City of Sacramento
City Council - 2PM Report
915 | Street Sacramento, CA 95814
www.cityofsacramento.org

File ID: 2026-00700 5/5/2026

[Contract]: Purchase of Allen Bradley and Rockwell Hardware, Software, Parts, Technical
Support, Warranty Administration, and Training [Two-Thirds Vote Required] [Published for 10-
Day Review 04/24/2026]

File ID: 2026-00700
Location: Citywide

Recommendation: Pass a Motion by two-thirds vote per City Code Section 3.56.230(E) authorizing
the City Manager or designee to: 1) suspend competitive bidding in the best interest of the City, for
the purchase of Allen Bradley and Rockwell hardware, software, parts, technical support, warranty
administration, and training; and 2) execute a Goods and Services Contract with Rexel USA, Inc. for
the purchase of Allen Bradley and Rockwell hardware, software, parts, technical support, warranty
administration, and training for a five-year term in an amount not-to-exceed $5,000,000.

Contact: Deanne Neighbours, Logistics Manager, (916) 808-3536,
dneighbours@cityofsacramento.org; Charley Cunningham, Utilities Operation and Maintenance
Manager, (916) 808-5518, ccunningham@cityofsacramento.org; Dalia Fadl, Director, (916) 808-3765,
dfadl@cityofsacramento.org; Department of Utilities

Presenter: None

Attachments:
1-Description/Analysis
2-Contract

Description/Analysis

Issue Detail: The Department of Utilities (DOU) has an ongoing need to purchase Allen Bradley and
Rockwell hardware, software, parts, technical support, warranty administration, and training that are
necessary to maintain, repair, and upgrade the City’s Reservoirs, Water and Wastewater Treatment
Plants and the Water, and Sewer, infrastructure. DOU’s infrastructure is configured with Allen
Bradley and Rockwell equipment. DOU has been installing Allen Bradley and Rockwell products for
over 25 years, and they have proven to be extremely reliable. A majority of the existing equipment
and components are obsolete and reaching end of life and/or need numerous repairs.

The purchase of Allen Bradley and Rockwell hardware, software, parts, technical support, warranty
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File ID: 2026-00700 5/5/2026

administration, and training will ensure continued system functionality of DOU’s drainage and
wastewater treatment system.

Policy Considerations: City Council approval is required for agreements of $250,000 or more per
City Code 3.56.090.

The Sacramento City Code Section 4.04.020 and the City Council Rules of Procedure (Chapter 7,
Section E.2.d) mandate that unless waived by a two-thirds vote of the City Council, all labor
agreements, and all agreements greater than $1,000,000 shall be made available to the public at
least ten (10) days prior to City Council action.

Economic Impacts: None.

Environmental Considerations: The Community Development Department, Environmental
Services Manager has determined that the proposed activity is not a project pursuant to the
California Environmental Quality Act (CEQA). CEQA Guidelines Section 15378(b). The activity is a
continuing administrative or maintenance activity involving the purchase of supplies and is not
subject to CEQA. CEQA Guidelines Section 15060(c)(3). Future repair and maintenance activities at
existing City facilities, that may utilize the purchased supplies, also would be exempt from CEQA
review pursuant to CEQA Guidelines Section 15301.

Sustainability: The proposed contract is consistent with the 2040 General Plan’s goals and policies
related to public facilities and safety, including providing reliable water, wastewater, and stormwater
drainage service to the City of Sacramento: (PFS-3.1) The proper maintenance of wastewater
treatment plants and drainage systems supports this goal.

Commission/Committee Action: Not applicable.

Rationale for Recommendation: The Department of Utilities (DOU) has an ongoing need to
purchase Allen Bradley and Rockwell hardware, software, parts, technical support, warranty
administration, and training which are necessary to maintain, repair and upgrade the infrastructure of
the City’s water, sewer, and drainage system functionality and flood protection. To improve efficiency,
the department has standardized equipment whenever there is a benefit in doing so. This allows for
standardization of maintenance procedures and training, as well as reduced parts costs and
inventory of spare parts on-hand.

City Code Section 3.56.230 allows the City Council to suspend competitive bidding when the City
Council determines that it is in the best interest of the City to do so.

Suspension of competitive bidding is in the City’s best interest because Rexel USA, Inc. is the only
authorized distributor of Allen Bradley and Rockwell hardware, software,
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parts, technical support, warranty administration, and training which are required to repair and
maintain DOUs existing equipment.

Financial Considerations: Funding for the first year of this agreement of approximately $500,000
has been included in the Fiscal Year 2025/26 DOU Budget. Funding for future fiscal years shall be
subject to funding availability in the adopted budgets for the applicable fiscal year in an amount not to
exceed $5,000,000 over the five-year term. Purchase orders encumbering funds under this
agreement will not be created until needs and funding are identified in the applicable budget
(operating, capital, multi-operating, or grants).

There are no general funds allocated or planned for this agreement.
Local Business Enterprise (LBE): Rexel USA, Inc is an LBE. The minimum LBE participation

requirement is waived as the City has suspended competitive bidding and utilized an alternate
procurement method to select a vendor.
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CONTRACT #: PRC004082 \ PROJECT: N/A |
CONTRACT NAME: Purchase of Allen Bradley and Rockwell hardware, NOT-TO-EXCEED $5,000,000 \

software, parts, technical support, warranty AMOUNT:

administration, and training |

Execution - May 9, 2031 \ SOLICITATION: Suspension of Bidding
AGREEMENT TERM:
AUTHORIZED RENEWALS: None LBE (Y/N): Yes
DEPARTMENT/DIVISION: Utilities / Wastewater & Drainage | Council File ID:  2025-00700

CITY OF SACRAMENTO

GOODS AND NONPROFESSIONAL SERVICES AGREEMENT

THIS CONTRACT is made at Sacramento, California, by and between the CITY OF

SACRAMENTO, a charter city and municipal corporation (“CITY”), and

Rexel USA, Inc.
1534 North Market Blvd. Sacramento CA 95834
Phone: (916-) 928-9700 Fax: 916-928-6049/ Email: Inga.Peterson@Rexelusa.com

(“Contractor”), as of the Effective Date, as defined below.

The City and Contractor agree as follows:

1.

Effective Date. This Contract shall be effective beginning the date itis fully executed by the
duly authorized parties.

Contract Documents. This Contract includes each of the following documents, which are
attached or incorporated by this reference (referred to collectively as the “Contract
Documents™):

Exhibit A - Technical Specifications
Exhibit B - Payment

Exhibit C —Insurance

Exhibit D — General Conditions
Purchase Orders

Ifthere is a conflict between the terms and conditions of any document prepared or provided
by the Contractor and made a part of this Contract and the other terms or conditions of the
Contract, the other terms and conditions of the Contract control.

Goods and Services. Subject to the terms and conditions set forth in this Contract,
Contractor shall provide to City the Rockwell Automation goods, materials, equipment or
supplies (“Goods”) and the non-professional services (“Services”) described in Exhibit A
(referred to collectively as “Goods and Services”).

Contractor will not be compensated for goods, materials, equipment, supplies, or non-
professional services outside the scope of Exhibit A (“Additional Goods and Services”)
unless, before providing Additional Goods and Services: (a) Contractor notifies City and City



agrees that the Additional Goods and Services are outside the scope of Exhibit A; (b)
Contractor estimates the additional compensation required for these Additional Goods and
Services; and (c) City, after notice, approves in writing a Supplemental Contract specifying
the Additional Goods and Services and the amount of additional compensation to be paid
Contractor. Any such Supplemental Contract shall be signed by the City and Contractor.

City will have no obligations whatsoever under this Contract or any Supplemental Contract,
unless and until this Contract or any Supplemental Contract is approved by the City as
required by the Sacramento City Code. As used in this Contract, the term “Goods and
Services” includes both Goods and Services and Additional Goods and Services as
applicable.

4, Payment. City shall pay Contractor at the times and in the manner set forth in Exhibit B.
Contractor shall submit all invoices to City in the manner specified in Exhibit B.

5. Facilities and Equipment. Except as set forth below, Contractor shall, at its sole cost and
expense, furnish all facilities and equipment required for Contractor to perform this
Contract. City shall furnish to Contractor only the facilities and equipment listed below, if
any.

Access to City facilities will be provided as needed to accomplish the scope of services.

6. Insurance. Contractor shall, at its sole cost and expense, maintain the insurance coverage
described in the attached Exhibit C.

7. General Conditions. Contractor shall comply with the terms and conditions set forth in the
attached Exhibit D.

8. Non-Discrimination in Employee Benefits. This Contract may be subject to Sacramento
City Code chapter 3.54, Non- Discrimination in Employee Benefits by City Contractors. A
summary of the requirements, entitled "Requirements of the Non-Discrimination in
Employee Benefits Code (Equal Benefits Ordinance),” can be viewed at:

https://www.cityofsacramento.org/Finance/Procurement/Contract-Ordinances.

Contractor acknowledges and represents that Contractor has read and understands the
requirements and shall fully comply with all applicable requirements of Sacramento City
Code chapter 3.54. If requested by City, Contractor shall promptly provide any
documents and information required by City to verify Contractor's compliance.

Contractor's violation of Sacramento City Code chapter 3.54 constitutes a material
breach of this Contract, for which the City may terminate the Contract and pursue all
available legal and equitable remedies.

9. Living Wage. This Contract may be subject to Sacramento City Code chapter 3.58, Living
Wage. A summary of the requirements, entitled "Living Wage Requirements", can be
viewed at:
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10.

https://www.cityofsacramento.org/Finance/Procurement/Contract-Ordinances.

The Living Wage Ordinance is applicable to certain contracts with the City in an amount of
$250,000 or more (either initial value or total value after amendment) or if the total value
of all Contractor's contracts with the City is $250,000 or more over a 12-month period.
Contractor acknowledges and represents that Contractor has read and understands the
requirements and shall fully comply with all applicable requirements of Sacramento City
Code chapter 3.58. If requested by City, Contractor shall promptly provide any

documents and information required by City to verify Contractor's compliance.

Contractor shall require applicable subcontractors to fully comply with all applicable
requirements of Sacramento City Code chapter 3.58 and include these requirements in
all subcontracts covered by Sacramento City Code chapter 3.58.

Contractor's violation of Sacramento City Code chapter 3.58 constitutes a material
breach of this Contract, for which the City may terminate the Contract and pursue all
available legal and equitable remedies.

In addition, for Services that constitute "Public Works" under California Labor Code
Section 1720 et seq., if both prevailing wage and living wage requirements apply,
Contractor shall pay the higher of the two rates.

Considering Criminal Conviction Information in the Employment Application Process.
This Contract may be subject to the requirements of Sacramento City Code chapter 3.62,
Procedures for Considering Criminal Conviction Information in the Employment Application
Process. A summary of the requirements, entitled “Ban-The-Box Requirements,” can be
viewed at:

https://www.cityofsacramento.org/Finance/Procurement/Contract-Ordinances.

The Ban-The-Box Requirements are applicable to certain contracts with the City in an
amount of $250,000 or more (either initial value or total value after amendment) or if the
total value of all Contractor's contracts with the City is $250,000 or more over a 12-month
period.

Contractor acknowledges and represents that Contractor has read and understands
these requirements and shall fully comply with all applicable requirements of
Sacramento City Code chapter 3.62. If requested by City, Contractor shall promptly
provide any documents and information required by City to verify Contractor's
compliance. Contractor shall require applicable subcontractors to fully comply with all
applicable requirements of Sacramento City Code chapter 3.62 and include these
requirements in all subcontracts covered by Sacramento City Code chapter 3.62.

Contractor's violation of Sacramento City Code chapter 3.62 constitutes a material breach
of this Contract, for which the City may terminate the Contract and pursue all available legal
and equitable remedies.
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11.

12.

Local Business Enterprise Program. The Local Business Enterprise Program Participation
Requirements ("LBE Participation Requirements") are applicable to this Contract. A
summary of the requirements, entitled "LBE Participation Requirements," can be viewed at:

https://www.cityofsacramento.org/Finance/Procurement/Contract-Ordinances.

Contractor acknowledges and represents that Contractor has read and understands
these requirements and shall fully comply with all applicable requirements of
Sacramento City Code chapter 3.64. If requested by City, Contractor shall promptly
provide any documents and information required by City to verify Contractor's
compliance. Contractor shall require applicable subcontractors to fully comply with all
applicable requirements of Sacramento City Code chapter 3.64 and include these
requirements in all subcontracts covered by Sacramento City Code chapter 3.64.

Contractor's violation of Sacramento City Code chapter 3.64 constitutes a material
breach of this Contract, for which the City may terminate the Contract and pursue all
available legal and equitable remedies.

Authority. The person signing this Contract for Contractor represents and warrants that he
or she has read, understands, and agrees to all the Contract terms and is fully authorized to
sign this Contract on behalf of the Contractor and to bind the Contractor to the performance
of the Contract’s obligations.

[Signature Pages Follow Exhibits]
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EXHIBIT A
TECHNICAL SPECIFICATIONS

1. Representatives.
The CITY Representative for this Agreement is:
Barry Neal, Electrician Supervisor
Department of Utilities

1395 35" Avenue, Sacramento, CA 95822
Phone: (916) 808-7997/ E-mail: bneal@cityofsacramento.org

The CONTRACTOR Representative for this Agreement is:

Michael Mullin, Outside Sales Representative
Rexel USA, Inc.
1534 North Market Blvd. Sacramento CA 95834
Phone: 916-928-9700 / Fax 916-928-6049 / E-Mail: Michael. Mullin@Rexelusa.com

Unless otherwise provided in this Contract, all Contractor questions and correspondence
pertaining to this Contract must be addressed to the City Representative. All City questions
and correspondence must be addressed to the Contractor Representative.

2. Scope of Services. Contractor shall provide Goods and Services to City as setforth in
Attachment 1 to this Exhibit A.

3. Quantities. Contractor shall furnish Goods and Services at the prices quoted, in
accordance with the City's available funds and actual needs as they occur throughout
the term of this Contract.

The City is not required to purchase all of the Goods and Services listed, or to expend all
available funding reflected in Exhibits A or B.

4. Time of Performance. The Goods and Services described in this Contract shall be provided
for five (5) years. Contractor shall provide the Goods and Services in accordance with any
schedule in Attachment 1 to this Exhibit A.

