RESOLUTION NO. \4S .23
OF THE GOVERNING BODY OF THE
YAVAPAI-APACHE NATION

A Resolution Authorizing Cliff Castle Casino to Execute an Agreement
with Trane U.S. Inc. for Air Conditioning Units

WHEREAS: The Yavapai-Apache Tribal Council (“Council”) is authorized to represent the
Yavapai-Apache Nation (“Nation”) and act on all matters that concern the health
and welfare of the Nation, and to make decisions not inconsistent with or contrary
to the Constitution of the Yavapai-Apache Nation (“Constitution”) as provided
under Article V(a) of the Constitution; and

WHEREAS: The Council is authorized to “manage all tribal economic affairs and enterprises”
and to “appropriate and regulate the use of tribal funds” as provided under Article
V (i) and (k), respectively, of the Constitution; and

WHEREAS: The Council is responsible for approving contracts that exceed $100,000 as
provided under Section 302 of the Cliff Castle Casino Business Code, Title 36;
and

WHEREAS: The Casino General Manager has proposed that the Casino enter into an
Agreement with Trane U.S. Inc. for the purchase of two air conditioning units for
a sum not to exceed $649,545.00 (a copy of the Agreement — Proposal V3-
204339-7554-1) is attached to this Resolution as Exhibit A); and

WHEREAS: Compensation under the Agreement shall be funded from the Casino’s approved
2023 Capital Budget.

NOW THEREFORE BE IT RESOLVED that the Yavapai-Apache Nation Tribal Council, in
Council assembled, at which a quorum is present, hereby authorizes Cliff Castle Casino to
execute an Agreement with Trane U.S. Inc. for the purchase of two air conditioning units, in
accordance with the terms and conditions set out in the Agreement (Proposal V3-204339-7554-
1) attached to this Resolution as Exhibit A, for a sum not to exceed $649,545.00.

BE IT FINALLY RESOLVED that the Casino General Manager is hereby authorized to
execute the above-referenced Agreement on behalf of the Cliff Castle Casino.

CERTIFICATION

I hereby certify that the foregoing resolution was adopted by an affirmative vote of the
Tribal Council, with a quorum in attendance, presented for approval on 3\
2023, by a vote of _ & ¥ in favor, _ (D opposed and _©O abstaining, pursuant to the

authority contained under the Constitution of the Yavapai-Apache Nation as cited above.
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anasr oeean

Tanya LMis, Chairwoman

ATTEST:

Conden Qmw\

Karla Reimer, Council Secretary

Approved as to Form:

Office of the Attorney General

Page 2 of 2
Agreement with Trane U.S. Inc.
Version #1 (8-31-23)



EXHIBIT A

Agreement (Proposal V3-204339-7554-1)
between Cliff Castle Casino Hotel and Trane U.S. Inc.



% TRANE' Proposal

Proposal is valid for 15 days.
Customer must obtain credit approval and release order to production within 60 days of proposal date.

PROPRIETARY AND CONFIDENTIAL PROPERTY OF Trane U.S. Inc.
DISTRIBUTION TO OTHER THAN THE NAMED RECIPIENT IS PROHIBITED

Prepared For: Cliff Castle Date: August 23, 2023
Job Name: Cliff Castle Casino Intellipak Replacement Proposal Number: V3-204339-7554-1

Delivery Terms: Freight Allowed and Prepaid - F.O.B. Factory toc  Payment Terms: Net 30 Days
first Destination

Trane U.S. Inc. is pleased to provide the following proposal for your review and approval.

Trane - Commercial Rooftop Air Conditioning Units (Large) (Qty: 2)
ltem |Tag(s) Qty | Description Model Number | IEER
Al IPAK-1,2 2 |IPAK 2 150T Packaged Rooftop |SFHN1504E 17.3
ltem: A1 Qty: 2 Tag(s): IPAK-1, IPAK-2
High Efficiency 150 Ton Packaged Rooftop Unit
Powered for 460v/60hz/3ph
Modulating medium gas heat
eFlex variable speed compressors
Downflow supply/ upflow return
Standard CFM supply fan (100hp) w/ Internal Shaft Grounding
Standard CFM return (40hp) w/ VFD w/ bypass w/ Statitrac building pressure control
VAV (DTC) with supply VFD & bypass
Economizer with comparative enthalpy control
Ultra low leak damper(s) - AMCA Class 1, 4 cfm/ft2
Pre-evaporator filters - MERV 14 cartridge filters w/ prefilters
Unit disconnect switch w high fault SCCR
Suction service valves & replaceable core liquid filter driers
Low ambient control
BACnet Communication
Single side access doors
Standard 14” non-insulated curb (Field Installed)
Programmable zone sensor (Field Installed)
LP Gas Kit
5 year parts and 2 year labor warranty
Startup Included - Trane Service must start equipment for warranty to be honored

Estimated Lead Time: 18-19 Weeks

Not included: DDC System / Controls Integration, curb adaptors, locking thermostat covers, low voltage wiring, hose
kits, smoke detectors, additional refrigerant, extra/spare filters, external vibration isolation, rigging, off-loading,
installation, owner training, taxes, and anything not exclusively listed.
Exclusions
Any items not included in the scope above, disconnects, or circuit breakers, smoke detectors, spare parts/filters,
owner training, rigging and installation.

e Structural Engineering Review or upgrades, each unit weighs 4,000 pounds more than the existing unit.

