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RESOLUTION NO 2026-052 
CITY OF LAKE CITY, FLORIDA 

A RESOLUTION OF THE CITY OF LAKE CITY, FLORIDA APPROVING THAT 
CERTAIN AGREEMENT BETWEEN THE CITY AND DSI INNOVATIONS, 
LLC, A NORTH CAROLINA LIMITED LIABILITY COMPANY, FOR 
SUPERVISORY CONTROL AND DATA ACQUISITION (SCADA) SERVICES; 
MAKING CERTAIN FINDINGS OF FACT IN SUPPORT OF THE CITY 
APPROVING SAID AGREEMENT; RECOGNIZING THE AUTHORITY OF 
THE MAYOR TO EXECUTE AND BIND THE CITY TO SAID AGREEMENT; 
DIRECTING THE MAYOR TO EXECUTE AND BIND THE CITY TO SAID 
AGREEMENT; REPEALING ALL PRIOR RESOLUTIONS IN CONFLICT; AND 
PROVIDING AN EFFECTIVE DATE. 

WHEREAS, the Procurement Policies & Procedures Manual (the “City Purchasing Policies”) of 
the City of Lake City (the “City”) provides certain items may be purchased based upon 
competitively solicited contracts awarded by other governmental entities; and 

WHEREAS, the City has a need for supervisory control and data acquisition (“SCADA”) services 
(the “Services”); and 

WHEREAS; Orange County, Florida a Florida government unit (“Orange County”), negotiated 
a contract with DSI Innovations, LLC, a North Carolina limited liability company (the “Vendor”) 
to supply the Services pursuant to Solicitation Number RFP Y24-1021-KC; and 

WHEREAS, the City Manager has determined for purposes of economy in procurement, to 
conserve resources, and pursuant to the City Purchasing Policies, the City will rely on the 
competitively solicited contract awarded for the Services by Orange County; and 

WHEREAS, the Vendor desires to enter into a contract with the City to provide to the City the 
Services on such terms and conditions as the Vendor has contracted with Orange County; and 

WHEREAS, the City similarly desires to enter into such a contract with the Vendor in the form 
of the Exhibit attached hereto (the “Agreement”); and 

WHEREAS, engaging the Vendor to provide the products and services is in the public interest 
and in the interests of the City; now therefore 

BE IT RESOLVED by the City Council of the City of Lake City, Florida: 

1. Engaging the Vendor to provide the Services in the Agreement is in the public or 
community interest and for public welfare; and 

2. In furtherance thereof, the Agreement in the form of the Exhibit attached hereto should 
be and is approved by the City Council of the City of Lake City; and 
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3. The Mayor of the City of Lake City is the officer of the City duly designated by the City’s 
Code of Ordinances to enforce such rules and regulations as are adopted by the City 
Council of the City of Lake City; and 

4. The Mayor of the City of Lake City is authorized and directed to execute on behalf of and 
bind the City to the terms of the Agreement; and 

5. All prior resolutions of the City Council of the City of Lake City in conflict with this 
resolution are hereby repealed to the extent of such conflict; and 

6. This resolution shall become effective and enforceable upon final passage by the City 
Council of the City of Lake City. 

APPROVED AND ADOPTED, by an affirmative vote of a majority of a quorum present of the 
City Council of the City of Lake City, Florida, at a regular meeting, this ___ day of May, 2026. 

  BY THE MAYOR OF THE CITY OF LAKE CITY, 
FLORIDA 

_____________________________________ 
Noah E. Walker, Mayor 

ATTEST, BY THE CLERK OF THE CITY COUNCIL 
OF THE CITY OF LAKE CITY, FLORIDA: 

_____________________________________ 
Audrey E. Sikes, City Clerk 

  

APPROVED AS TO FORM AND LEGALITY: 

_____________________________________ 
Clay Martin, City Attorney  
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GENERAL PIGGYBACK PURCHASING AGREEMENT 

This General Piggyback Purchasing Agreement (the “Agreement”) is entered into by and between 
the City of Lake City, Florida, a Florida municipal corporation, with its address at 205 N Marion 
Avenue, Lake City, FL 32055, and: 

DSI Innovations, LLC 
42 High Tech Blvd. 
Thomasville, NC 27360 

(the “Vendor”). 

WITNESSETH: 

WHEREAS, on November 1, 2024 Orange County, Florida (the “Original Procuring Government”) 
awarded RFP Y24-1021-KC for Supervisory Control and Data Acquisition (SCADA) Services to 
Vendor for the performance of services and/or the sale and purchase of goods as 
described therein, a copy of which is attached hereto and incorporated herein as Composite 
Exhibit "A" (the “Original Procurement Bid and Contract”); and 

WHEREAS, the City needs a similar performance of services and/or is in need to purchase a similar 
set of goods as described in the Original Procurement Bid and Contract; which is attached 
herein as Exhibit "C" and 

WHEREAS, the Vendor is willing to provide “piggyback” services and/or goods to the City on the 
same terms and conditions as those offered to the Original Procuring Government, as outlined in 
the Original Procurement Bid and Contract documents; 

WHEREAS, the City of Lake City desires to avail itself of the benefits of a piggyback contract and 
intends to utilize said contract pursuant to this project, together with any other projects for which 
the goods and services procured thereunder may be applicable, all at the sole discretion of the 
City; 

NOW THEREFORE, in exchange for the mutual promises contained herein, the sufficiency of 
which is acknowledged, the City and Vendor agree as follows: 

1. Incorporation of Recitals. The foregoing recitals, deemed by the parties to be true and
correct, are incorporated herein by reference.