5. Delivery and Inspection.

A. Delivery. Unless otherwise stated by the City in writing, delivery of Goods shall be
made to the City address set forth in Exhibit A. All shipments are Free on Board
(F.O.B.) destination with freight prepaid unless otherwise stated. The City is
responsible for all shipping and handling charges as quoted.

Contractor assumes full responsibility for all transportation scheduling and costs,
including costs for containers, packing, handling, and insurance. The Cityreserves the
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right to request and receive a copy of the freight bill of lading on all purchases shipped
F.O.B. prepaid and added.

Time is an important part in the delivery. Contractor is a distributor and not a
manufacturer and factory shipping dates given in advance of actual shipment are
approximate and not guaranteed. If Contractor has reason to believe that delivery of
Goods will not be completed by the date specified, Contractor shall notify the City as
promptly as practical of the cause and duration of the anticipated delay and shall
include a proposed revised schedule. If the delay is due to causes within Contractor’s
reasonable control, or due to Contractor’s failure in any respect to fulfill its obligations
with promptness and diligence, the City may require Contractor to do all things
reasonably necessary to deliver or perform as committed.

B. Inspections: Goods will be inspected at the destination before acceptance by an
authorized representative of the City for workmanship, appearance, proper
functioning of all equipment and systems, and conformance to all other
requirements of this Contract. The Goods shall be delivered to City free of any third
party liens or encumbrances.

Notwithstanding the requirements for any City inspection and testing at the
destination and exceptwhere specialized inspections or testing are specified for
performance solely by the City, Contractor shall perform or have performed the
inspections or tests required to substantiate that all Goods provided under the
Contract conform to the Contractor’s interpretation of Contract requirements and
confirmed by the City, including, if applicable, the technical requirements for the
manufacturer's part number(s) specified.

C. Deficiencies: If the Goods are discovered to be nonconforming upon inspection, the
City shall promptly notify Contractor and Contractor shall correct and redeliver the
Goods for re-inspection and acceptance. The period for payment and/or
commencement of discount period (if applicable) does not begin until corrective
action is complete. The cost of storing rejected Goods and the cost for shipping
rejected Goods back to the Contractor or point of origin shall be paid by Contractor.

D. Inspection of Facilities: If requested by the City, Contractor shall provide the City
with an inspection tour of Contractor's facilities where any Goods will be designed,
manufactured, or assembled by Contractor. Any such inspection shall be at the
City’s expense.

6. Title/Risk of Loss. Title, ownership, and risk of loss or damage of the Goods remains with
the Contractor untilthe Goods are delivered to, inspected, and accepted by the City, which
shall occur within ten (15) days of receipt of such Goods, except when the loss or damage
is due to the sole negligence of the City.
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EXHIBITB
PAYMENT

1. Contractor’s Compensation. The total of all fees paid to the Contractor for the provision
of Goods and Services as set forth in Exhibit A, including any authorized reimbursable
expenses, shall not exceed the total sum of $ 5,000,000. The payments specified in this
Exhibit B shall be the only payments made to Contractor unless the City approves a
Supplemental Contract.

2. Pricing. Contractor shall be paid as set forth in Contractor’s quotation or Attachment 1 to
this Exhibit B, as applicable. Field Services will be charged at the rate in effect at the time
Services are delivered.

3. Contractor’s Reimbursable Expenses. “Reimbursable Expenses” are limited to actual
expenditures of Contractor for expenses that are necessary for the proper satisfaction of
the Contract and are only payable if specifically authorized in advance in writing by the
City.

4, Miscellaneous Charges. No additional charges will be allowed unless specified in the
Contract, including charges for transportation, fuel, containers, packing, or disposal.

5. Price Adjustments for Goods. Manufacturer price increases will be passed on to the
City. Price adjustments, if allowed under this Contract, must be requested in writing and
accompanied by the required information to substantiate the request for price
adjustment, as set forth in the Contract. Any allowable request for price adjustment
must be delivered to the City at least 30 days before the adjusted prices become
effective. No price adjustment allowable under this Contract will be granted
retroactively. The City must also be given the benefit of any decline in prices.

6. Purchase Orders. Unless otherwise stated, a purchase order will be issued to the
Contractor on behalf of the City. Purchase orders will cite the quantity of Goods or Services
requested, the purchase amount, and time of performance. If the time of performance of
this Contract extends beyond the close of the City's fiscal year, another purchase order may
be issued. No purchase order supersedes any provision of this Contract. Contractor shall
not deliver Goods or provide Services until Contractor receives a purchase order or other
written notification by the City.

7. Payments to Contractor. Contractor is responsible for supplying all documentation
necessary to verify invoices to the City’s satisfaction.

A. Payment terms are NET 30 days, unless the Contractor offers a prompt payment
discount that was accepted by the City or as otherwise stated in this Contract. Any
prompt payment discounts will be computed from the date of acceptance by the
City, or from the date an invoice is received, whichever occurs later.

B. Invoices must be submitted to either of the addresses specified below.
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(1) Email. Submit email invoices and any attachments to:
apinvoices @ cityofsacramento.org

(2) Postal Mail. If emailing is not an option, mail to:
A/P Processing Center
City of Sacramento
915 | Street, Floor 4
Sacramento, CA 95814-2608

C. Allinvoices submitted by CONTRACTOR must contain the following information:

(1) Job/Project Name

(2) CITY’s current Purchase Order Number

(3) Contractor’s Invoice Number

(4) Date of Invoice Issuance

(5) Work Order Number (if applicable)

(6) CITY representative identified on the Purchase Order

(7) Contractor’s remit address

(8) I[temized description of items billed under Invoice

(9) I[temized description of all authorized Reimbursable Expenses
(10) Itemized description of all applicable taxes (sales, use, excise, etc.)
(11)  Amount of Invoice (itemize all authorized Reimbursable Expenses)
(12) Total Billed to Date under Contract (if applicable)

D. [tems must be separated into Goods, Services, and Reimbursable Expenses. All
applicable sales, use, excise, or similar taxes, including federal excise tax, must be
itemized separately on the invoice. Invoices that do not conform to the format
outlined above will be returned to Contractor for correction. City is not responsible
fordelays in payment to Contractor resulting from Contractor’s failure to comply with
the invoice format described above.

E. For Goods only, a bill of lading number and weight of shipment will be shown for
shipments on the Government Bill of Lading.

F. Unless otherwise specified in this Contract, partial payments will not be made by the
City and payment will not be due until the completion of the Goods order. No
payment precludes the City’s right to inspect. Requests for payment status should
be addressed to the City Representative for this Contract.

8. Additional Goods and Services. Additional Goods and Services shall be provided by
Contractor only when a Supplemental Contract authorizing the Additional Goods and
Servicesis approved in writing by the City in accordance with the City’s contractamendment
procedures. Any such Supplemental Contract or amendment shall be signed by both
parties.

9. Billing Disputes. The burden of proof shall be on the Contractor to establish the accuracy
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of itsinvoices. Upon presentation and verification of the information provided by Contractor,
the City will review all records and make a final determination and present its finding to
Contractor.

10. Accounting Records of Contractor. During performance of this Contract and for a period
of three years after completion of performance, Contractor shall maintain all accounting and
financial records related to this Contract, in accordance with generally accepted accounting
practices, including records of Contractor’s costs for performance under this Contract and records
of Contractor’s Reimbursable Expenses. Contractor shall keep and make records available for
inspection and audit by representatives of the City upon reasonable written notice at a mutually
agreeable date and time. Any such audit shall be limited to: (i) all purchase orders issued by the
City to Contractor, (ii) warranty documents, (iii) correspondence between the parties, (iv) the City’s
RFQs, (v) Contractor’s quotations and bids, (vi) Contractor’s invoices to the City, (vii) proof of
delivery, (viii) evidence of payments received by Contractor from the City, and any other documents
exchanged between the parties.

11. Sales Tax Requirements. The City is not exempt from paying sales tax. Sales tax must be

shown on the invoice as a separate line item.

12. Use Tax Requirements. On out-of-state purchases, Contractor shall list its Use Tax
Permit Number (if applicable) on the invoice, which authorizes Contractor to charge and
collect California Sales Tax. The Purchase Order will include sales tax, if applicable to
the purchase, regardless of whether an out-of-state Contractor collects California State
sales taxor not. The City shall pay Use Tax directly to the California Department of Tax
and Fee Administration ("CDTFA") if the out-of-state Contractor is not required to
collect California Sales Tax. During the performance of this Contract, Contractor, for
itself, its assignees and successors in interest, agrees as follows:

A. Use Tax Direct Payment Permit: For all leases and purchases of tangible personal
property used to perform the Contract and shipped from outside California,
Contractor and any subcontractor(s) leasing or purchasing such tangible personal
property shall obtain a Use Tax Direct Payment Permit from the CDTFA in
accordance with the applicable CDTFA criteria and requirements.

B. Sellers Permit: Forany construction contract and any construction subcontractin
the amount of $5,000,000 or more, Contractor and the subcontractor(s) shall obtain
sellers permits from the CDTFA and shall register the jobsite as the place of
business for the purpose of allocating local sales and use tax to the City.
Contractor and its subcontractors shall remit the self-accrued use tax to the
CDTFA and shall provide a copy of each remittance to the City.

C. The above provisions apply in all instances unless prohibited by the funding source
for the Contract.

13. Excise Tax Requirements. The City of Sacramento is exempt from the payment of Federal
Excise Tax. An exemption certificate will be submitted to Contractor upon request. If Federal

Excise Tax is applicable to the transaction, it must be so stated and excluded from the price.

14. Tax Payments. Contractor shall pay, when and as due, any and all taxes incurred as aresult
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15.

of Contractor’s compensation hereunder, including estimated taxes, and shall provide CITY
with proof of the payment upon request. Contractor hereby agrees to indemnify CITY for any
claims, losses, costs, fees, liabilities, damages or injuries suffered by CITY arising out of
Contractor’s breach of this section.

Public Works Requirements. [To be completed by the City Representative:]

The services provided under this Contract include [check one if applicable]:

Construction work in an amount exceeding $25,000;

Land Surveying, material testing, or inspection services provided for a
City construction project during the design, pre-construction,
construction, or post-construction phases of the project; or

Alteration, demolition, repair, or maintenance work in an amount
exceeding $15,000.

If any of the lines is checked above, this Contract includes “Public Work” under the
California Labor Code and is subject to the following requirements:

A.

Payment of Prevailing Wages: Contractor and any subcontractor(s) performing any
Public Work shall comply with the provisions of Sacramento City Code section
3.60.040 and applicable provisions of the California Labor Code, which require,
among other things, that Contractor and all subcontractors pay not less than the
prevailing rate of wages, as determined by the Director of the California Department
of Industrial Relations (“DIR”) in accordance with California Labor Code section
1773. Contractor and every subcontractor shall maintain payroll records and submit
certified payrolls and other labor compliance documentation electronically when
and as required by CITY. In addition, Labor Code Section 1771.4 requires the
Contractor and any subcontractor performing any Public Work to furnish electronic
payroll records directly to the Labor Commissioner. Contractor shall include these
requirements in every subcontract.

This Agreement is subject to compliance monitoring and enforcement by the DIR, as
specified in California Labor Code section 1771.4. The Contractor and any
subcontractor will be subject to withholding and penalties for violation of prevailing
wage requirements in accordance with applicable law, including Labor Code
Sections 1726, 1741, 1771.5, and 1775, and City Code Section 3.60.040. Questions
regarding the City’s Labor Compliance Program should be directed to the City
Representative.

DIR Registration: California Labor Code Section 1725.5 requires the Contractor and
all subcontractors performing Public Works services to be currently registered with
the DIR, as specified in California Labor Code Section 1725.5. California Labor Code
Section 1771.1 provides that a contractor or subcontractor shall not be qualified to
bid on, be listed in a bid proposal (subject to the requirements of Section 4104 of the
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California Public Contract Code), or engage in the performance of any contract for
Public Work, unless currently registered and qualified to perform Public Work in
accordance with California Labor Code Section 1725.5.

Further information can be found on DIR’s website at http://www.dir.ca.gov/Public-
Works/Contractors.html. The above summary is provided solely for informational
purposes and does not in any way affect the Contractor’s and subcontractors’
obligation to comply in all respects with all other applicable laws and regulations.
The Contractor shall disseminate these provisions to all subcontractors.

Before the performance of work by Contractor or any subcontractor(s) under this
Contract, Contractor shall furnish Contractor’s and any subcontractors’ current
DIR registration number(s). The Contractor’s current DIR registration number and
the current DIR registration number of all subcontractors will be listed on the
Subcontractor and LBE Participation Verification Form, incorporated herein.

C. Workers’ Compensation Certification. In accordance with California Labor Code
Section 1861, by signing this Contract, Contractor acknowledges and represents that
Contractor is aware of the provisions of section 3700 of the California Labor Code
which requires every employer to be insured against liability for workers'
compensation or to undertake self-insurance in accordance with the provisions of
that code, and that Contractor will comply with the provisions of the Labor Code
before commencing performance under this Contract.

D. Apprentices. If this Contract is for the performance of any Public Work, and the
amount of the Contract is $30,000 or more, the Contractor and any subcontractors
performing any Public Work under this Contract must comply with and be subject to
enforcement under, the provisions of Sacramento City Code Section 3.60.050,
Section 1777.5 et seq. of the California Labor Code, and implementing regulations
set forth in Title 8 of the California Code of Regulations, governing the employment
of apprentices. The Contractor and any subcontractors performing Public Work will
be subject to penalties for apprenticeship violations in accordance with Labor Code
Section 1777.7.

E. Working Hours. If this Contract is for the performance of any Public Work,
Contractor and any subcontractors performing any Public Work under this Contract
must comply with and be subject to enforcement under, the provisions of
Sacramento City Code Section 3.60.040 and California Labor Code Section 1810 et
seq., governing the working hours of employees performing Public Work.

F. Failure to Comply with Labor Compliance. If all applicable labor compliance
requirements are not met, the City will have the right to withhold or reject a payment
request and/or invoice, in whole or in part, without in any way relieving Contractor
or its subcontractors of any obligations under this Contract.

