUIT, ARBITRATION,
OR OTHER PROCEEDING AGAINST EMERSON OR RELATED THIRD PARTIES ARISING QUT OF, RELATING TO,
OR CONNECTED WITH THIS EULA; ARBITRATION CAN THUS DECIDE ONLY THE INDIVIDUAL CLAIMS; THE
ARBITRATOR MAY NOT CONSOLIDATE OR JOIN THE CLAIMS OF OTHER PERSONS OR PARTIES WHO MAY BE
SIMILARLY SITUATED.

ji, Arbitration Agreement, Any claims by Emerson, or claims by Licensee not resolved by the informal resolution procedure

or in small claims court as pravided above, arising out of, relating lo, or connected with this EULA or lhe Software Praduct
must be asserted indwvidually in binding arbitration administered by the American Arbitration Association ("AAA”) in
accordance with ils Commercial Arbitration Rules and Supplementary Procedures for Consumer-Related Dispules
{including ulilizing desk, phone or video conference proceedings where appropriate and permitted to mitigate cosls of
travef). This EULA and each of ils parts evidence a transaclion involving intersiale commerce, and the Federal Arbitration
Act (3 USC §1, el. seq.) will apply in all cases and govem the interpretation and enforcement of the arbilration rules and
arbitration proceedings. The arbitration shall be held at a localion determined by AAA pursuani lo lhe Rules and
Procedures (provided such localion is reasonably convenient for you), or at such other location as may be mulually agreed
by Licensee and Emerson. Judgment on the award rendered by the arbitrator may be entered in any court of compelent
jurisdiction. In addition to and nolwithstanding the terms stated above, the following will apply to your dispute(s}: (1) the
arbitralor, and ot any federal, slale, provincial, or local courl or agency, will have exclusive aulhorily to resolve any
dispute relating to the interpretation, applicability, enforceability, or farmation of lhis EULA

including any claim that all or any part of (his EULA is void or voidable; (2) Ihe arbilrator will nol have the power to conducl
any form of class or collective arbitration nor join or consolidate claims by or for individuals; (3) the arbitrator’s decision
shall be controlled by the terms and conditions of this EULA and any of the other agreements referenced herein that
Licensee may have enlered inlo in conneclion wilh lhe Services; (4) lhe arbilrator shall apply Delaware law cansistent
with the AAA and applicable stalules of limitations, and shall honor claims of privilege recognized at law; (5) to the exlent
permitted by law, the arbitrator shall not have lhe power to award punitive, incidental, or consequential damages against
Licensee or Emerson; (6) in the event the administrative fees and deposits that mus| be paid to initiate arbilration against
Emerson exceed $125 USD for claims less than §10,000 or $375 for claims greater than $10,000 but less than §75,000,
and Licensee is unable {or not required under the applicable Rules and Procedures) to pay any fees and deposils
exceeding this amount, Emerson agrees to pay and/or forward them on Licensee's behalf, subject lo ultimate allocation
by the arbitrator. Further, if Licensee can demonstrale the costs of arbitration will be prohibitive as compared (o the costs
of litigation, Emerson will pay as much of Licensee's filing and hearing fees in connection with the arbitration as the
arbitrator deems necessary 1o prevent the arbilration from being cost-prohibitive; and (7) with the exception of subpart (3)
above, if any part of this arbitration provision is deemed to be invalid, unenforceable or illegal, or otherwise conflicts with
the Rules and Procedures established by AAA, the balance of this arbilration provision shall remain in effect and shall be
construed in accordance with its terms as if the invalid, unenforceable, ilegal, or conflicting provision were not contained
herein. If, however, subpart {3} is found to be invalid, unenforceable, or illegal, then the entirety of this Arbilration Provision
shall be null and void, and neither you nor Emerson shall be entitled to arbitrate lheir dispute. For more information on
AAA andfor AAA Rules and Procedures, visit the AAA Website at hiip:/fwww.adr.org.