2. General.

a. Terms of Agreement. This is a piggyback purchasing Agreement. The terms and
conditions of this Agreement shall be the same as those specified in Composite Exhibit
‘A’, specifically including:

i. All instructions to bidders and general information in the Original Procurement Bid
and Contract Documents;

EXHIBIT
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ii. All special conditions of the Original Procurement Bid and Contract Documents; 

iii. All definitions of terms contained in the Original Procurement Bid and Contract 
Documents; 

iv. All specifications, scopes of services, and/or descriptions of goods to be sold 
contained in the Original Procurement Bid and Contract Documents; 

v. All addenda to the Original Procurement Bid and Contract Documents; 

vi. All insurance requirements are outlined in the original procurement bid and 
contract documents. 

vii. All safety requirements outlined in the Original Procurement Bid and Contract 
Documents; and 

viii. All responses of the Vendor in the Original Procurement Bid and Contract 
Documents, including all affidavits and statements of the Vendor required by law, 
which the Vendor: (A) affirms to continue to be accurate and correct as of the date 
of this Agreement; or (B) has updated with supplemental information and provided 
the same to the City in advance of this Agreement, in a form which the City finds 
acceptable; 

Unless such terms are expressly modified herein to conform to City-specific standards 
and requirements, all references in Composite Exhibit ‘A’ to the Original Procuring 
Government, the Original Procuring Government’s governing body, specific 
departments of the Original Procuring Government and the like or equivalent shall be 
replaced with the “City of Lake City, Florida,” the “City Council of the City of Lake City, 
Florida,” specific City Departments, and the like or equivalent. 

b. Purchasing Authority. The City is authorized to enter into this purchasing Agreement as 
a matter of home rule under Section 2(b) of Article VIII of the Florida Constitution and 
Chapter 166 of the Florida Statutes. This purchasing Agreement is subject to all 
budgeting and legal requirements of the Code of Ordinances of the City of Lake City, 
Florida, the Charter of the City of Lake City, Florida, and the Florida Statutes. The City 
ratifies the bidding process performed by the Original Procuring Government as being 
full, fair, and representative of the quantity and quality of bids that would be received 
by the City if written quotations were obtained or an advertisement for bids were 
published. 

c. Resolution of Conflicting Terms. To the extent there is any conflict between this 
Agreement and the Original Procurement Bid and Contract, (1) the text of this 
Agreement shall control and (2) the text of the solicitation issued by the Original 
Procuring Government shall control over the Original Procuring Government’s contract 
with the vendor excepting any express items where the original procurement 

EXHIBIT
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documents should control or where the City believes the other government’s contract 
should control over the bid documents. 

3. Period of Performance; Renewal Periods. The period of performance of this Agreement is 
from the date of execution by both parties through the end of the initial term of the Original 
Procurement Bid and Contract, October 31, 2029. This Agreement may be renewed as 
provided for in the Original Procurement Bid and Contract at the option of the City. 

4. Invoices. Invoices for services shall be sent to: City of Lake City Finance Department, Attn: 
Accounts Payable, 205 N Marion Avenue, Lake City, Florida 32055, or emailed to 
accountspayable@lcfla.com. Payments shall be made to the Vendor in accordance with the 
Florida Local Government Prompt Payment Act, §§ 218.70, et seq., Florida Statutes. 

5. Price for Services, and Terms and Conditions. If different from the Original Procurement 
Bid and Contract, the price for the Vendor’s performance of the scope of services or the 
City’s purchase of goods shall be as follows: 

Pricing for goods and services shall be at the price applicable to Orange County, 
Florida at the time a quote is provided to the City for such goods and services.” 

The City reserves the right to modify prices after this Agreement has been in effect for the 
initial period, when it is in the best interest of the City of Lake City. Price adjustments may 
be determined using an appropriate price index, if such an index is standard in the Vendor’s 
industry dealings and/or in government transactions within the City of Lake City, Columbia 
County, or the State of Florida. The Vendor agrees to notify the City if the original procuring 
government adjusts prices for work performed or goods sold under the original procurement 
bid and contract, along with the reasons for any such increase or decrease. 

The City and the Vendor agree to and do incorporate as material terms of this agreement 
the Terms and Conditions included on Pages 7 though 9 of Proposal Number 
QEL2503311.1, attached hereto as Exhibit “C”. 