G. Intentionally omitted.
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EXHIBITC

INSURANCE

1. Insurance Requirements. During the entire term of this Contract, Contractor shall
maintain the insurance coverage described in the Insurance Terms below.

Full compensation for all premiums that Contractor is required to pay for the insurance
coverage described herein shall be included in the compensation specified under this
Contract. No additional compensation will be provided for Contractor's insurance
premiums. Any available insurance proceeds in excess of the specified minimum limits
and coverages shall be available to the City.

If the CONTRACTOR maintains broader coverage and/or higher limits than the minimums
shown below, the City requires and shall be entitled to the broader coverage and/or the
higher limits maintained by the CONTRACTOR. Any available insurance proceeds in excess
of the specified minimum limits of insurance and coverage shall be available to the City.

2. General Liability Minimum Scope and Limits of Insurance Coverage. Commercial
General Liability Insurance is required providing coverage at least as broad as SO CGL
Form 00 01 on an occurrence basis for bodily injury, including death, of one or more
persons, property damage, and personal injury, arising out of activities performed by or
on behalf of the Contractor and subcontractors, products and completed operations of
Contractor and subcontractors, and premises owned, leased, or used by Contractor and
subcontractors, with limits of not less than one million dollars ($1,000,000) per
occurrence. The policy shall provide contractual liability and products and completed
operations coverage for the term of the policy. If a general aggregate limit applies, either
the general aggregate limit shall apply separately (ISO CG 25 03 or 25 04) or the general
aggregate limit shall be twice the required occurrence limit.

The City, its officials, employees and volunteers shall be covered by policy terms or
endorsement as additional insureds as respects general liability arising out of: activities
performed by or on behalf of Contractor and subcontractors; products and completed
operations of Contractor and subcontractors; and premises owned, leased, or used by
Contractor and subcontractors.

3. Automobile Liability Minimum Scope and Limits of Insurance Coverage. (Check the
applicable provision.)

_X_ Automobile Liability Insurance is required providing coverage at least as broad as
ISO Form CA 00 01 for bodily injury, including death, of one or more persons,
property damage and personalinjury, with limits of not less than one million
dollars ($1,000,000) per occurrence. The policy shall provide coverage for owned,
non-owned and/or hired autos as appropriate to the operations of the Contractor.

The City, its officials, employees and volunteers shall be covered by policy terms
or endorsement as additional insureds as respects auto liability.
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No automobile liability insurance is required, and by signing this Contract,
Contractor certifies as follows:

“Contractor certifies that a motor vehicle will not be used in the performance of any
work or services under this agreement. If, however, Contractor does transport items
under this Contract, or this Contract is amended to require any employees of
Contractor to use a vehicle to perform services under the Contract, Contractor
understands that it must maintain and provide evidence of Automobile Liability
Insurance providing coverage atleast as broad as1SO Form CA 00 01 for bodily injury,
including death, of one or more persons, property damage and personal injury, with
limits of not less than one million dollars ($1,000,000) per occurrence. The policy
shall provide coverage for owned, non-owned and/or hired autos as appropriate to
the operations of the Contractor.”

4, Excess Insurance. The CONTRACTOR may use Umbrella or Excess Policies to meet the
required liability limits. This form of insurance will be acceptable provided thatany umbrella
or excess policies provide all of the insurance coverages required and meet the other
requirements for the primary policies as setforth in this Agreement. Umbrella and/or Excess
policies shall be provided on a true “following form” or broader coverage basis, with
coverage at least as broad as provided in the underlying primary policy.

Umbrella or excess policies shall contain, or be endorsed to provide that the City, its
officials, employees, and volunteers shall be covered as additional insureds, as well as a
provision that it will apply on a primary basis for the benefit of the City. Any insurance or
self-insurance maintained by City, its officials, employees, or volunteers will be in excess of
Contractor's umbrella or excess coverage and will not contribute to it. No insurance or self-
insurance maintained by the City that applies to a loss covered herein, whether Primary or
Excess, and which also applies to a loss covered hereunder, shall be called upon to
contribute to a loss until the Contractor’s Primary and Excess liability policies are
exhausted.

5. Workers’ Compensation Minimum Scope and Limits of Insurance Coverage. (Check
the applicable provision.)

_X_  Workers’ Compensation Insurance is required with statutory limits and
Employers' Liability Insurance with limits of not less than one million dollars
($1,000,000). The Workers' Compensation policy shall include a waiver of
subrogation in favor of the City.

No work or services will be performed on or at CITY facilities or CITY Property,
therefore a Workers’ Compensation waiver of subrogation in favor of the CITY is not
required.

No Workers’ Compensation insurance is required, and by signing this Contract,
Contractor certifies as follows:
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“Contractor certifies that its business has no employees, and that it does notemploy
anyone, and is therefore exempt from the legal requirements to provide Workers'
Compensation insurance. If, however, Contractor hires any employee during the
term of this Contract, Contractor understands that Workers’ Compensation with
statutory limits and Employer’s Liability Insurance with a limit of not less than one
million dollars ($1,000,000) is required. The Workers’ Compensation policy will
include a waiver of subrogation in favor of the City.”

6. Other Insurance Provisions. The policies must contain, or be endorsed to contain, the
following provisions:
A. Contractor's insurance coverage, including excess insurance, shall be primary
and non-contributory insurance as respects the City, its officials, employees and
volunteers. Any insurance or self-insurance maintained by the City, its officials,
employees or volunteers will be in excess of Contractor's insurance and will not
contribute with it.

B. Anyfailure to comply with reporting provisions of the policies will not affect coverage
provided to the City, its officials, employees or volunteers.

C. Coverage shall state that Contractor's insurance applies separately to each insured
against whom claim is made or suit is brought, except with respect to the limits of
the insurer's liability.

D. Contractor shall provide the City with 30 days written notice of cancellation or
material change in the policy language or terms.

7. Waiver of Subrogation. CONTRACTOR hereby grants to City a waiver of any right to
subrogation which any insurer may acquire against the City by virtue of the payment of any
loss under such insurance. CONTRACTOR agrees to obtain any endorsement that may be
necessary to affect this waiver of subrogation, but this provision applies regardless of
whether or not the City has received a waiver of subrogation endorsement from an insurer.

8. Acceptability of Insurance. Insurance must be placed with insurers with a Bests' rating of
not less than A:VI. Self-insured retentions, policy terms or other variations that do not
comply with the requirements of this Exhibit C must be declared to and approved by the
City in writing before execution of this Contract.

9. Verification of Coverage.
A. Contractor shall furnish City with certificates and required endorsements evidencing
the insurance required. Certificates of insurance must be signed by an authorized
representative of the insurance carrier.

B. Contractor shall send all insurance certificates and endorsements, including policy
renewals, during the term of this Contract directly to:
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City of Sacramento
c/o Exigis LLC

PO Box 947
Murrieta, CA 92564

C. Certificate Holder must be listed as:

City of Sacramento
c/o Exigis LLC

PO Box 947
Murrieta, CA 92564

D. The City may withdraw its offer of Contract or cancel this Contract if the certificates
of insurance and endorsements required have not been provided before execution of
this Contract. The City may withhold payments to Contractor and/or cancel the
Contract if the insurance is canceled or Contractor otherwise ceases to be insured as
required herein.

10. Subcontractor Insurance Coverage. Contractor shall require and verify that all

subcontractors maintain insurance coverage that meets the minimum scope and limits of
insurance coverage specified in this Exhibit C.
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1.

EXHIBITD

GENERAL CONDITIONS

Independent Contractor.

A.

Itis understood and agreed that Contractor (including Contractor’s employees) is an
independent contractor and that no relationship of employer-employee exists
between the parties hereto for any purpose whatsoever. Neither Contractor nor
Contractor’s assigned personnel will be entitled to any benefits payable to CITY
employees. CITY is not required to make any deductions or withholdings from the
compensation payable to Contractor under the provisions of this Contract, and
Contractor will be issued a Form 1099 for its services hereunder. As anindependent
contractor, Contractor hereby agrees to indemnify and hold CITY harmless from any
and all claims that may be made against CITY based upon any contention by any of
Contractor’s employees or by any third party, including any state or federal agency,
that an employer-employee relationship or a substitute therefor exists for any
purpose whatsoever by reason of this Contract or by reason of the nature and/or
performance under this Contract.

Itis further understood and agreed by the parties that Contractor, in the performance
of its obligations, is subject to the City’s control and direction as to the designation
of tasks to be performed and the results to be accomplished under this Contract, but
not as to the means, methods, or sequence used by Contractor for accomplishing
the results. To the extent that Contractor obtains permission to, and does, use CITY
facilities, space, equipment or support services in the performance of this Contract,
this use will be at the Contractor’s sole discretion based on the Contractor’s
determination that the use will promote Contractor’s efficiency and effectiveness.
Except as may be specifically provided elsewhere in this Contract, the CITY does not
require that Contractor use CITY facilities, equipment or support services or work in
CITY locations in the performance of this Contract. As used in this Contract, "sole
discretion" or "sole judgment" means that the party authorized to exercise its
discretion or judgment may do so based on an unfettered assessment of its own
interests, without considering how its decision affects the other party, and
unconstrained by the implied covenant of good faith and fair dealing.

If, in the performance of this Contract, any third persons are employed by Contractor,
such persons will be entirely and exclusively under the direction, supervision, and
control of Contractor. Except as otherwise provided in this Contract, all terms of
employment, including hours, wages, working conditions, discipline, hiring, and
discharging, or any other terms of employment or requirements of law, shall be
determined by Contractor. It is further understood and agreed that Contractor will
issue W-2 or 1099 Forms for income and employment tax purposes for all
Contractor’s assigned personnel and subcontractors.

The provisions of this section will survive any expiration or termination of this
Contract. Nothing in this Contract creates an exclusive relationship between CITY
and Contractor. Contractor may represent, perform services for, or be employed by
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any additional persons or companies so long as Contractor does not violate the
provisions of Section 5, below.

2. Licenses; Permits, Etc. Contractor represents and warrants that Contractor has, and shall
maintain at all times during the term of this Contract at its sole cost and expense, all
licenses, permits, qualifications, and approvals of any nature that are legally required for
Contractor to practice its profession or fulfill the terms of this Contract, including a City
Business Operations Tax Certificate and any required certification issued by the California
Secretary of State.

3. Time. Time is of importance in the performance of this Contract. Contractor shall devote
the necessary time and effort to its performance under this Contract. Neither party will be
considered in default of this Contract, to the extent that party’s performance is prevented or
delayed by any cause, present or future, that is beyond the reasonable control of that party.

4. Contractor Not Agent. Except as City may specify in writing, Contractor and Contractor’s
personnel have no authority, express or implied, to act on behalf of City in any capacity
whatsoever as an agent. Contractor and Contractor’s personnel shall have no authority,
express or implied, to bind City to any obligations whatsoever.

5. Conflicts of Interest. Contractor covenants that neither it, nor any officer or principal of its
firm, has or will acquire any interest, directly or indirectly, that would conflict in any manner
with the City’s interests or that would in any way hinder Contractor’s performance under this
Contract. Contractor further covenants that in the performance of this Contract, no person
having any such interest will be employed by it as an officer, employee, agent or
subcontractor, without the City’s written consent.

Contractor agrees to avoid conflicts of interest or the appearance of any conflicts of interest
with the City’s interests during the performance of this Contract. If Contractoris or employs
a former officer or employee of the City, Contractor and any former City officer or employee
shall comply with the provisions of Sacramento City Code Section 2.16.090 pertaining to
appearances before the City Council or any City department, board, commission, or
committee.

6. Hazardous Substances. "Hazardous Substances" means any substance, material,
waste, or other pollutant or contaminant thatis or becomes designated, classified, or
regulated as hazardous or toxic under any law, regulation, rule, order, decree, or other
governmental requirement now in effect or later enacted. If Contractor is shipping
Hazardous Substances, Contractor must supply a Safety Data Sheet ("SDS") with the first
shipment of Hazardous Substances to each City location receiving the Hazardous
Substances. If the content of an SDS is revised, Contractor must provide a revised SDS to
each City location receiving Hazardous Substances.

7. Confidentiality of City Information. During performance of this Contract, Contractor may
gain access to and use City information regarding inventions, machinery, products, prices,
apparatus, costs, discounts, future plans, business affairs, governmental affairs,
processes, trade secrets, technical matters, systems, facilities, customer lists, product
design, copyright, data, and other vitalinformation (hereafter collectively referred to as “City
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Information”) that are valuable, special and unique assets of the City.

Contractor agrees to protect all City Information and treat it as strictly confidential, and
further agrees that Contractor shall not at any time, either directly or indirectly, divulge,
disclose or communicate in any manner any City Information to any third party without the
City’s prior written consent, provided that Contractor may disclose certain City information
to its suppliers and manufacturers on an as-needed basis for the sole purpose of facilitating
this Agreement, under confidentiality restrictions at least as stringent as those set forth
herein.

In addition, Contractor must comply with all City policies governing the use of the CITY
network and technology systems, as set forth in applicable provisions of the City of
Sacramento Administrative Policy Instructions # 30 dated May 2004. A violation by
Contractor of this section is a material violation of this Contract and shall justify legal and
equitable relief.

8. Contractor Information.

A. City shall have full ownership and control, of all information prepared, produced, or
provided by Contractor under this Contract. In this Contract, the term “information”
means and includes: any and all work product, submittals, reports, plans,
specifications, and other deliverables consisting of documents, writings,
handwritings, typewriting, printing, photostatting, photographing, computer models,
and any other computerized data and every other means of recording any form of
information, communications, or representation, including letters, works, pictures,
drawings, sounds, or symbols, or any combination thereof. Contractor shall not be
responsible for any unauthorized modification or use of such information for other
than its intended purpose by City. Notwithstanding the foregoing, any intellectual
property rights to the information remain with Contractor or its third party service
provider. Any software provided under this Agreement would be subject to the
software license agreement with the software provider. By way of example, the
current Rockwell Automation End User License Agreement in effect as of the date of
this Agreement is attached hereto as Exhibit E.