* Airside engineering and drawings. Each unit will deliver approximately 8,000 cfm more than existing.

Total Net Price (EXCIUdiNG SAIES TAX) ..cccvvuvsiesisresreemesssissestessententsens sesmmm s e s ressssnssasassseas $ 649,545
Deduct for 2- Standard Curbs...........$7,000.00
Discount for payment 30 days before shipping............ $ 13,300

© 2023 Trane Technologies Al rights reserved Cliff Castle Casino Intellipak Replacement Equipment Proposal 08-23-2023.docx



Cliff Castle Casino Intellipak Replacement August 23, 2023

Tim Donahoo & Andrew Hunter - Trane U.S. Inc. dba Trane
Phone: (480) 225-9482

CUSTOMER ACCEPTANCE TRANE ACCEPTANCE

Trane U.S. Inc.

Company Name

Authorized Representative 'orize&Bepresentative

Tim Donahoo
Printed Name Printed Name
Account Manager
Title Title
Purchase Order
Acceptance Date Signature Date 8/24/2023
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Addendum to Agreement
Proposal V3-204339-7554-1

The undersigned Trane U.S. Inc. (“Trane”) and Cliff Castle Casino Hotel (“Customer™), parties to the attached
Agreement - Proposal V3-204339-7554-1 (“Agreement”) hereby agree to incorporate the following additional
terms and conditions as an addendum to the Agreement and further agree that such terms and conditions will
supersede any conflicting terms and conditions in the attached Agreement.

Section 3, Title and Risk of Loss, is modified to provide FOB Customer’s location.

Section 8, Limited Warranty, is modified to reflect the warranty period stated in the Proposal.

Section 20, General, first sentence only, and Section 23, Limited Waiver of Sovereign Immunity, entire Section,
are replaced with the following:

Section 23. Dispute Resolution and Applicable Law. In the event of disputes arising under the
Agreement and prior to availing itself of the remedies in this Section, the party raising the dispute shall
first advise the other party of the details of the dispute, in writing, with sufficient detail and back-up
information to permit the other party to evaluate the dispute. Within ten (10) days (or such extended time
as mutually agreed) after written notification of a dispute, representatives of Trane and Customer shall
meet (in person or via telephone or internet conferencing) and endeavor in good faith to reach a resolution
of the dispute. Any disputes that are not so resolved within fourteen (14) days (or such extended time as
mutually agreed) after the commencement of such good faith efforts may thereafter be pursued in
accordance with this Section.

A.

Binding Arbitration. At any time either party may elect to submit any disputes or controversies
arising under the Agreement to an arbitration proceeding under the Commercial Arbitration Rules
of the American Arbitration Association (AAA), before a complex litigation panel of neutral
arbitrators chosen by mutual agreement of the parties or (failing that) by AAA in accordance with
such rules. Both parties shall be obligated to proceed by said arbitration as the exclusive means
of resolving disputes hereunder. Any such arbitration shall proceed in a mutually agreed location
in Yavapai County or Maricopa County, Arizona. In any arbitration proceeding conducted under
the provisions of this Section, both parties shall have the right to conduct discovery, to call
witnesses and to cross-examine the opposing party’s witnesses, either through legal counsel,
expert witnesses or both. The parties agree to be bound by the award of the arbitrator. Any
award against Trane may be confirmed and enforced by Customer in any federal or state court of
competent jurisdiction. Any award against Customer may be confirmed and enforced by Trane
only in the Yavapai Apache Nation Tribal Court.