6. Sovereign Immunity; Limitation of Liability. The city is a sovereign Florida municipal 
government. Nothing contained in this Agreement, nor any City indemnification made 
herein, if any such indemnification exists, is intended or shall be construed to waive the City’s 
sovereign immunity. With respect to the matter of compensation for work performed or the 
price of goods sold, the parties agree that the total liability of the City to the Vendor shall 
not exceed the agreed-upon price established in each order issued hereunder. For all other 
matters, the parties agree that the total liability of the City to the Vendor shall not exceed 
the City’s limits of liability as set forth in §768.28(5) of the Florida Statutes in effect as of the 
date of this Agreement, regardless of whether any such obligations are based in tort, 
contract, statute, strict liability, or negligence, product liability or otherwise. 

7. Public Records. Contractor shall generally comply with Florida’s public records laws, and 

EXHIBIT
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a. Keep and maintain public records required by the City to perform and/or provide the
service or services contracted for herein.

b. Upon request from the City’s custodian of public records, provide the City with a copy
of the requested records to be inspected or copied within a reasonable time at a cost
that does not exceed the cost provided in Chapter 119, Florida Statutes, or as otherwise
provided by law.

c. Ensure that public records that are exempt or confidential and exempt from public
records disclosure requirements are not disclosed except as authorized by law for the
duration of the term of this Agreement and following completion of this Agreement if
the Contractor does not transfer the records to the City.

d. Upon completion of this Agreement, transfer, at no cost, to the City all public records in
possession of the Contractor or keep and maintain public records required by the City
to perform the service. If the Contractor transfers all public records to the City upon
completion of this Agreement, the Contractor shall destroy any duplicate public records
that are exempt or confidential and exempt from public records disclosure
requirements. If the Contractor keeps and maintains public records upon completion of
this Agreement the Contractor shall meet all applicable requirements for retaining
public records. All records stored electronically must be provided to the City, upon
request from the City’s custodian of public records, in a format that is compatible with
the information technology systems of the City.

IF VENDOR HAS QUESTIONS REGARDING THE APPLICATION OF 
CHAPTER 119, FLORIDA STATUTES, TO VENDOR’S DUTY TO PROVIDE 
PUBLIC RECORDS RELATING TO THIS CONTRACT, CONTACT THE 
CUSTODIAN OF PUBLIC RECORDS AT: 

Audrey E. Sikes, City Clerk, 
City of Lake City, Custodian of Public Records 

At 386-719-5756 or SikesA@lcfla.com 
Mailing Address 

205 North Marion Avenue, 
Lake City, FL 32055. 

8. Liability and Insurance.

a. Insurance. Contractor shall comply with the insurance requirements set out in Exhibit
B, attached hereto and incorporated herein by reference.

EXHIBIT
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b. Indemnification. Contractor agrees to indemnify, pay the cost of defense, including
attorney's fees, and hold harmless the City, its officers, employees and agents from all
damages, suits, actions or claims, including reasonable attorney's fees incurred by the
City, of any character brought on account of any injuries or damages received or
sustained by any person, persons, or property, or in any way relating to or arising from
the Agreement; or on account of any act or omission, neglect or misconduct of
Contractor; or by, or on account of, any claim or amounts recovered under the Workers'
Compensation Law or of any other laws, regulations, ordinance, order or decree; or
arising from or by reason of any actual or claimed trademark, patent or copyright
infringement or litigation based thereon; except only such injury or damage as shall have
been occasioned by the sole negligence of the City.

c. Liability. Neither the City nor the Contractor shall make any express or implied
agreements, guarantees, or representations, nor incur any debt in the name of or on
behalf of the other Party. Neither the City nor the Contractor shall be bound by or held
liable for any agreements or representations made by the other that are not expressly
authorized hereunder. The City shall have no liability or responsibility for any damage
to any person or property directly or indirectly resulting from the Contractor's operation
of its business, whether caused by Contractor's negligence, willful actions, or failure to
act.

d. Contractor’s Taxes. The City will have no liability for any sales, service, value added, use,
excise, gross receipts, property, workers' compensation, unemployment compensation,
withholding or other taxes, whether levied upon Contractor or Contractor's assets, or
upon the City in connection with Services performed or business conducted by
Contractor. Payment of all such taxes and liabilities shall be the responsibility of the
Contractor.

[REMAINDER OF PAGE INTENTIONALLY BLANK] 
[SIGNATURE PAGE TO FOLLOW] 

EXHIBIT
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IN WITNESS WHEREOF, the parties have set their hands hereto on the date indicated: 

DSI Innovations, LLC 

By , its 

BY THE MAYOR OF THE CITY OF LAKE CITY, 
FLORIDA 

Noah E. Walker, Mayor 

ATTEST, BY THE CLERK OF THE CITY COUNCIL 
OF THE CITY OF LAKE CITY, FLORIDA: 

Audrey Sikes, City Clerk 

APPROVED AS TO FORM AND LEGALITY: 

Clay Martin, City Attorney 

EXHIBIT
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ORIGINAL PROCUREMENT BID AND CONTRACT 

(SEE EXHIBIT A) 
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EXHIBIT “B” 
INSURANCE REQUIREMENTS 

The certificate must state City of Lake City as Certificate Holder 

• Commercial General Liability insurance to provide coverage of not less than $1,000,000.00
combined single limit per occurrence and annual aggregates, where generally applicable, and
must include premises operations, independent contractors, products/completed operations,
broad form property damage, blanket contractual and personal injury endorsements.