B. generally consistent with the terms and conditions described in Exhibit E.

C. In the event of any infringement, or claim of infringement, of any patent, trademark
or copyright based on the manufacture, normal use or sale of any material or
equipment furnished to the City hereunder or in contemplation hereof, Contractor
shall either (1) assist the City to replace infringing Goods with substantially equal but
non-infringing Goods; (2) if the manufacturer allows, help procure the right to
continue to use the infringing Goods; (3) if given prompt notice by the City of any claim
of infringement, request the manufacturer to grant for the City such warranty or
indemnity rights as the manufacturer may customarily give with respect to such
Goods; or (4) refund the purchase price of such Goods. Contractor’s liability, under
breach of infringement shall be limited to remedies enumerated herein.
CONTRACTOR DISCLAIMS ANY AND ALLWARRANTIES AND/OR INDEMNIFICATIONS
AGAINST INFRINGEMENT OF ANY INTELLECTUAL PROPERTY RIGHTS OF ANY
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10.

1.

NATURE.

D. All proprietary and other information received from Contractor by City, whether
received in connection with Contractor’s proposal to City or in connection with
Contractor’s performance, will be disclosed upon receipt of a request for disclosure,
in accordance with the California Public Records Act; provided, however, that, if any
information is set apart and clearly marked “trade secret” whenitis provided to City,
City shall give notice to Contractor of any request for the disclosure of such
information. The Contractor will then have ten days from the date it receives notice
to petition the court for a protective order to prevent the disclosure of the
information. The Contractor shall have sole responsibility for defense of the actual
“trade secret” designation of such information.

E. The parties understand and agree that any failure by Contractor to respond to the
notice provided by City and seek a protective order, in accordance with the provisions
of subsection C, above, constitutes a complete waiver by Contractor of any rights
regarding the information designated “trade secret” by Contractor, and the
information will be disclosed by City in accordance with the Public Records Act.

Notification of Material Changes in Business. Contractor agrees that if it experiences
any material changes in its business, including a reorganization, refinancing,
restructuring, leveraged buyout, bankruptcy, name change, or loss of key personnel, it
willimmediately notify the City of the changes. Contractor also agrees to immediately
notify the City of any condition that may jeopardize the scheduled delivery or fulfillment
of Contractor's obligations to the City under this Contract.

Standard of Performance. Contractor shall perform in the manner and according to the
standards currently observed by a competent practitioner of Contractor’s profession in
California and in compliance with all requirements of this Contract.

Contractor shall assign only competent personnel to perform on its behalf under this
Contract. Contractor must notify the City in writing of any changes in Contractor’s staff
assigned to perform under this Contract, before any performance by the new staff member.
If the City, in its sole discretion, determines that any person assigned by the Contractor to
perform under this Contract is not performing in accordance with the standards required
herein, City shall provide notice to Contractor. Contractor shall immediately remove the
assigned person upon receipt of the notice.

Performance or Different Terms and Conditions. The City's subsequent performance
will not be construed as either acceptance of additional or different terms and conditions
or a counteroffer by the Contractor, nor will the City's subsequent performance be
viewed as acceptance of any provision of the Uniform Commercial Code, as adopted by
any State, thatis contrary to the terms and conditions contained herein. Contractor's
performance shall conform to the applicable requirements of the Sacramento City
Charter, Sacramento City Code, and all applicable State and Federal laws, and all the
requirements of this Contract. The California Commercial Code will apply except as
otherwise provided in the Contract.
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12.

13.

14.

Emergency/Declared Disaster Requirements. If an emergency is declared by the City
Manager, or if any portion of the City is declared a disaster area by the county, state or
federal government, this Contract may be subjected to increased usage. The Contractor
shall serve the City during a declared emergency or disaster, subject to the same terms and
conditions that apply during non- emergency / non-disaster conditions. The pricing set forth
in this Contract will apply, without mark-up, regardless of the circumstances. If the
Contractor is unable to fulfill the terms of the Contract because of a disruption in its chain
of supply or service, then the Contractor shall provide proof of the disruption. Acceptable
forms of proof willinclude a letter or notice from the Contractor's source stating the reason
for the disruption

Term; Suspension; Termination.

A. This Contract is effective on the Effective Date and continues in effect until both
parties have fully performed their respective obligations under this Contract, unless
sooner terminated as provided herein.

B. City shall have the right at any time to suspend Contractor’s performance hereunder,
in whole or in part, by giving a written notice of suspension to Contractor, subject to
the policies of the manufacturer or service provider provided in quote or proposal.
Upon receipt of such notice, Contractor shall immediately suspend its activities
under this Contract, as specified in the notice.

C. The City shall have the right to terminate this Contract at any time by giving a written
notice of termination to Contractor. Upon receipt of such notice, Contractor shall
immediately cease performance under this Contract as specified in the notice. If the
City terminates this Contract:

(1) Contractor shall, not later than five days after receipt of the notice, deliver all
information prepared under this Contract to the City.

(2) The City shall pay Contractor the reasonable value of Goods or Services
provided by Contractor before termination; as well as any feesimposed by the
manufacturer or service provider related to termination of special order
Goods or Services provided, however, City shall not in any manner be liable
for lost profits that might have been made by Contractor had the Contract not
been terminated or had Contractor completed performance required by this
Contract. Contractor shall furnish to the City any financial information
reasonably requested by the City to determine the reasonable value of the
Goods or Services provided by Contractor, provided that Contractor shall not
be required to disclose data related to its cost of Goods, unless such Goods
are provided to Company on a cost plus basis. The foregoing is cumulative
and does not affect any right or remedy that City may have in law or equity.

Default by Contractor. In case of default by the Contractor, and Contractor does not cure
such default within fifteen (15) days of written notice by the City, the City reserves the right
to procure the Goods or Services from other sources and deduct from any monies due, or
that may thereafter become due to the Contractor, the difference between the price named

Form Approved by City Attorney 2-10-2025 Exhibit D - Page 5



15.

16.

in this Contract and the actual cost to the City to procure from an alternate source. Prices
paid by the City will be considered the prevailing market price at the time such purchase is

made.

Guarantee and Warranty.

A.

Contractor warrants that the Goods sold hereunder will be new and upon payment
of the applicable invoices, free of any liens or security interests and the Services
shall be performed in a good and workmanlike manner conforming to standard
industry practice. Contractor shall assign to the City all manufacturers’
warranties. In no event shall Contractor’s warranty exceed the warranty given by
manufacturers of the Goods or the providers of the Services including for any
indemnification for intellectual property infringement. The sole obligation of
Contractor under such warranty shall be, at Contractor’s sole election, to (i) repair
or replace Goods in accordance with manufacturer’s instructions or the
administration of any City claim against the manufacturer of the Goods, (ii) re-
performance of the Services, or (iii) refund of the purchase price for the defective
Goods or Services. THE ABOVE IS THE SOLE AND EXCLUSIVE WARRANTY,
EXPRESS OR IMPLIED, PROVIDED BY CONTRACTORANDISIN LIEU OFALLOTHER
WARRANTIES, OF ANY NATURE WHATSOEVER, CONTRACTUAL, LEGAL,
STATUTORY OR OTHER, AND WHETHER FOR MERCHANTABILITY, QUALITY,
FITNESS OR OTHERWISE.

City's inspections, approval, acceptance, or payment for all or part of any Goods
and Services will in no way affect City's warranty rights.

Indemnity.

A.

Indemnity: Contractor shall defend, hold harmless and indemnify CITY, its officers
and employees, and each and every one of them, from and against all actions,
damages, costs, liabilities, claims, demands, losses, judgments, penalties, costs
and expenses of every type and description, whether arising on or off the site of the
work or services performed under this Contract, including, any fees and costs
reasonably incurred by City’s staff attorneys or outside attorneys and any fees and
expenses incurred in enforcing this provision (hereafter collectively referred to as
“Liabilities”), relating to or arising from (i) personal injury or death, or damage to
tangible property, arising out of or in any way connected with performance of or
failure to perform this Contract to the extent caused by the negligence or willful
misconduct of Contractor, any subcontractor (including lower-tier subcontractors)
or agent of Contractor, their respective officers and employees, and anyone else for
whose acts or omissions any of them may be liable.

Insurance Policies; Intellectual Property Claims: The existence or acceptance by City
of any of the insurance policies or coverages described in this Contract does not
affect or limit any of City’s rights under this section, nor do the limits of any insurance
limit the liability of Contractor hereunder.
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C.

Survival. The provisions of this section will survive any expiration or termination of
this Contract.

17. Funding Availability.

A.

C.

This Contractis subject to the budget and fiscal provisions of the Charter and the
Sacramento City Code.

The City’s payment obligation under this Contract will not exceed the amount of
funds appropriated and approved for this Contract by the Sacramento City Council.

This Section shall govern over any other contrary provision of the Contract.

18. Equal Employment Opportunity. During the performance of this Contract, Contractor, for
itself, its assignees and successors in interest, agrees as follows:

A.

Compliance With Regulations: Contractor shall comply with all state, local, and
federal anti-discrimination laws and regulations, including the Executive Order
11246 entitled “Equal Opportunity in Federal Employment,” as amended by
Executive Order 11375, 12086, and 13672, and as supplemented in Department of
Labor regulations (41 CFR Chapter 60), referred to collectively as the “Regulations.”

Nondiscrimination: Contractor, with regards to the work performed by it after award
and before completion of the work under this Contract, shall not discriminate on the
ground of race, color, religion, sex, national origin, age, marital status, physical
handicap or sexual orientation in selection and retention of subcontractors,
including procurement of materials and leases of equipment. Contractor shall not
participate either directly or indirectly in discrimination prohibited by the
Regulations.

Solicitations for Subcontractors, Including Procurement of Materials and Equipment:
In all solicitations either by competitive bidding or negotiations made by Contractor
for work to be performed under any subcontract, including all procurement of
materials or equipment, each potential subcontractor or supplier shall be notified by
Contractor of Contractor’s obligation under this Contract and the Regulations
relative to nondiscrimination on the ground of race, color, religion, sex, national
origin, age, marital status, physical handicap or sexual orientation.

Information and Reports: Contractor shall provide all information and reports
required by the Regulations, or by any orders or instructions issued pursuant thereto,
and shall permit accesstoits books, records, accounts, other sources of information
and its facilities as may be determined by the City to be pertinent to ascertain
compliance with the Regulations, orders and instructions. Where any information
required of Contractor is in the exclusive possession of another who fails or refuses
to furnish this information, Contractor shall so certify to the City, and shall set forth
what efforts it has made to obtain the information.
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19.

20.

21.

22,

23.

24,

E. Sanctions for Noncompliance: In the event of noncompliance by Contractor with the
nondiscrimination provisions of this Contract, the City shall impose any sanctions it
determines are appropriate including:

(1) Withholding of payments to Contractor under this Contract until Contractor

complies;
(2) Cancellation, termination, or suspension of this Contract, in whole or in part.
F. Incorporation of Provisions: Contractor shall include the provisions of subsections A

through E, above, in every subcontract, including procurement of materials and
leases of equipment, unless exempted by the Regulations, or by any order or
instructions issued pursuant thereto. The City may direct Contractor to take specific
actions to enforce these provisions, including sanctions for noncompliance;
provided, however, that if Contractor becomes involved in, or is threatened with,
litigation with a subcontractor or supplier as a result of such direction, Contractor
may request that the City join such litigation to protect the City’s interests.

Entire Agreement. This Contract, including all Exhibits and documents referenced herein,
contains the entire agreement between the parties and supersedes whatever oral or written
understanding they may have had before the execution of this Contract. No alteration to the
terms of this Contract shall be valid unless approved in writing by Contractor, and by City,
in accordance with applicable provisions of the Sacramento City Code.

Modification of Contract. The Contractor shall take no direction from any City employee
that changes the executed terms and conditions of the Contract, including Exhibit A, or any
change that impacts the cost, price, or schedule, before receiving a written modification to
the Contract signed by both parties.

Severability. If a court with jurisdiction rules that any portion of this Contract or its
application to any person or circumstance is invalid or unenforceable, the remainder of this
Contract will not be affected thereby and will remain valid and enforceable as written, to the
greatest extent permitted by law.

Waiver. Neither the City’s acceptance of, or payment for, any Goods or Services, nor any
waiver by either party of any default, breach or condition precedent, will be construed as a
waiver of any provision of this Contract, nor as a waiver of any other default, breach or
condition precedent or any other right hereunder. No waiver will be effective unless itisin
writing and signed by the waiving party.

Governing Law. This Contract shall be governed, construed and enforced in accordance
with the laws of the State of California, except that the rule of interpretation in California
CivilCode section 1654 will not apply. Venue of any litigation arising out of this Contract will
lie exclusively in the state trial court or Federal District Court located in Sacramento County
in the State of California, and the parties consent to jurisdiction over their persons and over
the subject matter of any such litigation in such courts, and consent to service of process
issued by such courts.

Assignment Prohibited. The expertise and experience of Contractor are material
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25.

26.

27.

considerations for this Contract. City has a strong interest in the qualifications and
capability of the persons and entities that will fulfill the obligations imposed on Contractor
under this Agreement. In recognition of this interest, Contractor shall not assign any right or
obligation pursuant to this Contract without the written consent of the City, provided that
Contractor may assign its rights to monies owed to Contractor provided that Contractor at
all times shall remain liable for all Contractor obligations. Any attempted or purported
assignment without City’s written consent shall be void and of no effect. Notwithstanding
the foregoing, the City acknowledges and agrees that Contractor is a distributor reselling
Goods and Services provided by Rockwell Automation.

Binding Effect. This Contractis binding on the heirs, executors, administrators, successors
and assigns of the parties, subject to the provisions of Section 24, above.

Compliance with Laws. The Contractor shall be responsible for strict compliance with all
applicable laws, regulations, court orders and other legal requirements applicable to the
work to be accomplished under the Contract, including the California Occupational Safety
and Health Act and all applicable safety orders issued by the Division of Occupational Safety
and Health, Department of Industrial Relations, State of California, and all applicable
requirements of Underwriters Laboratories and the Federal Communication Commission.