g.Third-Party Terms and Beneficiaries: Licensee must comply with all applicable third-party terms of agreement when using

the Software Product. If Licensee is using the Software Product on an Apple iOS device or on a Gaogle Android device,
Apple and Apple's subsidiaries and Google and Google's subsidiaries, are third party beneficiaries of this EULA and upon
Licensee's acceptance of this EULA, Apple and Goagle will have the right (and will be deemed to have accepted the right)
10 enforce this EULA against your as a third party beneficiary thereof. Emerson affiliates are third party beneficiaries of lhis
EULA and upon your acceplance of this EULA, Emerson affiiates will have the right (and will be deemed to have accepted
the right) ta enforce this EULA against Licensee as a third party beneficiary thereof.

h.Entire Agreement: This EULA shall constitute the entire Agreemenl belween the parties refating to the ficense of the

Software Product. Any waiver or modification of this EULA shall only be effective if itis in writing and signed by both parties.
If any part of this EULA is found invalid or unenforceable by a court of competent jurisdiction, the remainder of this EULA
shall remain in full force and effect and shall be interpreted so as lo reasonably effect the intention of the parties.
Assignabillty, S bility, Relationship, & Wireless or Mobile Charges: Except as provided in Section 10, Licensee’s
rights and obligations under this EULA are nol assignable. Emerson may freely assign its rights and obligations in its sole
discretion and without notice to Licensee. This EULA shall bind and inure to ihe benefit of the parties and their successors
and permitted assigns. If Emerson fails 1o insist upon or enforce strict performance of any provision of this EULA, it shall
not thereby waive any provision or right. Neither the course of conduct between the parties nor rade practice shall act to
modify any provision of this EULA. Both parlies are acling as independent contractors with respect to the aclivities
hereunder, The Software Product will communicate information using the wireless capabilities of Licensee’s Device.
STANDARD DATA FEES AND TEXT MESSAGING RATES MAY APPLY BASED ON LICENSEE'S PLAN WITH (TS
INTERNET AND/OR MOBILE PROVIDER,

. Contact Information: Emerson may be contacted at: Emerson Electric Co., 8000 West Florissant Ave., St. Louis, MO,

USA 63136,

Revised: 1/31/2022
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Effective Date: October 1, 2016

Please read all of these terms of use (“Terms”) carefully before using our websites, email
notifications, mobile applications, social media applications, widgets, and our other online services
(the “Services”) because it affects your legal rights and obligations.

About Us
Emerson Electric Co. (NYSE: EMR) is registered in the USA as a corporation in the State of Missouri
and has its registered office at 8000 W. Florissant Avenue St. Louis, MO 63136.

This Agreement and Your Acceptance

Our Services are owned, operated and provided by Emerson Electric Co. and its subsidiaries and
affiliates (“Emerson,” “our,” “us” or “we"). Our Services are hosted on servers located inside and
outside the United States.

The Services of Emerson'’s subsidiaries and affiliated companies are each owned, operated and
provided by such subsidiaries and companies. However, these Terms ONLY govern the use of
Emerson company Services that specifically link to these Terms. Other Emerson company Services
mavy link to or otherwise provide their own, separate terms.

You agree to these Terms by accessing or using any of our Services. If you do not agree to be
bound by all of these Terms, including our Privacy Notice incorporated herein by reference, you
should not access or use the Services.



THIS CONTRACT CONTAINS A BINDING ARBITRATION PROVISION WHICH MAY BE ENFORCED BY
THE PARTIES. This agreement requires the use of binding arbitration on an individual basis to
resolve disputes, rather than jury trials or class actions, and also limits the remedies available to
you in the event of a dispute.

Our Services

Our Services are provided for your personal information and non-commercial use. The content of
our Services is provided for general information only. There will be occasions our Services may be
interrupted due to scheduled maintenance or upgrades, emergency repairs, failure of
telecommunications links and/or equipment, or similar occurrences.

Our Services contain text, software, images, photographs, graphics, audio, video, applications, user
interfaces, visual interfaces, logos, designs, product names, and technical specifications
(“Materials”) which are derived in whole or in part from information and materials supplied by us
and other sources, and are protected by, copyright, trademark, patent, and other applicable laws.
The entire content of our Services is copyrighted as a collective work under the United States
Copyright Laws. Trademarks, logos, and service marks displayed in our Services are registered and
unregistered trademarks of Emerson, its subsidiaries and affiliated companies, its licensors or
content providers, or other third parties. All of these trademarks, logos, and service marks are the
property of their respective owners. Nothing in our Services shall be constructed as granting any
license or right to use any trademark, logo, or service mark displayed without the owner’s prior
written permission.