• Business Vehicle/Umbrella Liability insurance with a minimum limit of $200,000 per occurrence,
and $300,000 for all claims arising out of the same incident or occurrence, for property damage
and personal injury, please note that these limits may change according to Florida law and the
protections afforded to the City pursuant to sovereign immunity for liability.

• Statutory Workers Compensation insurance as required by the State of Florida.

EXHIBIT



 

 

EXHIBIT "C" 

 

CONFIDENTIAL ESTIMATE 
 

 

CITY OF LAKE CITY 

ATTENTION: RICHARD HORTA 

LAKE CITY, FL 

WEST BOOSTER PUMP CONTROLS UPGRADE 

DSI INNOVATIONS PROPOSAL NUMBER: QEL2503311.1 

 

PROJECT OVERVIEW 

DSI Innovations LLC (DSI) is pleased to submit this proposal to City Of Lake City for the West Booster 

Pump Controls Upgrade. This proposal is based on a site visit and electrical schematics provided by the 

customer. 

 

The customer is requesting a proposal to update the controls for the West Booster Pump Station. 

Currently the system uses Momentum PLC controls and an outdated HMI screen. The controls system 

works as designed and programmed but much of the hardware is outdated and hard to replace. 

Additionally, the customer is requesting control narrative modifications, (4) Video cameras and remote 

alarm notifications. 

DSI is proposing an Allen-Bradley CompactLogix and Ignition SCADA based solution to upgrade the 

controls. The existing enclosures are in good shape and will be retained, but the backplates and all 

internal equipment will be replaced. 

 

 

SCHEDULE OF SERVICES 

The following services are included in this proposal: 

• Design And CAD 

o Develop design for retaining equipment connections with new controls hardware 

o Incorporate control narrative modifications into a new control narrative 

o Network design 

o Provide a new set of electrical schematics in hard copy and digital format 

• PLC and SCADA Programming 

o Transcribe the existing PLC & HMI programs 

o Implement the new control narrative into the PLC program 

o Develop the Ignition SCADA program 
▪ Including alarm notifications with an SMS option if there is a network outage 

o Set up and test new hardware 

o Perform a code review 

o Host a FAT with the customer 

• Installation & Commissioning Support 

o (1) Technician for up to (1) week of installation support 
o (1) Engineer for up to (2) weeks of installation and commissioning support (including 

startup support) 

o If, due to circumstances beyond our control, any additional time is required, we will bill 
the additional time and expenses per our standard rates 

EXHIBIT

http://www.google.com/url?sa=i&rct=j&q&esrc=s&source=images&cd&cad=rja&uact=8&docid=ur1O-dtzrceD8M&tbnid=YhuVoujY64j16M%3A&ved=0CAUQjRw&url=http%3A//www.aetfx.com/services2.html&ei=K3aPU53LI6PJsQTpjYKICg&bvm=bv.68235269%2Cd.aWw&psig=AFQjCNF9t3c9H-JtLQmSjGb3FNBQR7ao9A&ust=1401997224386789


QEL2503311.1a CITY OF LAKE CITY 

DSI Innovations LLC April 17, 2026 Page 2 of 9 

This Confidential Estimate includes proprietary information belonging solely to DSI Innovations, LLC, including trade secret, pricing and other 

proprietary information. In exchange for being provided this Confidential Estimate, customer agrees not to share it or the information contained 

in it with third parties. Customer will only share this Confidential Estimate and the information contained in it with customer’s employees on a 

need to know basis. 

 

 

 

SCHEDULE OF MATERIALS 

The following materials are included in this proposal: 

 

QTY 
REQ 

 
DESCRIPTION 

 Control Panel #1 

1 90x36 Backplate 

2 90x20 Sideplate 

4 Corrosion Inhibitor 

1 120VAC Enclosure Light, Manual Switch 

1 UL1449 Surge Protector 40KA 

1 20A Single Pole Circuit Breaker 

2 15A Single Pole Circuit Breaker 

8 10A Single Pole Circuit Breaker 

2 15 Pos Ground Bar 

280 Feedthrough Terminal Block 

3 Ground Terminal Block 

68 Knife Disconnect Terminal Block 

13 Fuse Modular Terminal Block 

2 1/2A 3AG Fuse 

10 3/16A 3AG Fuse 

1 1A 3AG Fuse 

34 Feedthrough Terminal Block 

1 15A GFCI Duplex Receptacle with Box, Cover and Switch 

65 10A DPDT Relay, 120VAC Coil 

69 Relay Base 

4 10 DPST Relay, 24VDC Coil 

1 19.5" Panel Mount Industrial Monitor 

1 Industrial PC 

1 10port Managed Ethernet Switch 

1 Network SFP 

1 Din Mount UPS 

4 IS Relay, 5A Load 

4 Loop Powered Isolator 2-Channel 

1 80W 24VDC Power Supply 

1 10A 24VDC Power Supply 

10 Feedthrough Terminal Block 

1 15A Duplex Receptacle with Box and Cover 

13 DC Analog Surge Suppressor 

1 Loop Powered Isolator 1-Channel 

1 Red Beacon Light, 1/2" NPT Mount, 120VAC 

  

