. Proposal
e ME (Valid for 30 days frpom Proposal date)

FNELEOAT Y AND L UL e PR LT A
TIERCE L AN NS T THE S BEL YR T G F
Prepared For: Date: January 18, 2017
Elmira Heights CSD
Proposal Number: C4-32365-1A
QOGS Contract No.: PT65823
Fad ID #: 25-0900465
NYS Vendor ID #: 1000030930 Engineer;
Hunt Engineers Architects
Job Name: 100 Hunt Center
Eimira Heights CSD 16-17 Capital Outlay Project HORSEHEADS, NY 14845
Delivery Terms:
Freight Allowed and Prepaid - F.0.B. Factory Payment Terms:
Net 30 Days
Trane U.S. Inc. is pleased to provide the following proposal for your review and approval,
Tag Data - Heating Coils (Qty: 2)
Item |Tag(s) Qty | Description NModel Number
) A1 DHC1 1__ |Heating coil (HTCL) |DTTB12024G0AA141BABAOAB
- A2 DHC-2 1___|Heating coil ( HTCL ) |DT0B12018G0AA150BABAG0B
Product Data - Heating Coils
All Units
Galvanized steel casing (Std)
1row
12" (305 mm) coil height
Aluminum fins

AHRI ACHC certified
1st Year Labor Warranty Whole Unit

item: A1 Qty: 1 Tag(s): DHC-1
TT -5/8" dual feed hot water
24" (610 mm) finned length

Item: A2 Qty: 1 Tag(s): DHC-2
T -56/8" hot water, same end con.
18" (457 mm) finned length

Tag Data - Variable Air Volume Single Duct Terminal Units (Qty: 2)
Item ) Tag(s) Qty |Description Model Number

B1 SINGLE-1scr {1 Variable Air Volume Single Duct Termina VCEF10
B2 SINGLE-2scr |1 | Variable Air Volume Single Duct Termina | VCEF10

Product Data - Variable Air Volume Single Duct Terminal Units
All Units

ki Single duct with electric heat

10" inlet size, 1400 cfm (254mm inlet, 661 Us)
Foil faced insulation - 1" (256 mm)

Shaft only - with emply control enclosure (Actuator and controls not included)
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Elmira Helghts CSD 18-17 Capital Quiiay Project
Disconnect switch
Power Fuse
208 volt, 3 phase
SCR EH Control
1st year labor warranty whole unit
208/24 volt transformer

January 18, 2017

item: B1 Qty: 1 Tag(s): SINGLE-1scr
Electric heater kW - 11.0

Item: B2 Qty: 1 Tag(s): SINGLE-2scr
Electric heater kW - 7.5

Not Included: installation, rigging, startup, controls

Total Net Price (Excluding Sales TAK) ..........iimrncimmmecsmssssisssoss soesss ssossesmssssnossrssassessd 3,112
Status: 1 IF EXEMP1 PLEASE SUBMIT COMPLETED TAX EXEMPTION CERTIFICATE WITH, YOUR
Tex . g’;ﬁ g SIGNED PROPOSAL OR WITH YOUR PURCHASING DOCUMENTS, KEEP YOUR ORIGINAL

ON FILE [N THE OFFICE. YOU-WILL BE CHARGED TAX IF A VALID EXEMPTION
CERTIFICATE IS NOT ON FILE BEFORE EQUIPMENT, PARTS OR SERVICES ARE
PROVIDED. SEE WV TAXSITES COMSTATE-LINKSHT4L. FOR TAX FORMS.

Respectfully submitted,

Gannon Dubay - Trane U.S. Inc.
75 Town Centre Drive

Suite 300

Rochester, NY 14623

Phone: (585) 488-2175

Cell: (585) 435-0250

Fax: (585) 256-0067

ACCEPTANCE

We hereby accept the foregoing proposal on the stated terms and conditions.

COMPANY 1L MA b C ay Aoy Loud A

PURCHASE ORDER Type or Print_MMzy e HopkE
DATE TITLE __Su - onte-dend

-
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mﬂ'ggma i@é{mi?cﬁ  your acceptance of the attached Trane terms and conditions.
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Elmira Helghts CSD 16-17 Capital Outlay Projsct January 18, 2017
TERMS AND CONDITIONS - COMMERCIAL EQUIPMENT