Debarment Certification

A. Pursuant to 2 CFR, Part 200, and applicable Executive Orders, the City is restricted
in its ability to contract with certain parties that are debarred, suspended, or
otherwise excluded or ineligible for participating in Federal assistance programs or
activities. By signing this Agreement, CONTRACTOR warrants and certifies under
penalty of perjury under the laws of the State of California that Contractor, including
any owner, partner, director, officer, or principal of the CONTRACTOR, or any person
in a position with management responsibility or responsibility for the administration
of federal funds:

(1) Is not presently debarred, suspended, proposed for debarment, declared
ineligible, or voluntarily excluded from covered transactions by any federal or state
department/agency;

(2) Has not within a three-year period preceding this certification been convicted
of or had a civil judgment rendered against it for: commission of fraud or a criminal
offense in connection with obtaining, attempting to obtain, or performing a public
transaction or contract (federal, state, or local); violation of federal or state antitrust
statutes; or commission of embezzlement, theft, forgery, bribery, falsification or
destruction of records, making false statements, receiving stolen property, or other
criminal felony;

(3) Is not presently indicted for or otherwise criminally or civilly charged by a
governmental entity (federal, state, or local) with commission of any of the offenses
enumerated in paragraph (b) above; or
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28.

(4) Has not, within a three-year period preceding this certification, had one or
more public contracts (federal, state, or local) or transactions terminated for cause
or default.

(5) Has not been notified, within a three-year period preceding this certification,
been notified of any delinquent Federal taxes in an amount that exceeds $3,500 for
which the liability remains unsatisfied. Federal taxes are considered delinquentif the
tax liability has been finally determined and the taxpayer is delinquent in making
payment, as defined in Section 52.209-5 of the Federal Acquisition Regulations.

B. CONTRACTOR further warrants and certifies that it shall not knowingly enter into any
transaction with any subcontractor, material supplier, or vendor who is debarred,
suspended, declared ineligible, or voluntarily excluded from covered transactions by any
federal or state department/agency. Any exceptions to the warranties and certifications in
this Section must be disclosed to the City.

C. Exceptions will not necessarily result in denial of recommendation for award, but will
be considered in determining Contractor’s responsibility. Disclosures must indicate to
whom exceptions apply, the initiating agency, and dates of action.

D. City will review the Federal Government’s System for Award Management Exclusions
maintained by the General Services Administration for eligibility, prior to the execution of
this Agreement. The CONTRACTOR shall provide immediate written notice to the City if, at
any time prior to execution, the CONTRACTOR learns this certification is erroneous or has
become erroneous by reason of changed circumstances. If it is later determined that the
Contractor’s warranties and certification in this Section were erroneous, the City may
terminate this Agreement for default.

LIMITATION ON LIABILITY. NOTWITHSTANDING ANYTHING TO THE CONTRARY HEREIN, UNLESS
APPLICABLE LAW OTHERWISE REQUIRES, EXCEPT FOR CONTRACTOR’S INDEMNIFICATION
OBLIGATIONS RELATING TO CLAIMS FOR: 1) BODILY INJURY OR DEATH OF ANY PERSON OR
DAMAGE TO TANGIBLE PROPERTY CAUSED BY CONTRACTOR’S NEGLIGENCE OR WILLFUL
MISCONDUCT; or 2) CONTRACTOR’S GROSS NEGLIGENCE OR INTENTIONAL MISCONDUCT, A
PARTY’S LIABILITY SHALL NOT EXCEED THE VALUE OF THE SPECIFIC GOODS OR SERVICES WHICH
GIVESRISETO THE CLAIM. INNO EVENTWILL EITHER PARTY BE LIABLE FOR SPECIAL, INCIDENTAL,
INDIRECT, LIQUIDATED, PUNITIVE, OR CONSEQUENTIAL DAMAGES.
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Exhibit E

ROCKWELL AUTOMATION END USER LICENSE AGREEMENT

Rev (07/2019)
IMPORTANT READ THIS AGREEMENT CAREFULLY

This end user license agreement (“EULA”) is a legal contract between You (either an individual or a single entity) and
Rockwell Automation, Inc. (“Rockwell Automation”) for the Software product(s) and Documentation that Rockwell
Automation licenses to You. ROCKWELL AUTOMATION IS WILLING TO LICENSE THE SOFTWARE AND
DOCUMENTATION TO YOU ONLY ON THE CONDITION THAT YOU ACCEPT ALL OF THE TERMS AND CONDITIONS
IN THIS EULA. YOU ACCEPT AND AGREE TO BE BOUND BY THE TERMS OF THIS EULA BY DOWNLOADING,
INSTALLING, COPYING, OR OTHERWISE USING THE SOFTWARE. IF YOU ARE ACCEPTING THESE TERMS ON
BEHALF OF ANOTHER PERSON, COMPANY, OR OTHER LEGAL ENTITY, YOU REPRESENT AND WARRANT THAT
YOU HAVE FULL AUTHORITY TO BIND THAT PERSON, COMPANY, OR LEGAL ENTITY TO THESE TERMS. IF YOU
DO NOT AGREE TO THESE TERMS, DO NOT DOWNLOAD, INSTALL, COPY, ACCESS, OR USE THE SOFTWARE,
AND PROMPTLY RETURN THE SOFTWARE WITH ALL ACCOMPANYING ITEMS TO YOUR PLACE OF PURCHASE
FOR A FULL REFUND, OR IF YOU DOWNLOADED THE PROGRAM, CONTACT THE PARTY FROM WHOM YOU
ACQUIRED IT.

1.

11.

1.2.

1.3.

1.4.

1.5.

1.6.

1.7.

DEFINITIONS

Activation Certificate: means a document
included with the Software that may provide, among
other things, Your Software Activation Key and
specific information regarding the License Type and
License Term.

Activation Key: means the alphanumeric code that
enables You to activate and use the Software.

Affiliates: means an entity that is directly or
indirectly controlled by or is under common control
with such party, where “control” means an
ownership, voting or similar interest representing
fifty percent (50%) or more of the total interests then
outstanding of the relevant entity.

Capacity: means a specific licensed size criteria as
described on the Activation Certificate and
includes, among other measurements, equipment
count, 1/0 count, platform counts, session count,
tag counts, screen counts, Equipment counts and
processor counts.

Client: means a Device running, accessing or
utilizing, directly or indirectly, the Server Software.

Complementary Software: means samples,
utilities, plug-ins, user interface components and/or
reports that are generally not included in a default
Software installation, but are provided as an
accommodation to You.

Confidential Information means: (i) the Software
and Documentation; (ii) the technology, ideas,
know-how, documentation, processes, algorithms
and trade secrets embodied in the Software; (iii)
any software keys related to the Software; and (vi)
any other information in written or electronic media
that is identified as “confidential,” “proprietary” or
with a similar legend at the time of such disclosure.

1.8.

1.9.

1.10.

1.11.

1.12.

1.13.

1.14.

1.15.

1.16.

1.17.

Data: means information or data obtained, received
or collected from Your usage of the Software.

Designated Location: Means the site, Equipment
and/or application owned and operated by You as
designated by Rockwell Automation in the
Activation Certificate or other agreement between
the parties.

Device: means any physical or virtual environment,
node, server, computer, or other digital workstation,
electronic, cellular, or computing equipment that
runs, accesses, or utilizes the services of the
Software.

Documentation: means the  then-current
documentation regarding the Software that is
generally provided or made available to You by
Rockwell Automation either in print or electronic,
and which may include end user manuals,
operation instructions, installation guides, release
notes, and on-line help files regarding the use of the
Software.

Equipment: means any physical
subcomponent or grouping thereof.

asset,

EULA: means this end user license agreement.

Feature: means an add-on functionality and
libraries to the Software.

License Term: means the time duration of the
Software license as specified in the Activation
Certificate or other agreement between the parties.

License Type: means user, Server, Capacity
Based or Named Software license. The License
Types may be used individually or in combination
with other License Types.

Reseller/OEM Product: means a product into
which a system integrator or original equipment
manufacturer has integrated the Software.
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1.18.

1.19.

1.20.

1.21.

1.22.

Rockwell Automation: means Rockwell
Automation, Inc., a Delaware corporation, and its
Affiliates, having a principal place of business at
1201 South 2" Street, Milwaukee, Wisconsin
53204.

Server: means any Device that hosts Server
Software and can be run, accessed, or used by
another Device.

Software: includes any of the following: Rockwell
Automation’s computer software, programs,
technology, cloud application, services,
Complementary Software, firmware and associated
media and any updates, upgrades or
enhancements thereto, or portions thereof.

Third Party Software: means third party software
furnished with or as part of the Software.

You: means the purchaser of the Software and/or
the user of the Software.

2. LICENSE TYPE

2.1.

2.2.

2.3.

24,

2.5.

2.6.

3.1.

Named License: means a license to use the
Software only by the identified individual person.

Concurrent License: means a license to use the
Software by a specified number of users, provided
the number of users accessing or using the
Software at the same time do not exceed the
number of valid software activations You have
purchased.

Device License: means a license to use the
Software on any Device that hosts Software that
can be run, accessed, or used by another Device.

Site License: means a license to use the Software
by an unlimited number of Your employees or Your
authorized contractors at a Designated Location.

Capacity Based License: means a license to use
the Software based upon a Capacity.

Capability License: means a usage license
required for each Feature that runs, accesses or
utilizes, directly or indirectly, the Software.

GRANT OF LICENSE

The rights granted to You with respect to the
Software are based on the License Type and the
License Term. The License Type and the License
Term are detailed in Rockwell Automation’s
Activation Certificate supplied to You at the time of
Your purchase confirmation.

3.2

3.3.

3.4.

3.5.

Subject to Your compliance with all the terms and
conditions of this EULA, Your timely payment of any
applicable license fee, and Your compliance with
the activation process if applicable, Rockwell
Automation and its third party licensors grant You a
limited, personal, nontransferable, non-exclusive
license during the License Term to download, install
and/or use the Software and Documentation for
Your own internal business purposes on a Device
and at the Designated Location if specified,
pursuant to the License Type(s) that You
purchased. You are responsible for ensuring your
personnel and authorized contractors comply with
all relevant terms of this EULA and any failure to
comply will constitute a breach by You. Any use of
the Software by authorized contractors shall be
solely for Your internal business purposes.

If the Software You have acquired is used in
conjunction with Microsoft SQL Server, You may be
provided with a Microsoft SQL Server license
during installation. If the Software includes limited
license rights for Microsoft SQL Server, You agree
to only use such Microsoft SQL Server in
conjunction with the Software, and You will acquire
from Microsoft any licenses to Microsoft SQL
Server that exceeds the rights provided to You
under this Software.

If You are a system integrator or original equipment
manufacturer and You have integrated the
Software into a Reseller/OEM Product for purposes
of resale to Your end customer, You may transfer
the Software to Your end customer upon their
acceptance of this EULA and Your completion of
the Software transfer registration notice at
activate.rockwellautomation.com. If You are an
end customer receiving a Reseller/OEM Product,
You acknowledge and agree that (i) You have
accepted and are bound by this EULA; (ii) the
system integrator or original equipment
manufacturer is not authorized to modify or amend
this EULA or to offer any warranties or
representations regarding the Software; (iii)
Rockwell Automation’s sole obligations with regard
to the Software are as set forth in this EULA; and
(iv) You will look solely to the system integrator or
original equipment manufacturer for any defects in
the Reseller/OEM Product, or incompatibilities with
the Software.

If You use any third party software not supplied by
Rockwell Automation, including open source
software, in conjunction with any Software, You
must ensure that such use does not require (i)
disclosure or distribution of any Software in source
code form, (ii) licensing of any Software for the
purpose of making derivative works, or (iii)
redistribution of any Software at no charge. For the
avoidance of doubt, You may not combine Software
with any software licensed under any version of or
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3.6.

4,

41.

derivative for the GNU General Public License
(“GPL”) in any manner that could cause, or could
be interpreted or asserted to cause, the Software or
any modification to the Software to become subject
to the terms of the GPL.

You are responsible for all telecommunication or

Internet connections and associated fees required

to access or use the Software, as well as all

hardware and software on Your site.
RESTRICTIONS

Copy/Design Restrictions:

a.You may not copy the Software or Documentation
except to the extent stated in this section.

i. You may make a copy of the Software provided
that any such copy is only for archival purposes
to internally back up the Software.

i. You may make a copy of the Software for
purposes of installation of the Software within
Your organization provided You have purchased
licenses for such Software copies.

ii. You may copy the Software image with prior
written consent by Rockwell Automation
provided you have purchased the required
licenses for such Software image copies.

iv. You will retain and reproduce all copyright or
proprietary notices in their exact form on all
copies (including partial copies) of the Software
or Documentation made by You as permitted per
this section 4.1.

b.You may not reverse assemble, reverse engineer,
decompile, translate or create derivative works
based on the Software or Documentation, except
and only to the extent that such restrictions may be
permitted by applicable law, or as set forth in
Section 14. You may not work around or bypass
any technical restrictions or limitations in the
Software. If You intend to undertake any of the
foregoing as permitted by applicable law, You will
give Rockwell Automation advance notice and an
opportunity to provide alternative means to address
Your needs.

c.If You upgraded or updated the Software to a newer
version of the Software, You may not transfer the
prior edition or prior version to another user.

d.You may not remove, minimize, block or modify any
logs, trademarks, copyrights or other notices of
Rockwell Automation or its licensors that are
included in the Software or Documentation.

e.You may not use the Software or Documentation to
make Software training materials to be sold,

4.2,

licensed, used, or distributed, except for Your
internal use of Documentation copied in its entirety,
and screen captures of Your Software application.
You are solely responsible and liable for any such
training materials You produce.

Use Restrictions:

a.You may not provide, utilize, or commercially host
the Software as an application service provider or
the like for other third parties.

b.Except as expressly stated herein, You may not
sublicense, rent, resell, lease, or transfer the
Software without Rockwell Automation’s prior
written consent.

c.You may only use the Software at the Designated
Location if a Designated Location has been
specified.

d.You may only use the Software on the Designated
Device if a Designated Device has been specified.

e.You may not use the Software beyond the License
Type or License Term You have purchased in your
Activation Certificate.

f. The number of users accessing or using the
Software at the same time may not exceed the
number of valid software activations You have
purchased.

g.You may download and use Software for a
Rockwell Automation product only if such product
has been legitimately acquired directly from an
authorized Rockwell Automation source. All other
downloads and use thereof is strictly prohibited. For
example, if You have acquired a Rockwell
Automation product from an unauthorized source,
e.g., an unauthorized online reseller, You are not
permitted to download any materials, including
Software and firmware updates, and any use of
such materials is prohibited.

h.You may not use any Confidential Information to
contest the validity of any intellectual property of
Rockwell Automation or its licensors.