 Control Panel #2 

1 57x33 Backplate 

EXHIBIT
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1 Corrosion Inhibitor 

1 120VAC Enclosure Light, Manual Switch 

1 UL1449 Surge Protector 40KA 

1 15A Single Pole Circuit Breaker 

6 10A Single Pole Circuit Breaker 

2 15 Pos Ground Bar 

140 Feedthrough Terminal Block 

2 Ground Terminal Block 

32 Knife Disconnect Terminal Block 

14 Fuse Modular Terminal Block 

2 1/2A 3AG Fuse 

10 3/16A 3AG Fuse 

1 1A 3AG Fuse 

1 2.5A 3AG Fuse 

16 Feedthrough Terminal Block 

20 10A DPDT Relay, 120VAC Coil 

20 Relay Base 

1 10A 24VDC Power Supply 

1 CompactLogix 5380 Controller, 2MB, 16 I/Os, 40 nodes, Standard 

1 
Power terminal RTB kit for CompactLogix 5380 Controllers and 

5069-AEN2TR. Contains both 4 and 6 pin Screw type RTB 

4 
5069 Compact I/O 16 Channel 24VDC Sink Input Module, 100µs 

response, up to 500hz simple counter 

9 5069 Compact I/O 18 pins Screw type terminal block kit 

2 5069 Compact I/O Field Potential Distributor Module 

2 5069 Compact I/O 6 pin Screw type RTB packed kit 

2 
5069 Compact I/O 16 channels AC output module supporting both 

120 & 240VAC output. 

 

2 
5069 Compact I/O 8 Channel Voltage/Current Analog Input Module, 

16 bit resolution, 1ms channel update rate, analog scaling 

 

1 

5069 Compact I/O 4 Channel Voltage/Current Analog Output 
Module, 16 bit resolution, 1ms channel update rate, forcing, analog 

scaling, hold last state 

1 5port Unmanaged Ethernet Switch 

  

 Software 

1 Ignition Platform 

1 Perspective Module Limited (2 Clients) 

1 Alarm & SMS Notification Module 

1 Total Care Support 

  

 Other Hardware 

EXHIBIT
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need to know basis. 

4 Indoor/Outdoor IP Cameras 

1 Camera Controller 

1 MP70 LTE/Wifi Router 

TRAVEL 

• Anticipated Travel Expenses are included in this proposal

CLARIFICATIONS 

The following clarifications apply to this proposal: 

• Customer to provide (1) full week of downtime to the control panel in order to perform the

installation and (1) full week of interrupted operations for commissioning and startup support

• Existing control methodology and means to equipment outside the control panels will remain the

same.

EXHIBITEXHIBIT
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PRICING AND DELIVERY 

Price Unit Pricing Breakdown per Contract Terms 

Hrs Rate Extended 

Project Management 76 $ 175.00 $ 13,300.00 

Project Engineer III 144 $ 175.00 $ 25,200.00 

Journeyman 

Wireman 186 $ 145.00 $ 26,970.00 

HMI/PLC 
Programmer 308 $ 175.00 $ 53,900.00 

CAD Operator 122 $ 120.00 $ 14,640.00 

Cost Sell 

Materials $ 39,158.00 $ 46,989.60 $ 46,990.00 

Total $ 181,000.00 

Terms 30% due with Purchase Order 

30% due when Seller Orders Materials for Buyer 

30% due with Completion of FAT at DSI 

10% due on Completion 

NET 30 (all payments EXCEPT for Down Payment which is due on receipt) 

Shipping/Tax  FOB Jacksonville, FL 

Estimated shipping is included. (Actual cost of shipping will be included in final billing.) 

Sales Tax is not included and will be billed separately unless a Tax Exempt Certificate is 

provided with Purchase Order. 

Delivery The system can be ready for start-up in 10 to 12 weeks after receipt of a purchase order or 

signed proposal. If this does not meet your project schedule requirements, alternative 

schedules may be available. 

Price Adjustment Clause – Material Prices (provided by way of a Quotation or a Price List) are subject 

to change to the prices in effect at the time of delivery. Seller reserves the right to make any corrections 

to prices quoted due to economic uncertainty, surcharges, inflation, supply chain shortages, clerical 

errors or errors of omission. In the event of any specific requirements representing a price increase, 

Buyer will be notified prior to billing. 

CUSTOMER CONTACT: Richard Horta, hortar@lcfla.com, Phone 

PREPARED BY: Scott Huffman, scott.huffman@dsiinnovations.com, (616) 240 5059 

DSI INTERNAL REVIEW BY: David Gibbons, Regional Business Development Manager 

EXHIBIT
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Contact/Remit PO to: 

DSI Innovations LLC. 