“Company” shall mean Trane Canada ULC for sales in Canada and Trane U.S. Inc. for sales In the United States.
1. Acceptance. These lerms and conditions are an Integral part of Company's offar and form the basis of any agraement (the "Agreement™)
resulting from Company's proposal (the “Proposal”) for the sale of the deacribed commercial squipment and any anclilary services (the
“Equipmant”). COMPANY'S TERMS AND CONDITIONS ARE SUBJECT TO PERIODIC CHANGE OR AMENDMENT. The Proposal is subject to
acceplanca in writing by the party to whom this offer is made or an authcrized agent {Customer”) delivered to Company within 30 days from the dale
of the Proposal. 1f Customer accepts the Proposal by placing an order, without the addiion of any other terms and conditions of sale or any other
modification, Customer's arder shall be desmed acceptance of the Proposal subject to Company's terms and cornditions. if Customer's order Is
expreasly conditioned upon Company’s acceptance or assent {o terms and/or conditions other than those expressed herain, return of such order by
Compeny with Company’s terms and conditions altached or referenced serves as Company's notice of cbjection io Cusiomer’s terma and as
Company’s counter-affer to provide Equipment in accordance with the Proposal and the Company's ienms and condRions. if Customer does not reject
or object in writing 1o Company within 10 days, Company’s counter-offer will be deemed accepted. Customer's acceptance of the Equipment will in
any event constitule an acceplance by Customer of Company's terms and conditions. This Agreement Is subject to credit appraval by Company.
Upon disapproval of credit, Company may delay or suspend performance or, at ils option, renegotiate prices and/or terms and condilions with
Customer. If Company and Customer are unable lo agres on such revisions, this Agreament shall ba cancelied without any tisbility.
2. Title and Risk of Loss. Al Equipment sales with destinations to Canada or the U.S, shall be mede as follows: FOBR Company's U.S,
manufacturing facllity or warehouse (full freight allowed). Title and risk of loss or damage to Equipment will pass to Customer upon tender of delivery
of guch to carrier at Company's U.S. manufactusing facility or warehouse.
3. Pricing and Taxes. Following acceptance without addition of any other terms and condition of saie or any cther modification by Customer, the
prices stated are fim provided that natification af release for immediate production and shipment is received at Comparny’s factory not later than 3
months from order acceptance. If auch rejease Is received later then 3 months from order acceplance dale, prices will be Increased a straight 1% (not
compounded) for each 1 manth period (or part thereof) beyond the 3 manth firm price period up fo the date of receipt of such release. if such release
is not received within 8 months afier the date of order acceptance, the prices are subject to renegotiation ar at Company’s option, the order will be
cancalled. Any delay in shipment caused by Customer's actions will subject prices to increase equal to the percentage increase in list prices during
that pericd of delay and Company may charge Customer with incumed starage fees. In no avent will prices be decreased. The price of Equipment
does nol include any present or fuiure foreign, federal, state, or lacal property, license, privilege, sales, use, excise, value edded, gross recelpts or
other lke taxes or assessments. Such amounts will be ilemized separately to Customer, who will make prompt payment to Company. Company witl
accept valid examplion documentation for such from Custamer, If applicable. All prices Include packaging in eccordance with Company's standard
procedures. Charges for special packaging, crating or packing are the responsibiiity of Customer.
4. Defivery and Delays. Oelivery dates are appraximate and not guaranteed, Company will use commercially reasonabie efforts 1o deliver the
Equipment on or before the estimated defivery date will notify Customer i the estimaied dellvery dates cannot be honored, and will deflver the
gmem and services as soon as practicabie thereafter. in no event will Company be llable for any demages or expenses caused by delays (n

6. Parformance. Company shall be obligated to fumish only the Equipment described In the Proposal and in submittal data {f such deta s ssued in
connection with the order). Company may rely on the acceplance of the Proposal, and In submittal data as acceptance of the suitablity of the
Equipment for the particular project or focation. Unless specifically stated in the Proposal, compliance with any local buliding codes or other laws or
reguiations relating to specifications or the location, use or aperation of tha Equipment Is the sole respanshility of Cusiomer. If Equipment is tendered
that does not fully comply with the provisions of this Agreement, and Equipment Is rejectad by Customer, Comparny will have tha right to cure within a
reasonabla time after notice thereof by substituting a conforming tender whether or not the time for performance has passed.

6. Force Majeure. Company's duty to perform under this Agreement and the Equipment prices are contingent upon the non-occumence of an Event
of Force Majeure. If the Company shall be unable to camy out any matarial obligation under this Agreement due to an Event of Force Majeure, this
Agreement shalt at Company's election (f) remaln in effect but Company’s cbligations shall be suspended until the uncontrollable event terminates or
(W) be terminated upon 10 days notice to Customer, in which event Customer shall pay Company for all paris of the Work fumished to the dale of
termination. An "Event of Force Majeure” shall mean any cause or event beyond the controt of Company. Without limiting the foregolng, “Event of
Force Majeure” includes: acts of God; acts of terrarism, war or the public enemy; flood; earthquake; tornado; storm; fire; civil disobedience; pandemic
insurections; riots; faborlabour disputes; laborflabour or material shostages; sabotage; restralnt by court order or public authority (whether vatid or
invaiid); and action ar non-action by or inabiity to obtain or keep in force the necessary governmenisl authorizations, permits, licenaes, ceriificates or
approvals if not caused by Company; and the requirements of any applicable govemment in any manner thal diverts either the material or the finished
product to the direct or Indirect benefit of the government.