The use of any such Materials on any other website or networked computer or environment
without our express written consent is prohibited. Materials may not be copied, reproduced,
republished, modified, uploaded, posted, transmitted or distributed in any way nor may they be
decompiled, reverse engineered or disassembled, except that you may download one copy of the
Material on any single computer for your personal, non-commercial use, provided you keep intact
all copyright, trademark and other proprietary notices and make no change in or deletion of author
attribution. This limited authorization is not a transfer of title in the Materials, and, by your use of
our Services, you acknowledge that you do not acquire any license, ownership or other rights in or
to the Materials.

Use of Our Services
In order to access some features of our Services, you may have to create an account. You may not:



e Create an account for anyone other than yourself;

e Use another User's account without permission, or solicit, collect or use the login credentials
of other users; or

e Sell transfer, license or assign your account, username, or any account rights.

When creating your account, you must provide true, current, accurate and complete information,
and you must update your information as necessary to maintain its truth and accuracy. You are
responsible for keeping your password secure and you are responsible for the activity that occurs
on your account. You may be liable for our losses or the losses of others due to unauthorized use. If
you become aware of or suspect any breach of security or unauthorized use of your password or
of your account, you should notify us immediately at inquiries@emerson.com or +1.314.679.8984.

You agree you have the legal right and capacity to enter into these Terms and to comply with all
laws, rules and regulations (e.g., federal, state, local and provincial) applicable to your use of our
Services and any content you submit, post or display (e.g., images, photographs, graphics, audio,
video, text, information, works of authorship, applications, links, and other communications,
content or materials) (collectively, “User Submissions™), including without limitation, copyright
laws and export laws.

You may not:

e Circumvent, disable or otherwise interfere with any security-related features of our Services or
features that prevent or restrict use or copying of any Materials and User Submissions or
enforce limitations on use of our Services and the Materials or User Submissions;

e Fngage in any activity that interferes with or disrupts our Services (or the servers and networks
which are connected to our Services), including by transmitting any worms, viruses, spyware,
malware or any other code of a destructive or disruptive nature;

e Inject content or code or otherwise alter or interfere with the way any part of our Services is
rendered or displayed in a user's browser or device;

e Change, alter or modify any part of our Services for any reason;

e Use or launch any type of automated system, including but not limited to, "robots,” "spiders,”
or "offline readers,” etc., that accesses our Services in a manner that sends more request
messages to our servers in a given period of time than a human can reasonably produce in the
same period by using a conventional online web browser;

e Frame or deep link into any of the Emerson websites;



e Access (or attempt to access) any of our Services, including Materials and User Submissions,
by any means other than through the interfaces that are provided by us;

e Use our Services for any illegal or unauthorized purpose.

User Submissions

You and your agents are responsible for your User Submissions, including without limitation, any
damages resulting from any infringement of copyright, patent, trademark, proprietary rights, or any
other harm resulting from such a submission.

Your User Submissions must comply with the following:

e You may not submit abusive, obscene, threatening, harassing, defamatory, libelous, offensive,
violent, nude, partially nude, discriminatory, unlawful, infringing, hateful, pornographic or
sexually suggestive User Submissions via our Services, or User Submissions that encourage
conduct that would be considered a criminal offense, give rise to civil liability, violate any law,
or are otherwise inappropriate.

e You may not post advertisements, solicitations or spam links to other websites or individuals,
without prior written permission from us.

e You may not defame, stalk, bully, abuse, harass, threaten, impersonate or intimidate people or
entities.

e You may not make false or misleading statements.

e You may not submit private, confidential or sensitive information unless specifically requested
by us (e.g., providing credit card information to complete a purchase transaction via our
Services).