4.3. Other Restrictions:

a.You may not separate component parts of the
Software for independent use.

b.You may not use hardware, software or programing
techniques to pool connections, reroute
information, or reduce the number of required
licenses that directly access or use the Software.

c.You may not use any tool, utilities, programing
techniques or command lines to provide enhanced
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5.1.

5.2.

interfacing to the Software beyond authorized
Rockwell Automation available interfaces.

d.You are not granted a license to use the automation

interface or other programmatic interfaces
contained within the Software in conjunction with
any third party software not authorized by Rockwell
Automation in writing, including, but not limited to,
change management systems.

.Any application created by use of the Software is

prohibited from being translated into instructions
that run on third party Software or hardware
platforms without our written consent.

. You may only install the Software for use with one

architecture and one operating system at any given
time.

LIMITED WARRANTY

The Software is warranted for ninety (90) days after
its initial delivery to You that it will substantially
conform with its Documentation supplied by
Rockwell Automation at the time of initial delivery of
the Software. Rockwell Automation will use
commercially reasonable efforts designed to
identify and remove any viruses or other similar
intentionally harmful code from the Software prior to
delivery to You. Defective media on which the
Software was delivered will be replaced without
charge if returned during the warranty period. This
warranty shall be void if You attempt to modify the
Software in any way or use the Software in breach
of this EULA. Rockwell Automation makes no
representation or warranty, express or implied, that
the operation of the Software will be uninterrupted
or error free, or that the functions contained in the
Software will meet or satisfy Your intended use or
requirements; You assume complete responsibility
for decisions made or actions taken based on
information obtained using the Software. In
addition, due to the continual development of new
techniques for intruding upon and attacking
networks, Rockwell Automation does not warrant
that the Software or any equipment, system or
network on which the Software is used will be free
of vulnerability to intrusion or attack.

TO THE MAXIMUM EXTENT PERMITTED BY
LAW THE FOREGOING LIMITED WARRANTY IS
IN LIEU OF ALL OTHER WARRANTIES,
EXPRESS OR IMPLIED, AND ROCKWELL
AUTOMATION AND ITS LICENSORS DISCLAIM
ANY AND ALL IMPLIED WARRANTIES OR
CONDITIONS, INCLUDING (WITHOUT
LIMITATION) ANY WARRANTY OF TITLE,
NONINFRINGEMENT OF THIRD PARTY RIGHTS,
MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE OR ANY WARRANTY
UNDER UCITA. NO ORAL OR WRITTEN

5.3.

5.4.

6.1.

b.If Rockwell

INFORMATION, MARKETING OR
PROMOTIONAL MATERIALS, OR ADVICE
GIVEN BY ROCKWELL AUTOMATION OR ITS
AUTHORIZED REPRESENTATIVES  SHALL
CREATE ANY ADDITIONAL WARRANTIES OR IN
ANY WAY INCREASE THE SCOPE OF THE
EXPRESS WARRANTIES PROVIDED IN THIS
SECTION.

THE SOFTWARE MAY BE USED TO ACCESS
AND TRANSFER INFORMATION OVER THE
INTERNET OR BE USED IN CONNECTION WITH
HARDWARE AND OTHER PRODUCTS THAT
ARE CONNECTED TO THE INTERNET. YOU
ACKNOWLEDGE AND AGREE THAT
ROCKWELL AUTOMATION AND ITS
LICENSORS DO NOT OPERATE OR CONTROL
THE INTERNET AND THAT: () VIRUSES,
WORMS, TROJAN HORSES, OR OTHER
UNDESIRABLE DATA OR SOFTWARE; OR (ll)
UNAUTHORIZED USERS (E.G., HACKERS) MAY
ATTEMPT TO OBTAIN ACCESS TO AND
DAMAGE YOUR DATA, WEB-SITES,
COMPUTERS, OR NETWORKS. ROCKWELL
AUTOMATION AND ITS LICENSORS WILL NOT
BE RESPONSIBLE FOR THOSE ACTIVITIES.

SOME JURISDICTIONS DO NOT ALLOW THE
EXCLUSION OF IMPLIED WARRANTIES, SO
THE ABOVE EXCLUSION MAY NOT APPLY TO
YOU. THIS WARRANTY GIVES YOU SPECIFIC
LEGAL RIGHTS, AND YOU MAY ALSO HAVE
OTHER RIGHTS WHICH VARY FROM
JURISDICTION TO JURISDICTION.

LIMITATION OF REMEDIES

Rockwell Automation’s entire liability and Your
exclusive remedy for breach of the Limited
Warranty shall be:

.The replacement of the Software not meeting the

Limited Warranty specified above which is returned
with proof of purchase during the warranty period;
or

Automation is unable through
reasonable efforts to deliver replacement Software
which meets the Limited Warranty specified above,
You may terminate this EULA by returning or
destroying the Software as provided herein, and
Rockwell Automation or its reseller will refund Your
purchase price.

SUPPORT SERVICES: Rockwell Automation does
not provide any support services for the Software
under this EULA. You have no rights to any
updates, upgrades or enhancements to the
Software unless you separately purchase a
Rockwell Automation software support service
agreement. Rockwell Automation offers multiple
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9.1.

software support services. For more information
contact your local distributor or Rockwell
Automation representative.

INDEMNIFICATION: Rockwell Automation will pay
costs and damages finally awarded in any suit
against You to the extent based on a finding that
the design of Software licensed hereunder by
Rockwell Automation infringes any patent, utility
model, copyright, or trademark granted or
registered in the country of Rockwell Automation’s
shipping destination, provided that You: (i) promptly
inform Rockwell Automation of the alleged
infringement in writing; (ii) provide Rockwell
Automation the exclusive right to defend and settle
the suit, at Rockwell Automation’s expense; and (iii)
provide all reasonable information and assistance
requested for the defense. Rockwell Automation
shall have no liability for any infringement that is
based upon or arises out of: (a) compliance with
Your instructions, specifications or designs; (b) use
of Software in Your or a third-party process; (c)
combinations with other equipment, software or
materials, including Reseller/OEM Products, not
supplied by Rockwell Automation; or (d) Your
failure to implement any update to the Software
furnished by Rockwell Automation. In the event any
Software is determined or believed by Rockwell
Automation to infringe the rights of a third party,
Rockwell Automation may, at its sole option and
expense, elect to: (a) modify the Software so that it
is non-infringing, (b) replace the Software with non-
infringing Software that is functionally equivalent or
superior in performance, (c) obtain a license for You
to continue to use the Software as provided
hereunder, or (d) if none of the foregoing can be
achieved despite the reasonable efforts of Rockwell
Automation, terminate the license for the infringing
Software, have You return or destroy such
Software, and refund to You the license fees paid
by Customer for such Software, prorated over sixty
(60) months from the date of this Agreement on a
straight-line basis. The foregoing states the sole
and exclusive obligations of Rockwell Automation
for intellectual property infringement.

LIMITATION OF LIABILITY

TO THE MAXIMUM EXTENT PERMITTED BY
APPLICABLE LAW, IN NO EVENT SHALL
ROCKWELL AUTOMATION OR ITS THIRD
PARTY LICENSORS BE LIABLE FOR ANY
SPECIAL, INCIDENTAL, INDIRECT, PUNITIVE,
OR CONSEQUENTIAL DAMAGES
WHATSOEVER (INCLUDING, BUT NOT LIMITED
TO, DAMAGES FOR LOSS OF PROFITS OR
CONFIDENTIAL OR OTHER INFORMATION OR
DATA, FOR BUSINESS INTERRUPTION, FOR
LOST SAVINGS, FOR LOSS OF PRIVACY, AND
FOR ANY OTHER PECUNIARY OR OTHER LOSS
WHATSOEVER) ARISING OUT OF OR IN ANY

9.2

9.3.

9.4.

10.

1.

11.1.

WAY RELATED TO THIS EULA OR THE USE OF
OR INABILITY TO USE THE SOFTWARE, EVEN
IF ROCKWELL AUTOMATION ORITS RESELLER
HAVE BEEN ADVISED OF THE POSSIBILITY OF
SUCH DAMAGES.

SOME JURISDICTIONS DO NOT ALLOW THE
LIMITATION OR EXCLUSION OF LIABILITY FOR
INCIDENTAL OR CONSEQUENTIAL DAMAGES,
SO THE ABOVE LIMITATION MAY NOT APPLY
TO YOU.

ROCKWELL AUTOMATION'S AND ITS THIRD
PARTY LICENSORS’ MAXIMUM CUMULATIVE
LIABILITY RELATIVE TO ALL CLAIMS AND
LIABILITIES, INCLUDING THAT WITH RESPECT
TO DIRECT DAMAGES AND OBLIGATIONS
UNDER ANY INDEMNITY, WHETHER OR NOT
INSURED, WILL NOT EXCEED THE LICENSE
FEES PAID FOR THE SOFTWARE GIVING RISE
TO THE CLAIM OR LIABILITY DURING THE
TWELVE  (12) MONTHS IMMEDIATELY
PRECEDING THE FIRST EVENT GIVING RISE
TO LIABILITY.

ALL OF THE DISCLAIMERS AND LIMITATIONS
OF REMEDIES AND/OR LIABILITY
THROUGHOUT THIS EULA WILL APPLY
REGARDLESS OF ANY OTHER CONTRARY
PROVISION OF THIS EULA OR ANY OTHER
AGREEMENT BETWEEN YOU AND ROCKWELL
AUTOMATION AND REGARDLESS OF THE
FORM OF ACTION, WHETHER IN CONTRACT,
TORT OR OTHERWISE, AND FURTHER WILL
EXTEND TO THE BENEFIT OF ROCKWELL
AUTOMATION’S VENDORS, APPOINTED
DISTRIBUTORS AND OTHER AUTHORIZED
RESELLERS AS THIRD-PARTY BENEFICIARIES.

NO HIGH RISK USE: The Software is not fault-
tolerant and is not designed, manufactured or
intended for use or resale in hazardous
environments requiring fail-safe performance in
which the failure of the Software could lead to
death, personal injury, or severe physical or
environmental damage (“High Risk Activities”).
Unless Rockwell Automation gives its prior written
consent and is consulted regarding the specific
deployment, system set-up and Software support
plan, the License excludes any High Risk Activities,
and You (i) shall not use the Software with respect
to any High Risk Activities, and (ii) shall indemnify
Rockwell Automation and its licensors from all
losses, claims, damages, costs, attorneys’ fees and
other expenses relating to such High Risk Activities.

TERM AND TERMINATION

This EULA takes effect upon Your downloading,
installing, copying or otherwise using the Software
and remains effective until terminated for any
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11.2.

12

13.

13.1.

13.2.

reason. You may terminate it at any time by
destroying all copies of the Software and
Documentation in Your possession. This EULA will
also automatically terminate if You fail to comply
with any term or condition of this EULA. You agree
upon termination of this EULA to cease using the
Software and either return to Rockwell Automation
or destroy all copies of the Software and
Documentation in Your possession. If this Software
has been licensed to You as part of a subscription
service or limited License Term, this EULA shall
terminate after the period of the subscription or
Licensed Term has lapsed. Termination of this
EULA will automatically terminate all licenses
granted herein. The protections in this EULA
relating to intellectual property protection,
confidentiality, disclaimers, and liability limitations
shall survive any termination or expiration of this
Agreement.

This Software will cease to operate at the expiration
of your License Term, or whenever the Software is
unable to locate a Factorytalk® Activation.
Software that is enabled with a grace period will
continue to operate for seven (7) days without a
Factorytalk® Activation to provide users with a
grace period for renewing applicable licenses or
resolving your Factorytalk® Activation issue.
During the grace period, product features in excess
of that originally licensed may be accessible.
Licensee is not authorized to use features in excess
of those originally licensed.

ACADEMIC USE: If this Software was purchased
for academic or research use by an educational
institution, it may be used for teaching and research
purposes only. Commercial use of the Software is
prohibited if the software was intended for
educational use. Only the instructor/professor
registered to the Software is eligible to contact
Rockwell Automation for technical support and
product updates. If this Software is Arena
simulation software, You have the right to make
copies of the Software (the media excluding
activation) solely for academic, teaching and
research purposes.

PREPRODUCTION RELEASES

As an accommodation to You, Rockwell
Automation may provide You with a preproduction
release of the Software (often labeled a “beta
release”). These releases are not suitable for
production use. You agree to comply with the beta
form accompanying such Software.

SUCH RELEASES ARE PROVIDED ON AN “AS
IS” BASIS, WITHOUT WARRANTIES OF ANY
KIND. USE OF BETA RELEASES IS AT YOUR
SOLE RISK.

14.

15.

16.

17.

COMPLEMENTARY SOFTWARE:
Complementary Software is intended to be used for
example purposes or to provide additional
complementary features. The Complementary
Software may be contained in the Software,
Documentation  (electronic or printed) or
downloaded from the Rockwell Automation
website. Rockwell Automation and its third party
licensors make no representations or warranties
regarding Your use of the Complementary Software
and related Documentation. You may modify and
create derivative works of Complementary
Software that is in the form of samples or reusable
application code. All such Complementary Software
is provided "as is", and technical support for and
future enhancement of such Complementary
Software is not guaranteed nor included as part of
Rockwell Automation’s standard software support
services. Rockwell Automation disclaims all
warranties with regard to this information, including
all implied warranties and conditions of
merchantability, fitness for a particular purpose, title
and non-infringement.

GOVERNMENT RESTRICTED RIGHTS: If You are
a branch or agency of the United States
Government, the following provision applies. The
Software and Documentation are comprised of
"commercial computer software" and "commercial
computer software documentation" as such terms
are used in 48 C.F.R. 12.212 (SEPT 1995) and are
provided to the Government (i) for acquisition by or
on behalf of civilian agencies, consistent with the
policy set forth in 48 C.F.R. 12.212; or (ii) for
acquisition by or on behalf of units of the
Department of Defense, consistent with the policies
set forth in 48 C.F.R. 227.7202-1 (JUN 1995) and
227.7202-3 (JUN 1995).