7. Limlted Warranty. Company wamrants the Equipment manufaciured by Company for a period of the lesser of 12 moniha from initlat stast-up or 18
months fram date of shipment, whichaver is less, against failure due to defects In material and manufaciure and that it has the capaciiies and ratings
set forth in Company's catalogs and bulletins (Warranty), Equipment manufactured by Company that includes raquired start-up and sold in
North America will not be warranted by Company unless Company performs the Equipment startup. Exclusions from this Warmanty include
damage or fallure arising from: wear and tear; corvosion, erosion, deterioration; modifications made by others lo the Equipment; repairs or alterations
by a party olher than Company that adversely affects the stability or refiability of the Equipment; vandalism; neglec; accident; adverse weather or
envionmental conditions; abuse or improper use; Improper installation; commissioning by a party olher than Campany; unusual physical or electrical
or mechanical stress; operation with any accessory, equipment or part not s, y approved by Company; relrigerant not supplied by Company.
andlor lack of proper maintenance as recommended by Company. Company shall nat be cbligated to pay for the cost of lost refrigerant or lost product.
Company's obligations and liabililles under this Warranty are limiied to fumishing replacement equipment of parts, at its option, FCA (incoterms 2000)
factory or warehouse (f.0.b. factary or warehouse for US domeslic purposes) at Company-designated shipping point, freight-atiowed to Company's
warranty agents stock location, for ali non-conforming Company-manufactured Equipment (which have baen retumed by Customer to Company.
Relurns must have prior written approval by Company and are subject 1o restocking charge where applicable. Equipment, meterial and/or parts that
are not manufaciured by Company are not warranted by Company and have such wamanties as may be extended by the respectiva manufacturer.
COMPANY MAKES NO'REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, REGARDING PREVENTION OF MOLD/MOULD,

FUNGUS, BACTERIA, MICROBIAL GROWTH, OR ANY OTHER CONTAMINATES. No warrenty liability whatsoever shall attach to Company untll
Cusiamer's complete order has been pald for in full and Company's liabilily under this Waranty shall be limited to the purchase price of the Equipment
shown to be defective. Additlonal warranty protection is available on an exira-cost basis and must be in wiiting and agreed o by an authorized
signatery 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 IT8 PRODUCTS, EQUIPMENT OR
SERVICES, INCLUDING, WITHOUT LIMITATION, ANY WARRANTY OF DESIGN, MERCHANTABILITY OR OF FITNESS FOR APARTICULAR
PURPOSE, OR OTHERS THAT ARE ALLEGED TO ARISE FROM COURSE OF DEALING OR TRADE.

8. Indemnity. To the fullest extent permitied by law, Company and Customner shall indemnify, defend and hold harmtess aach olher from any and all
claims, actions, costs, expenses, damages and llabfitties, inciuding reasonable attorneys' fees, resulting from death ar badily Injury or damage to real
or personal property, to the extenl caused by the negligence or misconduct of their respective employees or other authorized agents in connection
with thelr activities within the scope of this Agreement. Nelther party shall indemnify the other against claims, damages, expenses of liabiities to the
extent alfributable to the acts or omissions of the other party. if the parties are both at fatl, the cbligation fo indemnify shall be praportienal to their

relative faull. The duty to Indemnify will continue in full force and effect, notwithstanding the expiration or early termination hereof, with respect to any
claims based on facts or conditlons that occusted prior to expiralion or temmination.

g.hD = Fumished by Trane U.S, Inc. / Insfalied by ~Equipment Proposal Page 3of§
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_Elmira Helghts CSD 16-17 Capital Qutlay Project January 18, 2017

9. Insurance. Upan 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 £o but only subject to Company's manusestpt additional insured endorsement
under its primary Commercial General Liability policies. In no event does Company waive any rights of subrogation,