42 High Tech Blvd. 

Thomasville, NC 27360 
jdupre@dsiinnovations.com 

dsi.sales@dsiinnovations.com 

Office: 336-893-8385 

Fax: 866-594-5920 

ACCEPTANCE OF THIS PROPOSAL IS DOCUMENTED ON LAST PAGE 

Locations: 

Winston-Salem – Greensboro – High Point, NC 
(Piedmont Triad) 

Jacksonville, FL 
Raleigh – Durham – Cary, NC 

(Triangle) 
Charlotte, NC 

Johnson City – Tri-
Cities, TN 

Columbia, SC Wilmington, NC 

Cincinnati, OH 

EXHIBIT
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TERMS AND CONDITIONS 

1. GENERAL: These terms and conditions, together with those set forth in any written purchase order (“Purchase Order”) with DSI

Innovations, LLC (“Seller”), shall apply to the Contract (as defined below) and shall constitute the sole terms and conditions governing 
the Contract. These Terms and Conditions may not be modified or changed unless such modification or change is in writing signed by

an authorized officer of Seller. If there is any conflict between these terms and conditions and the Purchase Order, these terms and 

conditions shall control. 
2. OFFER: Buyer may offer to purchase goods from Seller by submitting a Purchase Order and these Terms and Conditions signed by

Buyer to Seller. Unless otherwise specified by the Seller in writing to Buyer, the terms of any Purchase Order submitted by Seller for 

Buyer’s consideration expire in thirty (30) days from the date of the Purchase Order.
3. ACCEPTANCE: The issuance of a Purchase Order and these Terms and Conditions by Buyer to Seller does not constitute a binding

contract unless and until accepted, in writing, by Seller. The Purchase Order and these Terms and Conditions signed by Buyer and Seller 

shall constitute the Contract. These Terms and Conditions shall apply to the Contract regardless of whether they are specifically
referenced in any Purchase Order.

4. PAYMENT TERMS 
a. See Pricing and Delivery section of proposal for billing and payment terms 

Overdue invoices for Contracts covered by this section 4(b) are subject to late charges of 1.5% per month of the unpaid amount. Labor 

rates in Contracts covered by this section 4(b) for engineering, fabrication, and installation are those reflected in the Purchase Order. 

b. For all Contracts, Buyer expressly grants to Seller a purchase money security interest in goods sold under the Contract in the 

amount of their purchase price. This security interest will be satisfied by Buyer’s timely payment in full. If Buyer defaults

on any of its obligations, Seller shall have the right to repossess the goods sold under the Contract from Buyer without

liability to Buyer. In such event, Buyer agrees to make the goods sold under the Contract available so as to enable Seller to
repossess them without a breach of the peace. Seller may file the necessary paperwork to perfect its security interest at any

time and Buyer shall cooperate fully to enable Seller to perfect its security interest.

c. For all Contracts, overdue invoices may lead to termination of the Contract by Seller. 
5. DELIVERY AND SHIPPING: Seller shall deliver the goods as set forth in the Contract. Buyer shall bear the cost of freight, insurance 

and any delivery costs. Title and risk of loss shall remain with Seller until shipment, and passes to Buyer at the time of shipment to

Buyer. All final freight charges are the responsibility of the Buyer and are not included in the Contract price terms unless expressly 
stated otherwise. All freight is FOB origin.

6. LIMITED WARRANTY: Seller warrants, for the Warranty Period (as defined below), the products purchased pursuant to the 

Contract to be free of defects in design and workmanship according to the specifications agreed to in the accepted Contract, or 

in the designs approved by Seller, if applicable; provided, however, that the foregoing limited warranty shall only apply to the

extent the products are used for the applications for which the products are designed, and provided, further, that ordinary wear 

and tear is excepted from the foregoing warranty. For purposes hereof, the “Warranty Period” shall cover a period of one year

from date of delivery. If Seller breaches the foregoing warranty, Buyer’s sole remedy is either: a) the "no charge" replacement 

or repair, at Seller’s sole discretion, of the products that fail during the Warranty Period and are covered by Seller’s warranty;

or b) Seller’s return of the purchase price of each defective product which is covered by Seller’s warranty and returned to Seller 

within the warranty period and which Seller determines in its sole discretion to be defective in workmanship. Replacement 

labor, if any, will be provided according to Seller’s published rates. Seller shall also pass on to Buyer, as permitted, any

component manufacturer’s warranties as the sole and exclusive warranty as to such warranted components, and there is no

Seller’s warranty for such warranted components. All claims for breach of warranty must be received by Seller no later than

thirty (30) days after the expiration of this limited warranty. THE LIMITED WARRANTY IN THIS SECTION IS THE ONLY 

WARRANTY GIVEN BY SELLER, AND BUYER RECEIVES NO OTHER WARRANTY EITHER EXPRESS OR IMPLIED. 

ALL WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR USE, AND ALL

IMPLIED WARRANTIES OF TITLE FOR ANY CONSIGNED OR BUYER SUPPLIED MATERIALS, ARE EXPRESSLY

DISCLAIMED AND EXCLUDED. THERE ARE NO WARRANTIES WHICH EXTEND BEYOND THE DESCRIPTION ON 

THE FACE HEREOF. 