EXPORT CONTROLS: The Software and
Documentation supplied by Rockwell Automation
under this EULA are subject to export controls under
the laws and regulations of the United States ("U.S.")
and any other applicable countries’ laws and
regulations. You shall comply with such laws and
regulations governing export, re-export, import,
transfer and use of Rockwell Automation Software
and Documentation and will obtain all required U.S.
and local authorizations, permits, or licenses. You
and Rockwell Automation each agree to provide the
other information, support documents, and
assistance as may reasonably be required by the
other in connection with securing authorizations or
licenses.

AUDIT: You agree that Rockwell Automation may
audit Your use of the Software for compliance with
these terms, upon reasonable notice. You agree to
cooperate fully with Rockwell Automation and its
Rockwell Automation End User License Agreement (Rev 7/2019)



18.

18.1.

18.2.

18.3.

19.

20.

authorized agents in any such audit to assist in
accurately determining Your compliance with the
terms and conditions of this EULA. Rockwell
Automation and its authorized agents will comply
with Your reasonable security regulations while on
Your premises. In the event that such audit reveals
any use of the Software by You other than in full
compliance with the terms of this EULA, You shall
reimburse Rockwell Automation for all reasonable
expenses related to such audit in addition to any
other liabilities You may incur as a result of such
non-compliance.

OWNERSHIP

The Software and Documentation are protected by
copyright and other intellectual property laws and
treaties. Rockwell Automation or its licensors retain
the title, copyright, and other intellectual property
rights in the Software and Documentation, including
permitted copies. You do not acquire any rights,
express or implied, other than those expressly
granted in this EULA. The Software and
Documentation are licensed, not sold. Nothing in
this EULA constitutes a waiver of our rights under
U.S. or international copyright law or any other law.

You may provide Rockwell Automation with
suggestions, comments or other feedback with
respect to the Software. Feedback is voluntary.
Rockwell Automation may use feedback for any
purpose, including improvement of the Software,
without obligation or restriction of any kind.

You agree that a material breach of this EULA
adversely affecting Rockwell ~ Automation’s
intellectual property rights may cause irreparable
injury to Rockwell Automation for which monetary
damages would not be an adequate remedy, and
Rockwell Automation shall be entitled to seek
equitable relief in addition to any remedies it may
have hereunder or at law.

CONFIDENTIAL INFORMATION: You shall not
use or disclose any Confidential Information, except
as expressly authorized by this EULA, and shall
protect all such Confidential Information using the
same degree of care which You use with respect to
Your own similarly valuable proprietary information,
but in no event with safeguards less than a
reasonably prudent business would exercise under
similar circumstances. You shall take prompt and
appropriate action to prevent unauthorized use or
disclosure of the Confidential Information.

DATA: In Rockwell Automation’s performance of
services, sales activities, or in connection with Your
use of Rockwell Automation products and Software,
Rockwell Automation may obtain, receive, or collect
data or information, including Your contact
information, computer system, installation, or

21.
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usage specific data (collectively, the "Data"). In
such cases, You grant Rockwell Automation a non-
exclusive, worldwide, royalty-free, perpetual, non-
revocable license to use, compile, distribute,
display, store, process, reproduce, or create
derivative works of the Data solely to facilitate the
performance of sales and services by Rockwell
Automation and its Affiliates (including, but not
limited to, quality, safety, energy, and security
analytics, product and service diagnostics and
prognostics, and reporting), and to facilitate or
improve Your use of the products, Software and
services. In addition, You grant Rockwell
Automation and its Affiliates a license to use and
aggregate the Data in support of Rockwell
Automation’s marketing and sales activities.
Rockwell Automation and its Affiliates may also use
this information in the aggregate, in a form which
does not personally identify You, to improve our
products, Software and services and we may share
anonymous aggregate data with our third party
suppliers and service providers.

ASSIGNMENT: You may not assign this EULA, in
whole or in part, without Rockwell Automation’s
prior written consent. Any attempt to assign this
EULA without such consent will be null and void.
Subject to the foregoing, this EULA will bind and
inure to the benefits of each party’s permitted
successors and assigns.

GOVERNING LAW: This EULA shall be governed
by the laws of the State of Wisconsin, without
regard to any conflict of laws provisions. The United
Nations Convention on the International Sale of
Goods will not apply. You agree to bring any action
in connection with this EULA or the Software
exclusively in the state or federal courts of
Wisconsin, and You further agree to the jurisdiction
of the state and federal courts of Wisconsin for any
action that Rockwell Automation brings against
You.

THIRD PARTY SOFTWARE: The Software may
incorporate, embed, or be bundled with third party
software which requires You to accept and be
bound by notices and/or additional terms and
conditions. Such required third party notices and/or
additional terms and conditions are identified in the
help or about screens and license.txt or readme text
files of the Software and are made a part of and
incorporated by reference into this EULA, or as
provided in the Product Compatibility download
Center located at
http://www.rockwellautomation.com/rockwellautom
ation/support/pcdc.page. By accepting this EULA,
You agree to review such terms and conditions set
forth therein, if any, and Your use of the Software
will be deemed to be Your acceptance thereof.

Rockwell Automation End User License Agreement (Rev 7/2019)
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MISCELLANEOUS

This EULA, and any amendment or addendum to
this EULA that accompanies the Software, is the
complete and exclusive agreement between
Rockwell Automation and You, and supersede all
prior agreements, whether written or oral, relating
to the Software provided and the Documentation.
No additional or different terms in any purchase
order or other similar document furnished by You
will be binding on Rockwell Automation and all such
terms are deemed rejected. This EULA may not be
changed or modified except by an instrument in
writing signed by a duly authorized representative
of Rockwell Automation. If for any reason a court

24.2,

of competent jurisdiction finds any provision of this
EULA or portion thereof, to be unenforceable, that
provision of the EULA shall be enforced to the
maximum extent permissible so as to affect the
intent of the parties, and the remainder of this EULA
shall continue in full force and effect.

The parties acknowledge that they have required
the EULA to be drafted in English. In the event of a
conflict between the English and other language
versions, the English version will prevail.

Please see Addendum below
(this document, in total, is 11 pages)
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ADDENDUM

IMPORTANT READ THIS AGREEMENT CAREFULLY

This Addendum for Software as a Service (“SaaS”), Subscription Licenses, and Web-based Software
(“Addendum”) to the Rockwell Automation End User License Agreement (‘EULA”) is between You and Rockwell
Automation for Your access to, and use of, the Rockwell Automation Software (as defined in the EULA) provided
online, on a subscription basis, or in association with services enabled in the cloud.

1.

Subject Matter. Rockwell Automation provides or
makes use of a cloud based data hosting platform
(“Cloud Platform”) for the management of data
from industrial assets. Rockwell Automation
provides access to the Cloud Platform through
“‘myRockwellAutomation” services. Further,
Rockwell Automation offers data management
Software applications running on the Cloud
Platform. Rockwell Automation provides the
customer access to these Software applications,
such as FactoryTalk Analytics. The Cloud
Platform that is provided or used with the
Software or service, such as Microsoft Azure, as
well as FactoryTalk Analytics, may be accessible
via an account on-line through a web interface at
myRockwellAutomation and applicable sub
domains as well as any successor and related
site or portal designated by Rockwell Automation

USE OF SOFTWARE. During the License Term,
You may use the Software solely for Your internal
business operations. You may not sublicense or
transfer these rights, except as specifically
provided in the EULA.

2.1. You may allow Your employees, agents, and
contractors (“Authorized Users”) to use the
Software for the purposes provided in the
EULA and this Addendum. You shall be fully
responsible for Your Authorized Users’ acts
and omissions, including without limitation
Your Authorized Users’ compliance with this
Addendum.

2.2. OEM Customers. If You are an original
equipment manufacturer, You may make the
Software available to Your customers as an
integral part of Your product or service to Your
Customer and not as a discrete product or
service, unless otherwise set forth in Your
Activation Certificate.

2.3. Your Activation Certificate. Rockwell Automation

consents to such use of the
Software provided You abide by the EULA and
Addendum terms, and You shall be fully
responsible for Your customers’ acts and

omissions including Your customers’ compliance
with the EULA and Addendum. If

You are an end customer receiving an OEM
product, You acknowledge and agree that (i)
You have accepted and are bound by this
Addendum; (i) the original equipment
manufacturer is not authorized to modify or
amend this Addendum or to offer any warranties
or representations regarding the Software or
service; (iii) Rockwell Automation’s sole
obligations with regard to the Software or service
are as set forth in the EULA and this Addendum;
and (iv) You will look solely to the original
equipment manufacturer for any defects in the
OEM product, or any incompatibilities with the
Software.

ADMINISTRATION. Your use of this Software, or
Your participation in these Services, involves
having a user account as may be required by
Rockwell Automation. You agree to accept
responsibility for all activities that occur under
Your user account. You are responsible for
identifying and authenticating all users, approving
access by such users, and controlling against
unauthorized access. You are responsible for
maintaining the confidentiality of Your users’
account information and passwords. Rockwell
Automation will have the right to rely on any
information received from any person or entity
using Your user account and password, and
Rockwell Automation will incur no liability arising
out of such reliance. Rockwell Automation is not
responsible for any harm caused by Your users,
including individuals who were not authorized to
have access to the Software. If You become
aware of any unauthorized use of Your password
or user account, it is Your responsibility to notify
Rockwell Automation as promptly as possible.

DATA LOCATION. Pursuant to applicable laws,
Rockwell Automation may process and store Your
Data anywhere Rockwell Automation or its
agents maintain facilities. By using the Software,
You consent to this processing and storage of
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Your Data. For purposes of this Addendum, Your
Data will also include Your Customer’s or other
third party Data that is made available to the
Software or Services (collectively hereafter
“Data”).

4.1. Rockwell Automation will provide You access
to and use of the Software and services on
the Cloud Platform. Rockwell Automation will
not assume any obligations nor responsibility
to effect any Data connection to such Cloud
Platform. Such Data connection and the use
of and access to applicable Software or
service requires an internet connection and
suitable software and hardware as described
in the applicable Software or service product
descriptions.

CUSTOMER DATA. You represent and warrant
that You have the rights to the Data provided or
made available by You to Rockwell Automation,
for Rockwell Automation to perform its obligations
under this Agreement, and that such access to
and use of the Data provided under the EULA or
this Addendum will not infringe or violate any
agreement, confidentiality obligations,
copyrights, or other intellectual property rights of
the original vendor or any other third party. You
agree to indemnify Rockwell Automation from any
claims arising out of Rockwell Automation’s use
of Your or Your customer's Data.

YOUR OBLIGATIONS.

6.1. You are responsible for Your or Your
customer’s Data and use of the Software.

6.2. You will obtain and maintain all required
consents necessary to permit processing
Your or Your customer’s Data within the
Software.

6.3. You agree not to use, or permit use of the
Software, in a manner that violates the
Rockwell Automation Acceptable Use Policy,
as referenced below.

6.4.You will defend and indemnify Rockwell
Automation and its Affiliates against any
liabilities, damages, and costs arising from
(a) Your Data or (b) Your use of the Software
in violation of the EULA or this Addendum.

DATA STORAGE. Rockwell Automation and its
suppliers are not responsible, or liable for, the
deletion of or failure to store any of Your Data and

other communication maintained or transmitted
through use of the Software. You are responsible
for Your own disaster recovery plan, including but
not limited to, securing access to and backing up
Your Data.

ADDITIONAL RESTRICTIONS. You agree not
to, and not to allow third parties, to:

8.1. use Software for high risk activities such as

the operation of nuclear facilities, aircraft
navigation or communication systems, air
traffic control, direct life support machines,
offshore oil facilities, or weapons systems
environments;

8.2. Distribute viruses, worms, Trojan horses,

10.
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corrupted files, or other items of a destructive
or deceptive nature.

COMPLIANCE. You acknowledge that Rockwell
Automation or a third party on Rockwell
Automation’s behalf may monitor Your access to
and use of the Software to the extent required to
ensure compliance  with these terms.

UPDATES. Rockwell Automation or its suppliers
may make changes to the Software from time to
time. If You have paid for the Software, Rockwell
Automation will provide You with one month prior
notice before removing any material feature or
functionality, unless security, legal, or system
performance considerations require an expedited
removal.

SECURITY. Commercially reasonable physical,
logical, and technical measures are used to
protect your Data. For more information about
such measures, please refer
rok.auto/legalnotices.

DATA PRIVACY. Rockwell Automation treats
Your Data in accordance with our privacy terms
located at rok/auto/legalnotices.

SUSPENSION OR TERMINATION. To the extent
You are using Software legitimately acquired from
an authorized Rockwell Automation source at no
cost to You, or within an applicable grace period,
Rockwell Automation may suspend or terminate
the Software at any time for any or no reason,
including, but not limited to, if Rockwell
Automation reasonably believes: (i) You have
violated the EULA or this Addendum; (ii) Your
user account should be removed due to
prolonged inactivity; (iii) Rockwell Automation’s
provision of the Software is no longer
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commercially viable. Rockwell Automation will
make reasonable efforts to notify You by the email
address associated with the user account.

TERMINATION OF USE. Rockwell Automation
may immediately disable, suspend, or terminate
Your access to or use of the Software, if You
violate any provision of the EULA or this
Addendum. Rockwell Automation may delete or
render inaccessible any of Your Data that remains
in the Software, and Rockwell Automation will
have no liability for deletion of Your Data.

DATA OVERAGE. Rockwell Automation reserves
the right to charge You at the end of Your
subscription term if You exceed the level of usage

16.

17.

1

authorized in your initial purchase of the Software
provided online, on a subscription basis, or in
association with services enabled in the cloud.

APPLICABILITY. These terms are between
Rockwell Automation and You, regardless of
whether the purchase is made directly from
Rockwell Automation or through any authorized
distributor or any other authorized reseller.

GENERAL. Previously negotiated and signed
terms and conditions between You and Rockwell
Automation will supersede terms in this
Addendum to the extent of any conflicts.

Rockwell Automation End User License Agreement (Rev 7/2019)



Attachment 1 to Exhibit A
Scope of Services

Per the attached Authorized Distributor letter dated May 2, 2025, Rexel USA, Inc. is the only
distributor appointed and authorized to sell Allen-Bradley Standard Controls, Drives,
PLC/MMI, Rockwell Software products and all services offerings in Northern California /
Sacramento County which includes the geographic area in which the City of Sacramento
facility is located (Sacramento, CA).