Limited Waiver of Sovereign Immunity. Customer is a Subordinate Economic Organization of
the Yavapai-Apache Nation, which is a federally recognized Indian Tribe that enjoys sovereign
immunity. Customer possesses all of the Nation’s rights, privileges, and immunities, including,
without limitation, the Nation’s immunity from suit. In consideration for Trane entering into the
Agreement, Customer does hereby grant, consent, and agree to a limited waiver of its sovereign
immunity from lawsuits as follows: (1) Customer agrees that all unresolved disputes arising under
the Agreement shall be submitted to arbitration as provided above and that such arbitration shall
be the exclusive means of dispute resolution under the Agreement; (2) Customer agrees that the
Yavapai-Apache Nation Tribal Court shall have subject matter jurisdiction over the resolution of
disputes arising under the Agreement for the limited purposes of confirming and enforcing any
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arbitration award against Customer arising under the Agreement; (3) The waiver of sovereign
immunity provided by Customer hereunder shall not be construed to empower the arbitrator(s) to
enter an award, or the Yavapai-Apache Nation Tribal Court to enforce any award, that reaches or
encumbers the assets or property of the Yavapai-Apache Nation other than those of Customer,
and only the assets of Customer shall be liable for the satisfaction of any such arbitration award,;
(4) it is acknowledged and agreed between Customer and Trane that this limited waiver of
sovereign immunity shall extend only to Trane and shall apply only to an action by Trane to
arbitrate and enforce an arbitration award in favor of Trane for any claim for breach of the
Agreement, and that this limited waiver shall therefore not extend to or be effective as to any
claim or action by any party other than Trane (including without limitation any purported third
party beneficiary of the Agreement); and (5) each party’s liability for any recovery against the
other by arbitration and enforcement as provided for hereunder shall be limited to actual unpaid
contractual obligations (compensatory damages) and/or specific performance, and shall not in any
case include general, consequential, incidental, special, punitive or any other damages, all of
which are hereby expressly declared to be outside of the scope of this waiver of sovereign
mmunity.

Applicable Law. This Agreement shall be construed in accordance with the laws of the Yavapai-
Apache Nation (including the laws of the State of Arizona where the Laws of the Nation do not
address a particular matter).

Agreed and Accepted:

For Trane U.S. Inc. dba Trane: For Cliff Castle Casino Hotel:
Signature: Signature:

Karen M. Campbell

Name (Print or Type) Name (Print or Type)

Sr. Contract Manager

Title General Manager

8-24-2023

Date Date

Approfed as to F

Office of the Attorney General
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Cliff Castle Casino Intellipak Replacement August 23, 2023

TERMS AND CONDITIONS - COMMERCIAL EQUIPMENT

“Company” shall mean Trane U.S. Inc. for sales in the United States and Trane Canada ULC for sales in Canada.

1. Acceptance. These terms and conditions are an Integral part of Company's offer and form the basis of any agreement (the “Agreement”) resulting from
Company's proposal (the “Proposal”) for the sale of the described commercial equipment and any enclilary services (the "Equipment”). COMPANY’S TERMS
AND CONDITIONS AND EQUIPMENT PRICES ARE SUBJECT TO PERIODIC CHANGE OR AMENDMENT. The Proposal Is subjsct to acceptance in writing by the
party to whom this offer is made or an authorized agent (“Custemer”) delivered to Company within 15 days from the date of the Proposal. Prices In the Proposal are subject
to change at any time upon notice 1o Customer. If Customer accepls the Proposal by placing an order, without the addition of any cther tarms and conditions of sale or
any other modification, Customer's order shall be deemed acceptance of the Proposal subject to Company's terms and canditions. If Customers order is expressly
conditionsd upon Company’s acceplance or assent lo terms and/or condilions other than those expressed herein, retum of such order by Company with Company's terms
and conditions aftached or referenced serves as Company's nolice of objection to Customer’s terms and as Company's counteroffor to provide Equipment in accordance
with the Proposal and the Company’s terms and conditions. 1f Customer does not reject or object In writing to Company within 10 days, Company's counteroffer will be
deemed accepted, Notwithstanding anything to the contrary herein, Customer’s acceptance of the Equipment will In any event constitute an acceptance by Customer of
Company’s terms and conditions. This Agreement is subject to credit approval by Company. Upon disapprovat of credit, Company may delay or suspend parformance
or, at its option, renegotiate prices and/or terms and conditions with Customer. #f Compeny and Cuslomer are unable to agree on such revislons, this Agreement shall be
cancelled without any liability.

2. Connscted Services. In addilion to these fenms and cenditions, the Connected Services Terms of Service (*Connecled Services Terms”), available at
hitps/fwww.trane.com/TranaConnactedServicesTerms, as updated trom lime to time, are incorporaled herein by reference and shall apply to the extent that Company
provides Customar with Connected Services, as defined in the Connected Services Terms.

3. Title and Risk of Loss, All Equipment sales with destinations to Canada or the U.S. shall ba made as follows: FOB Company’s U.S. manutacluring facility or warehouse
(full freight allowed). Tiile and risk of loss or damage to Equipment will pass to Customer upon tender of delivery of such to carmier at Company's U.S. manufacturing facility
or warehouse.