7. TAXES, LICENSING, PERMITS, OR FREIGHT - Buyer shall be responsible for any local, state, or federal taxes (including but not

limited to sales and use tax) permits or licenses required with respect to the Contract. No taxes are included in the Contract price terms 
unless expressly stated otherwise.

8. REGULATIONS: Buyer has the responsibility to ensure that its specifications meet applicable regulatory requirements and to effectively 
communicate those requirements to Seller.

9. EXCUSABLE DELAY- Seller shall not be in breach of its obligations under the Contract, or liable for damages arising from delays in 

delivery or failure to perform due to causes beyond the Seller’s reasonable control, including, without limitation, acts of God, acts of

third parties, judicial action and strikes or other labor disputes. Seller shall notify Buyer in writing of the cause of such delay within ten 

(10) days from the date that the Seller becomes aware of the delay. Following such notice, to the extent applicable, Seller will provide 
a description of work-around plans, alternative sources or other means the Seller could utilize to prevent or minimize any delay in the

performance of the obligation; provided, however, that Seller shall not be liable if it is unable to provide alternate sources for the products 

or for any liability caused by such delay. In the event of an excusable delay, the Buyer and Seller shall agree on any reasonable delay 
to the completion of the Contract.

10. INEXCUSABLE DELAY-Should Buyer require Seller to delay delivery of the goods greater than thirty (30) days from the delivery

date specified in the Contract, Buyer shall pay Seller a storage fee of 5% of the Contract price per month for storage of the goods. 
Additionally, should Buyer require Seller to delay delivery of the goods greater than thirty (30) days from the delivery date specified in 

the Contract, Seller may terminate the Contract as permitted under Section 24(a).

EXHIBIT
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11. LIMITED LIABILITY: Except as otherwise stated in the Contract, Seller shall not be liable to Buyer for any special, indirect, incidental

or consequential damages, lost profits, punitive damages, attorneys’ fees, costs or expenses arising out of or in connection with the 

Contract or with claims brought by third parties, or any indemnifications granted by either Buyer or Seller in connection with the 
Contract. 

12. INSURANCE – If Seller performs any labor on Buyer’s premises under the Contract, Seller agrees to have Seller's employees covered

by Workers’ Compensation in statutory limits as well as employees' automobiles covered by liability and property damage 
insurance. Single occurrence liability insurance will be carried for the duration of the job in the amount of $1,000,000. A certificate

of insurance will be forwarded to Buyer prior to the start of work.

13. JOB SITE - If Seller performs any labor on Buyer’s premises under the Contract, Buyer shall provide, at no charge, work and job site
conditions for the Seller that are conducive to the Contract’s success. This includes the provision of labor and services for adequate

unloading and storing of materials and equipment; a protected storage area adjacent to the work site; a clean work site uncluttered with 

unnecessary equipment, materials, or other debris; reasonable access to required areas and personnel, especially during off-shift hours; 
uninterrupted scheduling; necessary facility improvements outside the scope of work; necessary utilities, including electrical power; and 

coordination of freight and carriers. Buyer is responsible for all damage, liability and demurrage that results from the failure of the Buyer 

to provide the above resources, labor, and services. Seller agrees to clean the premises of waste materials or debris resulting from the
Seller's or Seller's subcontractors work efforts, leaving the area broom clean at the completion of the work. It is understood that waste

and shipping materials may be disposed of on site. Pricing does not include provision or permits for off-site carting and dumping of 

waste materials, which shall be at Buyer’s sole cost and expense.

14. WORK WEEK - If Seller performs any labor on Buyer’s premises under the Contract, field work is normally based on a forty (40) hour 
week, Monday through Friday, unless otherwise specified in the Contract. Standard work week hours are 9:00 a.m. - 5:00 p.m. Seller 

reserves the right to supervise the orderly execution of the work. Any overtime incurred at the request of Buyer, or caused as a result

of Buyer's negligence in notifying Seller of schedule changes, will be paid by Buyer in addition to the purchase price in the Purchase
Order. 

15. WORK SCOPE ADDITIONS – If following any accepted Contract, Buyer wishes to request additions to or amendments of the work

scope of a Contract, Buyer shall do so in writing to Seller. Seller will provide a change order proposal with respect to the requested
change and advise Buyer of the cost. A change order shall be effective only if in writing and signed by both Seller and Buyer. Buyer

assumes all responsibility for unseen delays that result from change orders and will hold Seller harmless from damages for such delays. 

16. DEBUG/RUN-OFF. Buyer acknowledges that during any debugging or run-off phase by Seller with respect to goods purchased under 
a Contract, Buyer may provide to Seller certain specifications of its equipment and/or parts (including, without limitation, a pallet, 

container or parts) (the “Buyer Provided Products”) in furtherance of such debugging or run-off (whether at Buyer’s or Seller’s place of 

business). Buyer shall be responsible for all costs and expenses incurred with respect to (i) the shipment of Buyer Provided Products to 
Seller and (ii) the return of the Buyer Provided Products to Buyer, as applicable. If the parties agree, Seller will dispose of the Buyer 

Provided Products, but such shall be at Buyer’s cost and expense. Buyer further acknowledges and agrees that Buyer Provided Products 

may be damaged during the debugging or run-off process and/or the related shipment of Buyer Provided Products to and from Seller,
and Buyer expressly acknowledges and agrees that Seller is not responsible or liable for any such damages, all of which shall be borne 

by and at the risk of Buyer.
17. ENTIRE AGREEMENT. These Terms and Conditions, together with the Purchase Order(s), constitute the Contract and cover the entire

agreement between Buyer and Seller and may not be amended unless in writing by Buyer and Seller.