It has been and remains our policy not to accept or consider ideas, suggestions or materials other
than those that we have specifically requested from you. Any information or material you send to
us will be deemed not to be confidential or proprietary. Our Services may now or in the future
permit User Submissions and the hosting, sharing, and/or publishing of such User Submissions. No
User Submissions are confidential whether published or not. You also acknowledge that the
internet may be subject to breaches of security and that the submission of User Submissions or
other information cannot be guaranteed to be secure.

You retain all of your ownership rights in your User Submissions. By submitting information and
material via our Services, you automatically grant to us (or warrant that the owner of such
information and material has expressly granted to us) a royalty-free, perpetual, irrevocable,



unrestricted, right and license to use, reproduce, display, perform, modify, adapt, publish, translate,
transmit and distribute, or otherwise make available to others such information and material (in
whole or in part) worldwide for any purpose, and/or to incorporate it in other works and for any
purpose and in any form, media, or technology now known or hereafter developed. You also agree
that we are free to use any ideas, concepts, know-how, or techniques that you send to us for any
purpose.

We reserve the right to determine in our sole discretion whether User Submissions are appropriate
and comply with these Terms for reasons including without limitation, excessive length. We may,
but have no obligation to, at any time, without prior notice and in our sole discretion, remove, edit,
block, and//or monitor User Submissions or terminate a user's access for submitting such material
in violation of these Terms.

Our Services may allow for a live chat feature through a third-party provider. in that case, any
communications that you have or content that you submit via the live chat feature ("Chat Data")
will be considered personal information and the use thereof is governed by our Privacy Notice.
Our third-party provider implements security measures to protect the confidentiality of the
transcript of the live chat it stores and your Chat Data is deleted approximately thirteen (13)
months after it is captured. However, no method of electronic storage is 100% secure or error-free,
so it is not possible to guarantee absolute security of your Chat Data.

Third-Party Content and Linked Sites

When using our Services, you may be exposed to User Submissions submitted, posted or
displayed by users from a variety of sources. We are not responsible for the accuracy, usefulness,
safety, or intellectual property rights relating to such user posted content. You agree to waive any
legal or equitable rights or remedies you have or may have against us with respect to the User
Submissions of others to the fullest extent permitted by law.

We may provide links to other independent third-party websites (“Linked Sites”) as a convenience
to you. If you use these links, you do so at your own risk. We have no control over, and assume no
responsibility for, the content, services, privacy policies, terms of use, or practices of any third-
party websites. Inclusion of such content and links does not imply our sponsorship or
endorsement of the same (including the information or materials appearing or any of products and
services described on Linked Sites), our affiliation or association with any such content and links,
or that any Linked Site is authorized to use any trademark, trade name, logo, or copyright of
Emerson, its subsidiaries or affiliates. We will not be a party to or in any way be responsible for
monitoring any transaction between you and third-party providers of products or services. Your



correspondence and business dealings with third parties found through our Services are solely
between you and the third party.

Disclaimer

Our Services, including without limitation, Materials, User Submissions, any products or services
available on our Services and all the information, software, facilities, services, related
communications, and other content therein are provided on an “as is,” "as available,” and “with all
faults” basis. To the fullest extent permissible under applicable law, we disclaim all representations
or warranties, express or implied, of any kind, including without limitation: (i) warranties of
merchantability, non-infringement and fitness for particular purpose; (i) warranties arising from
course of dealing or course of performance; (iii) the accuracy, reliability, usefulness, or
completeness of any information contained in our Services; (iv) that access to our Services will be
uninterrupted or error-free; and (v) that our Services will be secure. We assume no responsibility
and shall not be liable for any damages of any nature caused by the use of our Services, including
damages caused by viruses, worms, Trojan horses or any other computer software or anomaly that
may infect, affect, or damage your computer hardware, software, memory or any other property of
yours or others, as a result of your access to or use of our Services.

We disclaim any responsibility or liability to any person or entity for any loss, damage (whether
actual, consequential, punitive or otherwise), injury, claim, liability or other cause of any kind or
character based upon or resulting from any materials, content, User Submissions, or products or
services advertised or offered by a third party through our Services or featured in any banner or
other advertising.