4. Pricing and Taxes., Within forty-tive (45) days following Customer acceplance of the Proposal withoul addition of any other terms and conditions of sale or any
modiflcation, Customer shall provide notification of release for immediate production al Company's factory. Prices for Equipment are subject to change at any time prior
to shipment to reflect any cost increases related to the manufacture, supply, and shipping of Equipment. This includes, but Is not limited to, cost increases In raw materials,
supplier components, laber, utilities, freight, logistics, wages and benelits, regulatory compliance, or any other event beyend Comparny's control. If shipment is delayed
due to Customer's actions, Company may also charge Customer with storage fees. If a release Is not received within 6 months following order acceptance, Company
reserves the right to cancel any order. Company shall be entitled to equitable adjustments in the cantract price 1o reflect any cost increases as sel forth above and will
provide nolice to Custamer prior to the date for which ihe increased price is to be in effect for the applicable customer contract. In no event will prices be decreased. The
price of Equipment does not Include any present or future foreign, federal, state, or local property, license, privilege, sales, use, excise, value added, gross recelpts or
otherlike taxes or assessmenls. Such amounts will be itemized separately to Customer, who will make prompt payment to Company. Company will accept valid exemption
documentation for such taxes and assessments from Customer, if applicable. All prices include packaging in accordance wilth Company’s standard procedures. Charges
for special packaging, crating or packing are the responsibility of Customer.

§. Delivery and Dalays. Delivery dates are approximate and not guaranteed. Company will use commercially reasonable efforts to deliver the Equipment cn or before
the estimaled delivery date, will notify Custemer if the estimated delivery dates cannot be honorad, and will deliver the Equipment and services as soon as practicable
thereaflar. In no event will Company be liable for any damages or expenses caused by delays in delivery.

6. Performance. Company shall be obligated to fumish only the Equipment described In the Proposal and in submitial data (if such data is issued In conneclion with the
order). Company may rely on the acceptance ol the Proposal and submittal data as acceptance of the suitabllity of the Equipment for the particular project or location.
Unless specifically stated in the Proposal, compliance with any local building codes or other laws or regulations relating to specifications or the location, use or operation
of the Equipment is the sole responsibility of Customer. if Equipment is tendered that dogs not lully comply with the provisions of this Agreement and Equipment is rejected
by Customer, Company will have the right to cure within a reasonable time after noice theraal by substituting a conforming tender whether or not the time for parformance
has passed.

7. Force Majeure. Company’s duty to periorm under this Agreement and the Equipment prices are contingent upon the non-occurrence of an Event of Force Majeure. I
the Company shail be unable to carry oul any materlal obligation under this Agreement due to an Event of Fosce Majeure, this Agreement shall at Company’s election (i)
remain in effect but Company's obligations shall be suspanded until the uncontrollable event tenminates or (i) be terminated upon 10 days’ notice to Customer, in which
event Customer shall pay Company for all parts of the Work fumished to the date of termination. An "Event of Force Majeure” shall mean any cause or event beyond the
control of Company. Without limiting the foregoing, “Event of Force Majeure® includes: acts of God; acts of terrorism, war or the public enemy: flood; earthquake; tomado;
storm; fire; civil disobedience; pandemic insurrections; riots; laborlabour dispules; Iabor/labour or material shortages; sabotage; restraint by court arder or pubtic authority
(whether valld or Invalid); and action or non-action by ar inabliity to obtain or keep in force the necessary govemmental authorizations, pemits, licenses, certificates or
approvals if not caused by Company; and the requirements of any applicable government in any manner thal diverts either the material or the finished product to the direct
or indirect benefit of the govemment.