18. ENFORCEABILITY. If any one or more provisions of the Contract shall be found to be illegal or unenforceable in any respect, the
validity, legality and enforceability of the remaining provisions shall not in any way be affected or impaired thereby.

19. WAIVER: Seller’s failure to exercise, in whole or in part, or delay in exercising any right under the Contract, shall not preclude Seller’s 

future exercise of the same right or the exercise of any other right under the Contract. 

20. AUTHORITY: Buyer warrants that it has the unqualified right to enter into the Contract and that it has the right to perform all obligations
under the Contract. Any individual signing the Contract on behalf of Buyer warrants that he or she has the authority to do so on behalf

of Buyer. 

21. INDEPENDENT CONTRACTORS. Nothing in the Contract shall be construed to create any partnership, joint venture or agency
relationship of any kind. Except as expressly set forth in the Contract, neither party has any authority under the Contract to assume or 

create any obligations on behalf of or in the name of the other party, or to bind the other party to any contract, agreement or undertaking 

with any third party. 

22. NON-LICENSING. The parties understand that except as otherwise stated in the Contract, the terms and conditions of the Contract shall
not be considered in any way as a grant of any license whatsoever under either party’s present or future trademarks, trade secrets, patents, 

patent applications, or other proprietary rights, nor is any such license granted by implication or otherwise.

23. INDEMNIFICATION. Buyer shall defend, at Buyer’s expense, all claims against Seller for infringement or alleged infringement of 
present or future trademarks, trade secrets, patents, patent applications, or other proprietary rights for the goods furnished under this 

Contract. 

24. NON-SOLICITATION. In recognition of our investment in our employees and by entering into this contract, you agree not to recruit
nor hire, directly or indirectly, any DSI Innovations employee during this work and for a period of twelve (12) months following 

completion of this work. The penalty for violating this agreement is 1 year’s compensation (salary and benefits) for the employee who 

is hired away from DSI.

EXHIBIT
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25. TERMINATION.

a. Uncured breach by either party: If either party breaches a material provision of this Contract and the breach is not cured
within a reasonable period of time after receipt of written notice from the other party specifying the nature of the breach, the 

non-breaching party may terminate this Contract by written notice to the party in breach.

b. Payment breach: Notwithstanding the foregoing, if Buyer fails to comply with the payment terms of this Contract and fails 
to cure its noncompliance within ten (10) days of written notice by Seller, Seller may terminate this Contract.

c. Financial Insecurity of Buyer: Notwithstanding the foregoing, if Buyer’s financial condition gives Seller reasonable grounds

for insecurity concerning Buyer’s ability to perform its obligations under the Contract, Seller may in its sole discretion: i) 

terminate this Contract on written notice to Buyer; ii) require full or partial payment in advance and suspend any further
deliveries or continuance of any work to be performed by Seller until such payment has been received; or iii) make all

shipments to Buyer C.O.D.
d. Immediate termination by Seller: Notwithstanding the foregoing, Seller may immediately terminate this Contact: a) upon 

Buyer’s filing for bankruptcy; b) upon the appointment of a receiver for Buyer; or c) Buyer ceases to conduct business. 

26. NOTICES. Any notice required or permitted to be given hereunder by either party hereunder shall be in writing and shall be deemed

given on the date received if delivered personally or five (5) days after the date postmarked if sent by registered or certified U.S. mail,
return receipt requested, postage prepaid to the addresses set forth in the Purchase Order, or to such other address as the parties may 

from time to time designate in writing.

27. ASSIGNMENT. Except as set forth in these Terms and Conditions, Buyer may not assign a Contract or these Terms and Conditions,

or any right hereunder, without the prior written consent of Seller.
28. GOVERNING LAW; VENUE. The Contract shall be governed by the law of the State of North Carolina without reference to its

conflicts of law principles, provided, however, that the provisions of the 1980 United Nations Convention on Contracts for the 

International Sale of Goods are excluded in their entirety. The Parties agree that the State courts of North Carolina shall be and have
sole jurisdiction over any disputes which arise under the Contract, and that venue shall be proper and shall lie exclusively in the Superior 

Court of Davidson County, North Carolina. Buyer expressly waives any defense of lack of personal jurisdiction or improper venue to 

any action brought by Seller in the Superior Court of Davidson County, North Carolina.

DSI Innovations LLC (Seller) 

(Signature)  

(Name)  

(Title)  

(Date)  

(Buyer) 

(Signature) 

(Name) 

(Title) 

(Date) 
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