Limitation of Liability

You agree that you assume full responsibility for your use of our Services and that Emerson’s
liability to you and any party is limited as follows. Under no circumstances will we, our suppliers or
other third parties mentioned or involved in creating, producing, or delivering our Services be liable
for any direct, incidental, consequential, indirect, special or punitive damages whatsoever
(including without limitation, costs and expenses of any type incurred, lost profits, lost data or
programs, and business interruption) arising out of your access to, use of, inability to use or the
results of use of our Services, or any Materials contained in any or all such Services (including
without limitation, those caused by or resulting from a failure of performance; error; omission,;
linking to Linked Sites; interruption; deletion; defect; delay in operation or transmission; computer
virus; communication line failure; or destruction of, unauthorized access to, alteration of, or use of
any computer or system), whether based on warranty, contract, tort, negligence, strict liability, or
any other legal theory and whether or not we were advised of the possibility of such damages. We
shall have no liability or responsibility for any acts, omissions, or conduct of any user or third party,
including User Submissions and Linked Sites. The maximum total liability of Emerson and its



subsidiaries, affiliates and our officers, directors, shareholders, predecessors, successors in
interest, employees, and agents, to you for any claim under these Terms, whether in contract, tort,
or otherwise, is one hundred dollars ($100). If you are dissatisfied with any of the Materials
contained in our Services, or with any of these Terms, your sole and exclusive remedy is to
discontinue accessing and using our Services.

By accessing our Services, you understand that you may be waiving rights with respect to claims
that are at this time unknown or unsuspected, and in accordance with such waiver, you
acknowledge that you have read and understand, and hereby expressly waive, the benefits of
section 1542 of the civil code of the State of California, and any similar law of any U.S. state or
territory, which provides as follows: “a general release does not extend to claims which the creditor
does not know or suspect to exist in his favor at the time of executing the release, which if known
by him must have materially affected his settlement with the debtor”

Indemnity

You agree to indemnify, defend and hold us, our officers, directors, shareholders, predecessors,
successors in interest, employees, agents, subsidiaries and affiliates harmless from any demands,
loss, liability, claims and expenses (including attorneys' fees) made against Emerson by any third
party due to, arising out of or in connection with: (i) your User Submission or your use of and
access to our Services; (i) your breach or alleged breach of these Terms; (iii) your violation or
alleged violation of any third-party right, including without limitation, any intellectual property
right, publicity, confidentiality, property or privacy right; (iv) your violation or alleged violation of
any laws, rules, regulations, codes, statutes, ordinances or orders; (v) any claim that your User
Submission caused damage to a third party; or (vi) any misrepresentation made by you. We
reserve the right to assume the exclusive defense and control of any matter subject to
indemnification and defense by you, and you will not in any event settle any claim without our
prior written consent. You will cooperate as fully required by us in the defense of any claim. This
defense and indemnification obligation will survive these Terms and your use of our Services.

Forward-looking Statements

The Materials in our Services may contain various forward-looking statements which may be
based on or include assumptions concerning operations, future results and prospects of Emerson.
These forward-looking statements are based on current expectations and are subject to risk and
uncertainties.



In connection with the “safe harbor” provisions of the United States’ Private Securities Litigation
Reform Act of 1995, we provide the following cautionary statement identifying important
economic, political and technology factors which, among others, could cause the actual results or
events to differ materially from those set forth or implied by the forward-looking statements and
related assumptions. Such factors include without limitation the following: (i) changes in the
current and future business environment, including interest rates and capital and consumer
spending; (i) competitive factors and competitor responses to our initiatives; (iii) successful
development and market introductions of anticipated products; (iv) changes in government laws
and regulations, including taxes; (v) unstable governments and business conditions in emerging
economies; and (vi) continuation of the favorable environment to make acquisitions, domestic and
foreign, including regulatory requirements and market values of candidates.

Changes to our Terms and Termination of the Services

We reserve the right, in our sole discretion, to revise these Terms at any time and correct any errors
or omissions in any portion of our Services and Materials, and will post updates to these Terms on
this webpage with a new effective date. Materials may also be changed, modified, added, or
removed and updated without notice at any time; however, we are under no obligation to update
Materials. We may also make changes in the products, services, programs, or prices (if any)
described in our Services at any time without notice. Your continued use of our Services after any
change we make to our Services will be considered acceptance of those changes. You should
revisit these Terms from time to time to review the then-current Terms because your use of our
Services will be governed by the then-current Terms and Privacy Notice.