8. Limited Warranty. Company warrants the Equipment manufactured by Company for a period ol the lesser of 12 months from initial start-up or 18 months {rom date
of shipment, whichever Is less, against failure due to defects in material and manufacture and that it has the capacities and ratings set forth in Company's catalogs and
bulletins ("Warranty*). Equipment manufactured by Company that includes required start-up and sold in North America will not be warranted by Company
unless Company performs the Equipment startup. Exclusions from this Warranty include damage or failure arising from: wear and tear; corrosion, erosion, deterioration;
modifications made by cthers to the Equipment; repairs or allerations by a pary other than Company that adversely affects the stability or rellability of the Equipment;
vandatism; neglect: accidont; adverse weather or environmental conditiont; abuce or imprapor use; Imprepor instatlation; commissioning by a parly othor than Company;
unusual physical or elscirical or mechanical stress; operation with any accessory, equipment or part not specifically approved by Company; refrigerant not supplied by
Company, and/or lack of proper maintenance as recommended by Company. Company shall not be obligated to pay for the cost of lost refrigerant or lost product.
Company's obligations and liabilities under this Warranty are [imited lo fumishing replacement equipment or parts, atils option, FCA (Incoterms 2000) factory or warehouse
{f.0.b. factory or warghouse for US domestic purposes) at Company-designated shipping point, freight-allowed to Company's warranty agent's stock Iscatlon, for all non-
conforming Company-manufactured Equipment (which have been retumed by Customer to Company). Retums must have prior written approval by Company and are
subject to restocking charge where epplicable. Equipment, material and/or parts that are not manufactured by Company (“Third-Parly Producl(s)*) are not warranted by
Company and have such warranfies as may be extended by the respective manufaclurer. CUSTOMER UNDERSTANDS THAT COMPANY IS NOT THE
MANUFACTURER OF ANY THIRD-PARTY PRODUCT(S) AND ANY WARRANTIES, CLAIMS, STATEMENTS, REPRESENTATIONS, OR SPECIFICATIONS ARE
THOSE OF THE THIRD-PARTY MANUFACTURER, NOT COMPANY AND CUSTOMER IS NOT RELYING ON ANY WARRANTIES, CLAIMS, STATEMENTS,
REPRESENTATIONS, OR SPECIFICATIONS REGARDING THE THIRD-PARTY PRODUCT THAT MAY BE PROVIDED BY COMPANY OR TS AFFILIATES,
WHETHER ORAL OR WRITTEN. COMPANY MAKES NO REPRESENTATION OR WARRANTY OF ANY KIND, INCLUDING WARRANTY OF MERCHANTABILITY
OR FITNESS FOR PARTICULAR PURPOSE.ADDITIONALLY, COMPANY MAKES NO REPRESENTATION OR WARRANTY OF ANY KIND REGARDING
PREVENTING., ELIMINATING, REDUCING OR INHIBITING ANY MOLD, FUNGUS, BACTERIA, VIRUS, MICROBIAL GROWTH, OR ANY OTHER CONTAMINANTS
(INCLUDING COVID-19 OR ANY SIMILAR VIRUS) (COLLECTIVELY, “CONTAMINANTS"), WHETHER INVOLVING OR IN CONNECTION WITH EQUIPMENT, ANY
COMPONENT THEREOF, SERVICES OR OTHERWISE. IN NO EVENT SHALL COMPANY HAVE ANY LIABILITY FOR THE PREVENTION, ELIMINATION,
REDUCTION OR INHIBITION OF THE GROWTH OR SPREAD OF SUCH CONTAMINANTS INVOLVING OR IN CONNECTION WITH ANY EQUIPMENT, THIRD-
PARTY PRODUCT, OR ANY COMPONENT THEREOF, SERVICES OR OTHERWISE AND CUSTOMER HEREBY SPECIFICALLY ACKNOWLDGES AND AGREES
THERETO. No waranly liability whatsoever shall attach to Company unil Customer's complete order has been paid for in full and Company's llabllity under this Warranty
shall be limited to the purchase price of the Equipment shown to be defeclive. Additional warranty protection is avallable on an extra-cost basis and must be in wiiting
and agreed 1o by an autherized signatory of the Company. EXCEPT FOR COMPANY'S WARRANTY EXPRESSLY SET FORTH HEREIN, COMPANY DOES NOT
MAKE, AND HEREBY EXPRESSLY DISCLAIMS, ANY WARRANTIES, EXPRESS OR IMPLIED CONCERNING ITS PRODUCTS, EQUIPMENT OR SERVICES,
INCLUDING, WITHOUT LIMITATION, ANY WARRANTY OF DESIGN, MERCHANTABILITY OR OF FITNESS FOR A PARTICULAR PURPOSE, OR OTHERS THAT
ARE ALLEGED TO ARISE FROM COURSE OF DEALING OR TRADE.

9. Indemnity. To the fullest extent permitted by law, Company and Cuslomer shall indemnify, defend and hold harmiess each other from any and all claims, actions,
casts, expenses, damages and liabilitles, including reasonable altorneys' fees, resulting from death or bodily injury or damage to real or personat property, lo the extent
caused by the negligence or misconduct of thelr respective employees or other authorized agents in connection with their aclivilies within the scope of this Agreement.
Neither party shall Indemnify the other against claims, damages, expenses or lfabilities to the extent atiributable to tha acts or omissions of the other paity. If the partles
are both at fault, the abligation to Indemnily shall be proportional to their relalive fault. The duty to indemnify will continue In full torce and effect, notwithstanding the
cxpiration or early termination hereof, with respect to any claims based on facts or conditlons that occurred pricr to expiration or termination.

10. Insurance. Upon request, Company will fumish evidence of its standard insurance coverage. If Customer has requested to be named as an additional insured under

Company’s insurance policy, Company will do 5o but only subjact lo Company'’s manuscript additional insured endorsement underils primary Commercial General Labitity
policies. In no event does Company waive any righls of subrogalion.
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Cliff Castle Casino Intellipak Replacement August 23, 2023

11. Custemer Breach. Each of the following evenis or conditions shail constitute a breach by Customer and shall give Company the right, without an election of remedies,
to terminate this Agreement, require payment prior to shipping, or suspend perlormance by delivery of written notice: (1) Any fallure by Customer to pay amounis when
due; (2) any general assignment by Customer for the benafit of its creditors, or If Customer becomes bankrupt or insolvent or takes the bensfit of any statuta for bankrupt
or insolvent debtors, or makes or preposes o make any proposal or arrangement with creditors, or if any steps are taken for the winding up or other termination of
Customer or the liquidation of its assels, or if a trustee, receiver, or similar person is appolinted over any of the assels or inlerests of Custemer; (3) Any representation or
warranty lumished by Customer In connection with this Agreement is false or misleading in any matertal respect when made; or (4) Any failure by Customer to perform or
comply with any material provision of this Agreement. Customer shall be liable to the Company for all Equipment furmished and ail damages sustained by Company
(including lost profit and overhead).