Rexel USA, Inc will supply Allen-Bradley and Rockwell Automation products and non-
professional services including but not limited to hardware, software, parts, technical
support, warranty administration, and training.



7N Rockwell Mark Wharton
Automation

Senior Partner Manager — Market Access

P: 916.715.8990
mdwharton@rockwellautomation.com

May 2, 2025

Tien Nguyen

Administrative Technician

Engineering and Water Resources Division - Logistics
City of Sacramento Department of Utilities
Sacramento, CA 95822

Re: Rexel — Authorized Distributor / Risks of Purchasing from Non-Authorized Sources

Dear Tien,

This is to confirm that Rexel currently is the only distributor appointed and authorized to sell
Allen-Bradley Standard Controls, Drives, PLC/MMI, Rockwell Software products and all services
offerings in Northern California / Sacramento County which includes the geographic area in which the
City of Sacramento facility is located (Sacramento, CA). As a matter of Company policy, full factory
product and sales support is made available only to the local authorized distributor, and it is Rockwell
Automation’s practice and policy to always promote and recommend the use of that distributor to
customers in that geographic area. Rockwell Automation discourages the use of other non-authorized
sources, including distributors who may hold an Allen-Bradley appointment in another locale.

In addition, we wanted to advise you of the risks associated with purchasing Rockwell
Automation/Allen-Bradley/Rockwell Software branded goods from an unauthorized source.

Rockwell Automation sells its products and services either directly to its customers or through its
authorized distributor network. When you purchase from Rockwell Automation or one of its authorized
distributors you can be sure you will receive a genuine Rockwell Automation product with the latest
innovations, uncompromising quality and dependable service and support. Authorized Rockwell
Automation distributors can be found at http://www.rockwellautomation.com/global/sales-
partners/distributors/overview.page. Authorized distributors are licensed to display the following logo:

expanding human possibility

3000 Executive Parkway, Suite 210 D Pttt
San Ramon, CA 94583

Rockwell Automation Company 'Public'



@ Rockwell Mark Wharton
Automation Senior Partner Manager — Market Access

P: 916.715.8990
mdwharton@rockwellautomation.com

Rockwell
Automation

@ Authorized
< |Distributor

Allen-Bradley - Rockwell Software

We have seen a growing number of instances, particularly online, where others purport to sell “New”,
“Factory New”, “New In Box”, and or “Factory Sealed” Rockwell Automation products. Some resellers
purport to be “Authorized Distributors” and offer a “Factory Warranty.” Unfortunately all of these claims
are false and or misleading. We continue to take actions, including legal action, against those who
make these false and misleading claims to protect our brand and our valued customers. However we
must acknowledge that unauthorized resellers and false and misleading claims still exist.

There are significant risks in purchasing Rockwell Automation products from an unauthorized source.
Purchasers from unauthorized sources have reported receiving fake/counterfeit products, used product
sold as “new”, repaired products sold as “new”, improperly repaired (non-functioning) product sold as
new, outdated product sold as “new”, open box product sold as “Factory Sealed” “Factory New”, and
used products purportedly sold with a “Factory Warranty” among other false and misleading claims.
Purchasing Rockwell Automation branded products from an unauthorized source presents significant
safety and security risks that should be carefully considered and avoided.

Some of the benefits of purchasing from an authorized distributor include:

. A Rockwell Automation warranty. Products purchased from an unauthorized source
may come with a fake Rockwell Automation warranty, a warranty provided by a third party, or no
warranty at all. Rockwell Automation does not honor warranty claims for products purchased
from an unauthorized source. Unfortunately, disappointed purchasers from an unauthorized
reseller later learned that the product purchased was used, non-functioning, improperly
repaired, tampered with and otherwise not as claimed to be by the reseller.

. Licensed Rockwell Automation software. Products that comprise or contain Rockwell
Automation software and/or firmware do not receive a license from Rockwell to use any such
software or firmware that may be loaded on such products when purchased from an
unauthorized reseller. Rockwell also limits the access to software downloads on its website and
their use to individuals or entities that have acquired Rockwell products from an authorized
source. All other downloads and uses thereof are prohibited.

. Rockwell customer support. Rockwell has refused to provide customer support to
customers who are known to have purchased Rockwell Automation products from an
unauthorized source.

expanding human possibility

3000 Executive Parkway, Suite 210
San Ramon, CA 94583

Rockwell Automation Company 'Public'



@ Rockwell Mark Wharton
Automation Senior Partner Manager — Market Access

P: 916.715.8990
mdwharton@rockwellautomation.com

. Rockwell Automation’s quality assurance. Products purchased from an unauthorized
source may contain defects or malfunctions due to improper handling, transportation and
storage of the products. As already mentioned we have seen instances where purportedly new
and genuine product turned out to be used, improperly repaired, non-functioning, and fake or
which contains outdated firmware which raises serious safety and security concerns.

. Rockwell Automation’s product safety and/or recall notices. Rockwell or its
authorized distributors provide product safety and recall notices to those that have purchased
genuine Rockwell Automation products. Purchasers from unauthorized resellers do not receive
product safety or recall notices from Rockwell Automation in the manner that purchasers of
genuine products do.

. Rockwell Automation intellectual property indemnity. Rockwell provides an
intellectual property indemnity to those who purchase from an authorized source. Those who
purchase from an unauthorized source do not receive such indemnity. In connection with this
indemnity, under certain circumstances and subject to certain conditions, Rockwell will defend
any lawsuit or other proceeding brought against the purchaser in which it is alleged that the
design or construction of the genuine, authorized Rockwell product infringe a patent, copyright,
or trademark (and/or replace, modify, or return any such product accused of infringement).

expanding human possibility

3000 Executive Parkway, Suite 210
San Ramon, CA 94583

Rockwell Automation Company 'Public'



ug Rockwell Mark Wharton
Aulfomation

Senior Partner Manager — Market Access

P: 916.715.8990
mdwharton@rockwellautomation.com

We trust you agree that there is significant value in purchasing Rockwell Automation products from an
authorized source like Rexel. Moreover, significant risk is mitigated when purchasing from an
authorized source.

Should you have any questions regarding the above, please do not hesitate to contact either
Rexel, Inc. at 916-678-3046 or our local Rockwell Automation sales office at 925-242-5700.

Best Regards,

Mark Wharton
Senior Partner Manager — Market Access

Northern California

Cc: Michael Mullin - Rexel
Elmar Gillrath — Rexel

David Kling — Rockwell Automation

expanding human possibility
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Attachment 1 to Exhibit B

@ Roglawelt

FIELD SERVICES (NORTH AMERICA)

Rates effective 3/2/2025 (Subject to change)

Included in this document are the list prices and general terms and conditions of delivery for Field Services/
Callout Services. Callout services may be delivered remotely. Contact your local authorized Allen-Bradley
distributor or the Rockwell Automation Call Management Center at 1-888-382-1583 for service dispatch.

US Rates (USD

Scheduled Emergency Travel Overnight Expenses Receipts
Standard Product Support $291/hr $376/hr
LV Drive Startup Support 244/hr 376/hr
Medium Voltagpe anI::lp 2l =7el S244/hr »439/nt Cost + >64.80/day;
$553/nt (Remote Overnight) 10% $296/event
Independent Cart
Technology Product Support $353/hr $437/hr

Canada Rates (CAD)

Scheduled Emergency Travel Overnight Expenses Receipts
Standard Product Support $295/hr S376/hr
LV Drive Startup Support 244/hr 376/hr
Medium Voltag': anr;p 2 T S244/hr »565/nt Cost+ >76/day;
$712/nt (Remote Overnight) 10% $358/event
Independent Cart
Technology Product Support $358/hr $437/hr

All Callout services list prices shown exclude travel
expenses, freight, customs or visa fees, taxes, or similar
charges. Callout services are not to be used on fixed
scope projects and contracts.

STANDARD Rate: Applies to all labor provided Monday
through Friday between the hours of 7:00 a.m. and 6:00
p.m. local time (excluding Rockwell Automation observed
holidays), up to eight hours per day.

STANDARD PRODUCT SUPPORT: Applies to all
Allen-Bradley® and FactoryTalk® software branded
products not covered in another section.

LV DRIVE STARTUP ASSISTANCE RATE:

Applies to all labor to help with startup activities of a new
Rockwell Automation low voltage drive. Rate does not

apply on coordinated drive systems. Must be scheduled
48 hours in advance of service or emergency rates apply.

MEDIUM VOLTAGE PRODUCT SUPPORT: Applies when a
service visit requires a Field Service Professional to
perform service on a Medium Voltage product. Medium
Voltage Startup, Preventive Maintenance, and Field
Modifications cannot be delivered through callout services
and will require a separate proposal for these services.

INDEPENDENT CART TECHNOLOGY: Applies when a
service visit requires a Field Service Professional to
perform service on an Independent Cart Technology
product. Includes MagneMotion, MagneMover LITE,
QuickStick, QuickStick HT and iTRAK.

EMERGENCY: Applies to all service requested
and delivered within 48 hours of contact with
Rockwell Automation Customer Care.

OVERTIME RATE: Charged at 1.5x the Scheduled or
Emergency Rate.* Applies to all labor provided
beyond eight hours per day, Monday through Friday;
to all labor provided between 6:00 p.m. and 7:00
a.m., Monday through Friday; and to all labor
provided all day Saturday.

SUNDAY/HOLIDAY RATE: Charged at 2.0x the
Scheduled or Emergency Rate.* Applies to all labor
provided on Sundays and Holidays (as recognized by
Rockwell Automation).

*1.5x and 2.0x are approximate and may be slightly above or
below the exact multiple due to whole dollar rounding
calculations.



TRAVEL RATE: Except in cases of prior contractual
agreement, the default method for billable travel will be
portal to portal and will be based on the hourly Standard
Travel Rate. This hourly charge will be applied to
billable on-site service delivered by a Rockwell
Automation Field Service Professional and shall be
determined by the Field Service Professional’s actual
round-trip travel time calculated from point of origin to
customer destination and back. If the most local
resource is not available, Rockwell Automation will
dispatch the nearest qualified Field Service
Professional to respond to the request. If the customer
does not wish to pay additional travel costs, Rockwell
Automation will dispatch the first available local Field
Service Professional.

NON-LOCAL TRAVEL: Non-local travel applies when the
Rockwell Automation Field Service Professional is
dispatched from outside of three hours round trip.

OVERNIGHT CHARGE: When non-local travel is required,
a flat-rate overnight charge will be applied to all support
events to cover hotel accommodations, ground
transportation and meals. Receipts will not be provided
when a flat rate is applied.

REMOTE OVERNIGHT CHARGE: When non-local travel is
required north of the 55°N latitude, a flat-rate overnight
charge will be applied to all support events to cover hotel
accommodations, ground transportation and meals.
Receipts will not be provided when a flat rate is applied.

ACTUAL EXPENSES: When flat-rate charge is not
applicable, actual expenses will be applied. In the event
the customer requires copies of receipts, an
administration fee will be applied (see Receipts).

OTHER EXPENSES: The customer will be responsible for
payment of expenses based on the actual incurred cost
+10%. Other expenses may apply and include, but are not
limited to, air travel, permits, tolls, customs fees and
other incidentals. If receipts are supplied, an
administrative fee will be charged (see Receipts).

ADDITIONAL TERMS AND CONDITIONS

WAITING TIME: Non-working time spent waiting at the
customer’s request or due to circumstances beyond the
control of Rockwell Automation due to job site
conditions will be invoiced at the rate schedule that is
applicable for the time of day and day of the service.

rockwellautomation.com

MINIMUM SERVICE BILLING: Except in cases of prior
contractual agreement, when billable on-site service is
delivered by a Rockwell Automation Field Service
Professional, the customer will be responsible for a
minimum of four hours of labor and/or travel that will be
invoiced according to the labor rates applicable for the
time and day the service is performed.

MAXIMUM WORKING TIME: For safety compliance of the
Rockwell Automation Field Service Professional and the
customer, at no time will a Rockwell Automation Field
Service Professional work more than a maximum of 16
hours or according to local government policy - whichever
is the most stringent (including travel time) during any
24-hour period.

PARTS AND MATERIALS: Parts and materials provided
will be invoiced per Rockwell Automation standard
pricing in effect at the time of services rendered,
except in cases of prior contractual agreement.
Rockwell Automation shall be the sole authority to
determine warranty/non-warranty status of any service
disputes.

SAFETY AND SUBSTANCE ABUSE: If the

Rockwell Automation Field Service Professional deems
any situation to be unsafe, Rockwell Automation may
choose to refuse service. Rockwell Automation will
comply with its own Substance Abuse Policy that meets
the intent of the Drug Free Workplace Act and all other
legal requirements regarding drug testing. A copy of this
policy can be supplied upon request.

TERMS AND CONDITIONS OF SALE: If the callout service is
purchased directly from Rockwell Automation, Rockwell
Automation General Terms and Conditions of Sale
(Publication 6500) are applicable. If serviceis purchased
through an authorized Allen-Bradley Distributor, the
distributor’s terms and conditions of sale are applicable.

ROHS: Customer supplied/specified products will meetall
applicable material restrictions as defined in RoHS. If it
does not, the Customer will notify Rockwell Automation
before shipment of the Customer supplied/specified
products to Rockwell Automation. Customer willindemnify
Rockwell Automation against any claim arising out of
Rockwell Automation’s use of Customer supplied/specified
products.

FOR MORE INFORMATION about Rockwell Automation
Field Services, contact your local authorized
Allen-Bradley distributor, Rockwell Automation Sales
Office or visit: rok.auto/services

expanding human possibility’
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SIGNATURES

The parties have signed this Contract, effective as of the day and year first stated above.

CONTRACTOR

Under penalty of perjury, | certify that the information provided here is correct.
Signature: »«f"i‘ljﬁf #{Z}C(%

Title: INDUSTRIAL SALES MANAGER
Additional Signature (if required):

Title:

CITY OF SACRAMENTO

A Municipal Corporation

APPROVED AS TO FORM:

Signature: Weckadd Voaa

Title: Senior Deputy City Attorney

Reviewed By:
Signature:

Title:

Approved By:
Signature:
Title:
Additional Signature (if required):

Title:
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