These Terms will remain in full force and effect so long as you continue to access or use our
Services, or until terminated in accordance with the provisions of these Terms. At any time, we
may: (i) suspend, withdraw, discontinue, change, or terminate either our Services in general or (ii)
suspend, withdraw, discontinue, change, or terminate these Terms and your rights to access or use
our Services for any reason, particularly if we believe that you have restricted or inhibited any other
user from using or enjoying our Services or in any other way have used our Services in violation of
these Terms. Upon termination of these Terms, your authorization to use our Services
automatically terminates and you must immediately destroy any downloaded or printed Materials.

Governing Law and Arbitration

These Terms shall be governed by the laws of the State of Missouri, U.S.A., without giving effect to
any principles of conflicts of law or the 1980 U.N. Convention on Contracts for the International
Sale of Goods. Any claim or dispute between you and Emerson that arises in whole orin part from
our Services shall be decided exclusively through binding, individual arbitration in the State of
Missouri, U.S.A. You agree that disputes between you and Emerson will be resolved by binding
arbitration and you waive your right to participate in class action lawsuits or class-wide arbitration.



In the event that binding arbitration is not enforceable, you consent to the exclusive jurisdiction of
the State of Missouri, U.S.A. for the resolution any disputes. Any cause of action you may have
with respect to your use of our Services must be commenced within six (6) months after the claim
or cause of action arises.

Copyright Infringement

We will investigate any allegations of copyright infringement brought to our attention. If you have
evidence of, know of, or have a good faith belief that your rights or the rights of a third party have
been violated and you want Emerson to review, delete, edit, or disable the material in question, you
must provide Emerson with all of the following information:

e An electronic or physical signature of the person authorized to act on behalf of the owner of
the copyright interest;

e Description of the copyrighted work that you claim has been infringed,

e The location on our websites or mobile applications of the material that you claim is infringing;

e Your address, telephone number and email address;

e A statement that your claim of infringement is based on a good faith belief; and

e A statement made under penalty of perjury that the information you have provided is accurate
and that you are the copyright owner or authorized to act on the copyright owner's behalf.

For this notification to be effective, you must direct your correspondence to Emerson'’s designated
agent at inquiries@emerson.com.

Entire Agreement and Void Where Prohibited

These Terms constitute the entire agreement between Emerson and you with respect to your use
of our Services. If any provision of these Terms is deemed invalid by a court of competent
jurisdiction, the invalidity of such provision shall not affect the validity of the remaining provisions
of these Terms, which shall remain in full force and effect.

Our obligations and responsibilities regarding our products and services are governed solely by our
terms and conditions of sale or license under which such products and services are sold or
licensed.



We make no representation that the Materials in our Services are appropriate or available for use at
other locations, and access to them from territories where their content is illegal is prohibited. If
you access our Services from a location outside of the State of Missouri, you are responsible for
compliance with all applicable local laws. You may not use our Services or export information and
materials in violation of the export laws of the United States or any other country. Materials
published on a website, or otherwise included in our Services, may refer to products, programs, or
services that are not available in your country.

Contact Us

If you have any questions about the Terms, please write to us by mail at Emerson Electric Co., Attn:
Website Inquiries, 8000 W. Florissant Avenue, Building AA, St. Louis, MO 63136, or email us at
inquiries@emerson.com or call us at +1.314.679.8984.

Our Businesses

Automation Solutions | Commercial & Residential Solutions

Our Company

Leadership | Environmental, Social and Governance | Careers | Diversity, Equity and Inclusion | Contact Us |
Newsroom

Our Passions
Sustainability | Perspectives | Innovations | Ventures | We<3 STEM

Our Communities
Top Quartile | Exchange365 | AC & Heating Connect | Automation Experts

Go Boldly.™

Emerson is the global technology, software and engineering powerhouse driving innovation that makes the world healthier,
safer, smarter and more sustainable.
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