12, Limitation of Liability. NOTWITHSTANDING ANYTHING TO THE CONTRARY, IN NO EVENT SHALL COMPANY BE LIABLE FOR ANY SPECIAL,
INCIDENTAL, INDIRECT CONSEQUENTIAL, PUNITIVE, EXEMPLARY DAMAGES (INCLUDING WITHOUT LIMITATION REFRIGERANT LOSS, BUSINESS
INTERRUPTION, LOST DATA, LOST REVENUE, LOST PROFITS),OR CONTAMINANTS LIABILITIES, EVEN IF A PARTY HAS BEEN ADVISED OF SUCH
POSSIBLE DAMAGES OR IF SAME WERE REASONABLY FORESEEABLE AND REGARDLESS OF WHETHER THE CAUSE OF ACTION IS FRAMED IN
CONTRACT, NEGLIGENCE, ANY OTHER TORT, WARRANTY, STRICT LIABILITY, OR PRODUCT LIABILITY. In no event will Company’s liabllity in connection
with the provislon of products or services or otherwise under this Agreement exceed the entire amount paid to Company by Customer under this Agresment.
13. CONTAMINANTS LIABILITY

The transmission of COVID-19 may cccur in a variely of ways and circumstances, many of the aspects of which are cumently not known. HVAC systems, products,
services and other offerings have not been tested for thelr effactiveness In reducing the spread of COVID-19, including through the air In closed environments. IN NO
EVENT WILL COMPANY BE LIABLE UNDER THIS AGREEMENT OR OTHERWISE FOR ANY INDEMNIFICATION, ACTION, OR CLAIM, WHETHER BASED ON
WARRANTY, CONTRACT, TORT OR OTHERWISE, FOR ANY BODILY INJURY (INCLUDING DEATH), DAMAGE TO PROPERTY, OR ANY OTHER LIABILITIES,
DAMAGES OR COSTS RELATED TO CONTAMINANTS (INCLUCING THE SPREAD, TRANSMISSION, MITIGATION, ELIMINATION, OR CONTAMINATION
THEREOF) (COLLECTIVELY, "CONTAMINANTS LIABILITIES") AND CUSTOMER HEREBY EXPRESSLY RELEASES COMPANY FROM ANY SUCH
CONTAMINANTS LIABILITIES.

14. Nuclear Liability. In the event that the Equipment sold hereunder Is to be used in a nuclear facility, Customer will, prior fo such use, arrange for insurance or
govermental indemnity protecting Company against all liability and hereby releases and agrees to indamnify Company and Hts suppliers for any nuclear damage, including
loss of use, in any manner arising out of a nuclear incident, whethar aileged to be due, in whole or in part to the negligence or otherwise of Company or its suppliers.

15. Intellectual Property; Patent Indemnity. Company retains all ownership, license and other rights to all patents, trademarks, copyrights, trade secrets and cther
intellectual propenty rights related to the Equipment, and, except for the right to use the Equipment sold, Customer obtains no rights to use any such intellectual property.
Company agrees to defend any suit or proceeding brought against Customer so far as such suit or proceeding is solely basad upon a claim that the use of the Equipment
provided by Company constitutes infringement of any patent of the Uniled States of America, provided Company Is promptly notifed in writing and given authority,
information and assistance for dsfense of same. Company will, at its option, procure for Custemer the right to continue to use sald Equipment, or modify It so that it
becomes non-infringing, or replace same with non-infringing Equipment, or to remove sald Equipment and to refund the purchase price. The foregaing will not be construed
to include any Agreement by Company to accept any liability whatsaever in respect to patents for Inventions including more than the Equipment furnished hereunder, or
in respect of patents for methods and processes to be carried out with the ald of said Equipment. The provision of Equipment by Company daes not convey any license,
by Implication, estoppel, or otherwise, under patent claims covering combinations of said Equipment with other devices or elements. The foregoing states the entire liability
of Company with regard to patent infringement. Notwithstanding the provisions of this paragraph, Customer will hold Company harmless against any expense or loss
resulting from Infringement of patents or trademarks arising from compliance with Customer’s designs or specifications or instructicns.

16. Cancellation, Equipment is speclally manufactured in response to orders. An order placed with and accepted by Company cannot be delayed, canceled, suspended,
or extended except with Company's written consent and upon written terms accepted by Company thal will reimburse Campany for and indemnlily Company against loss
and provide Company with a reasonable profit for its materials, time, labor, services, use of facllities and otherwise. Customer will be obligated {0 accept any Equipment
shipped, tendered for delivery o delivered by Company pursuant to the order prior to any agreed delay, cancellation, suspension or extension of the order. Any attempt
by Customer lo unilaterally revoke, delay or suspend acceptance for any reason whatever alter it has agreed to delivery of or accepted any shipment shall constitute a
breach of this Agreement. For purposes of this paragraph, acceptance occurs by any waiver of inspection, use or possession of Equipment, payment of the inveice, or
any indication of exclusive control exercised by Customer.

17. Invoicing and Payment. Unless otherwise agreed to in writing by Company, equipment shall be invoiced to Customer upon tender of delivery thereof to the carrier.
Customer shall pay Company's involces within net 30 days of shipment date. Company reserves the righl to add {0 any account oulstanding for more than 30 days a
servica charge equal to the lesser of the maximum allowable legal interes! rate or 1.5% of the principal amount due atthe end of each manth. Customer shall pay all costs
(including attorneys’ faes) incurred by Company in attempling to collect amounts due and otherwise enforcing these terms and conditions. If requasted, Company will
provide appropriate lien waivars upon recelpt of payment. Company may at any time decline to ship, make delivery or perform work except upen recelpt of cash payment,
letter of credit, or security, or upon other terms and conditions satisfactory to Company. Customsr agrees that, unless Customar makes payment in advance, Company
will have a purchase money security interest in all Equipment to secure payment In full of all amounts due Company and iis order for the Equipment, together with these
terms and conditians, form a security agreement (as defined by the UCC in the Uniled States and as defined in the Personal Property Security Act in Canada). Customer
shall keep the Equipment iree of all taxes and encumbrances, shall not remove the Equipment from its original Installation point and shall not assign or transfer any interest
in the Equipment until all payments due Company have been made. The purchase money security Interest granted hereln attaches upen Company's acceptance of
Customer's crder and on receipt of the Equipment described in the accepted Proposal but prior to its installation, The parties have no agreement to postpane the time for
attachment unless specifically noted In wriling on the accepted order. Customer will have no rights of set off against any amounts, which become payable to Company
under this Agreemant or otherwico.

18. Claims. Company will consider claims for concealed shartages in shipments or rejeclions due 1o fallure to conform to an order only if such claims or rejections are
made in wiiling within 15 days of delivery and are accompanied by the packing list and, if applicable, the reasons in detail why the Equipment does not conform to
Customer's order. Upon receiving authorization and shipping instructions from authorized personnel of Company, Customer may retum rejected Equipment, transportation
charges prepald, for replacement. Company may charge Customer any costs resulting from the testing, handling, and disposition of any Equipment retumed by Customer
which are not found by Company to be nonconforming. All Equipment damaged during shipment and all claims relating thereto must be made with the freight canier in
accordance with such carrier’s palicies and procedures. Clalms for Equipment damaged during shipment are rot covered under the warranty provision siated herein.

19. Export Laws. The obligation of Company to supply Equipment under this Agreement is subject 1o the abitity of Company to supply such items consistent with
applicable laws and regulations of the United States and other govemments. Company reserves the right to refuse 1o enter Into or perform any order, and lo cancel any
order, under this Agreament if Company In its sole discretion determines hat performance of the transaction to which such order relates would violate any such applicable
law or regulation. Customer will pay all handling and other similar costs from Company’s factories including the costs of Ireight, insurance, export clearances, import
dulles and taxes. Customer will be “exporter of record” with respect to any export from the United Stales of America and will perform all compliance and logistics functions
in connection therewith and will also camply with all applicable laws, rules and regulations. Customer undarstands that Company and/or the Equipment are subject to laws
and regulations of the United States of America which may require licensing or authorization for and/or prokhibit export, re-export o diversion of Company’s Equipment to
certaln countries, and agrees It will not knowingly asslst or participate in any such diversion or other violatlon of applicable Unlted States of America laws and regulations.
Customer agrees to hold harmless and indemnlify Company for any damages resulting to Customer or Company from a breach of this paragraph by Customer.

20. General. Except as provided below, to the maximum extent provided by law, this Agreement is mada and shall be Interpreted and enforced in accordance with the
laws of the state of New Yark for Equipment shipped lo a U.S. location and the laws of the province to which Equipment is shipped within Canada, without regard lo its
conflict of law principles that might otherwise call for the application of a different state’s or province's law, and not including the United Nations Convention on Contracts
for the Intemational Sale of Goods. Any aclion or suil arising out of or related 1o this Agreement must be commenced within one year after the cause of action has accrued.
To the extent the Equipment is being used at a site ownsd and/or operated by any agency of the Federal Govemment, determination of any substantive Issue of law shall
be according to the Federal common law of Govemment contracts as enunciated and applled by Federal judicial bodies and boards of contract appeals of the Federal
Govemment. This Agreement contains all of the agreements, representations and understandings of the parties and supersedes all previous understandings, commitments
or agreemants, oral or wrillen, related to the subject matter hereof. This Agreement may not be amended, modified or terminated except by a writing signed by the parties
hereto. No documents shall be incorporaled herein by reference except to the extent Company is a signatory thereon. If any tenm or condition of this Agreement is invalld,
tilegal or incapable of belng enforced by any rule of law, all other terms and conditions of this Agreement will neverthelass remain In full force and effect as long as the
economic or lagal substance of the transaction contemplated hereby is not affected in a manner adverse to any party herato. Customer may not assign, transfer, or convey
this Agreement, or any par herecf, or ils right, {itle or interest herein, without the written consent of the Company. Subject to the foregoing, this Agreement shall be binding
upon and Inure to the benefit of Customer’s permilted successors and assigns. This Agreement may be executed in several counterparts, each of which when executed
shall be dsemed to be an original, but all together shall conslilute but one and the same Agreement. A fully execuled facsimile copy hereol or the several counterparts
shall suffice as an original.

21, Equal Employment Gpportunity/Afilrmative Action Clause. Company is a federal contractor that complies fully with Executive Order 11246, as amended, and the
applicable regulations contained in 41 C.F.R. Paris 60-1 through 60-60, 29 U.S.C. Section 793 and the applicable regulalions contained in 41 C.F.R. Par 60-741; and 38
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U.S.C. Sectlon 4212 and the applicable regulations contained in 41 C.F.R. Pan 60-250 Executive Ordsr 13496 and Section 29 CFR 471, appendix A to subpart A, regarding
the notice of employee rights in the United States and with Canadian Charter of Righls and Freedoms Schedule B to the Canada Act 1982 (U.K)) 1882, ¢. 11 and
applicabla Provincial Human Rights Codes and employment law in Canada.

22. U.S. Government Work.

The following provision applies only to direct sales by Company to the US Government. The Partles acknowledge that Equipment ordered and delivered under this
Agreement are Commercial ltems as defined under Part 12 of the Fedaral Acquisition Regulation (FAR). In particular, Company agrees to be bound only by those Federal
conlracting clauses that apply to "commercial® suppliers and that are contained in FAR 52.212-5(g}(1).

The following provislon applies only to indirect sales by Company to the US Government. Asa Commercial (tem Subcontractor, Company accepts only the following
mandatory flow down provisions: 52.218-8; 52.222-26; 52.222-35; 52.222-36; 52.222-39; 52.247-64. If the sale of the Equipment is in connection with a U.S. Govemment
contract, Customer cetifies that it has provided and will provide current, accurate, and complete information, representations and cerlifications to all govemment officials,
including but not limited to the contracting officer and officials of the Smail Business Administration, on ail malters related to the prime contract, including but not limited to
all aspects of its ownership, eligibility, and performance. Anything herein notwithstanding, Company wifl have no obligations to Customer unless and until Customer
provides Company with a true, correct and complate executed copy of the prime contract. Upon request, Customer will provide cepies to Company of all requested wiitten
communications with any government official related to the prime contract prior lo or concurrent with the execulion thereof, including but not [imiled to any communications
related to Customer's awnership, eligibility or performance of the prime contract. Customer will obtain wrilten authorization and approval from Company prior to providing
any government official any information about Company's performance of the work that is the subject of the Proposal or this Agreement, other than the Proposal or this
Agreement.

23, Limited Waiver cf Sovereign Immunity. if Customer is an Indlan tribe (in the U.S.) er a First Nation or Band Councll (In Canada), Cusiemer, whether acting in its
capaclly as a govemnment, govemmental entity, a duly organized corporate entity or atherwise, for ilself and for ils agents, successors, and assigns: (1) hereby provides
this limited walver of ils soverelgn Immunity as to any damages, clalms, lawsuit, ar cause of action (herein “Action") brought against Customer by Company and arising or
alleged to arise oul of the fumishing by Company of any product or service under this Agreement, whether such Action is based In contract, tort, strict liability, civil liabitity
or any other legal theory; (2) agrees that jurisdiclion and venue for any such Action shall be proper and vaiid (a) if Customer Is in the U.S., In any state or United States
court located in the state in which Company is performing this Agreement or (b) if Customer is in Canada, in the supsrior court of the province or {emitory in which the work
was parformed; (3) expressly consents to such Acticn, and walves any objection to jurisdiction or venue; (4) waives any requirement of exhaustion of tribal court or
administrative remedies for any Action arising out of or related to this Agreement; and (5) expressly acknowledges and agrees that Company is nol subject to the jurisdiction
of Customer’s tribal court or any similar tribat forum, that Custemer will not bring any action against Company in tribal court, and that Customer will not avail itself of any
ruling ordirection of the tribal court permitting or directing il to suspend its payment or other obligations under this Agreement. The individual signing on behalf of Customer
warrants and represents that such individual Is duly authorized to provide this waiver and enter Into this Agreement and that this Agreement constitutes the valid and
legally binding obligation of Customer, enlorceable in accordance with its terms.

1-26.130-4 (0622)
Supersedss 1-26.130-4(1221b)
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