10. Customer Braach. Each of the following events or conditions shall canstitute a breach by Customer and shali give Company the right, without en
elaction of remedies, to terminate this Agreement, require payment prior to shipping, or suspend perforimance by dealivery of written notica: (1) Any
failure by Customer to pay amounts when due; or (2) any general assignment by Customer for the benefit of its creditors, or If Customer becomes
bankrupt or insolvent or takes the benefit of any statute for bankrupt of insolvent debtars, or makes or proposes to make any proposal or arrangement
with creditors, or if any sleps are taken for the winding up or othsr termination of Customar or the liquidation of its assets, or If a trustee, receiver, or
similer person I8 appointed over any of the assets or Interests of Customer; (3) Any reprasentation or warranty fumnished by Cuslomer in conneclion
with this Agraement s false or misleading in any material respect when made; or (4) Any fallure by Custamer to perform or comply with any material
provision of this Agreement. Customer shall be Fable to the Company for all Equipment fumished and all damages sustained by Company (including

3t proft and overhead)

=L ATy WO TVTTHE TARDING ARV THING T3 THE CONTRARY, IN NO EVENT SHALL COMPANY BE LJ
SPECIAL, INCIDERTAT, MDIREGT-CAMSRAUENTIAL QR PUNITIVE OR EXEMPLARY DAMAGES, JSCiammrWITH
REFRIGERANT LOSS, BUSINES =Y

S INTERRUPTION, LOST DATA, COSTREVENTP-LO55@RARETIS] EVEN IF A PARTY HAS BEEN ADVISED
OF SUCH POSSIBLE DAMAGES OR IF S REASONABLY FQRESS®RETE AND REGARDLESS-¢ :

GL, EANLOFHERTORT, WARRANTY, STRICT LIABILITY, OR PRO BEARLLLITY)

u b on with the provision of products or services or otherwise undar this Agreemant exdfed-li
patite-arm Tt Ui 1o Company by Custompr undoathls Agraempnt. 3 - ; o \\1;
12, Nuclear Liabiiity. In the &%ac thatThe Equipment sold hereunder is to be used in a nuclear facility, Customer will, prior to such use, arrange for 1

insurance or govemmental indemnity protecting Company against all liability and hereby releases and agrees to indemnify Company and its suppliers <’
for any nuclear damage, including loss of use, In any manner arising out of a nuclear incldent, whether alteged to be due, in whole or in part to the ‘:)
negligence or otherwise of Company or its suppliers. \

13. Intallectual Property; Patent Indemnity. Company retains all ownership, license and other rights to all patents, trademarks, copyrights, trade

secrels and other intellectual property rights related to the Equipment, and, except for the right to use the Equipment sold, Customer oblains no rights

to use any such intsllectual property. Company agrees to defend any sult or proceeding brought agalnst Customer so far as such suit of proceeding is

solely based upon a claim hat the use of the Equipment provided by Company constitutes infingement of any patent of the United States of America,

provided Company |s promptly notified In writing and given suthority, infermation and assistance for defense of same. Company will, at its option,

pracure for Customer the right to continue o use said Equipment, or modify It ao that it becomes non-infringing, or replace same with non-infringing

Equipment, or to remove sald Equipment and to refund the purchase price. The foregoing Wil not be consirued to include any Agreement by

Company to accept any liabllity whatsoever in respect to patens for inventions including more than the Equipment furnished hereunder, or in respect

of patents for methods and processes to be caried out with the aid of sald Equipment. The provislon of Equipment by Company dees not convey any

license, by implication, estoppel, or otherwise, under patent claims covering combinations of sald Equipment with other devices or elements. The

foregoing states the entire liability of Company with regard to patentinfringement. Notwithstanding the provisions of this paragraph, Customer wilt hold

Company hammless agalnst any expense or loss resulling from infringement of patents or trademarks arising from comphiance with Customer’s

designs or specHications or instructions,

14. Cancellation. Equipment is specially manufactured in response to orders. An order placed with and accepted by Company cannot be delayed,

canceled, suspended, or extended excapt with Company's writlen consent and upon written terms accepted by Campany thet will relmburse

Company for and indemnify Company against loss and provide Company with a reasonable profit for its materials, time, labor, services, use of

facifities and otherwise. Customer will be obligated to accept any Equipment shipped, tendered for delivery or delivered by Company pursuant to the

order prior to any agreed delay, cancellation, suspension or extension of the arder, Any attempt by Customer to unilaterally revoke, detay or suspend

acceptance for any resson whatever after It has agreed to defivery of or accepted any shipment shall constitute a breach of this Agreement, For

p;ﬂposes of this paragraph, acceptance occurs by any walver of Inspection, use or possessian of Equipment, gayment of the invoice, or any indication

of e - y e

IR T

xclugive con o exerlsed by Custome

nvoicing and Payment. Equipment shall be invoiced to Customer upon tender of delivery thereof to the camier. Customer shall pay Cosapeny's
Bayithin net 30 days of shipment date. Company reserves the right to add to any account outstanding for more than A0.deye S service charge
Eq Ii=agger of the maximum allowable legal interest rate or 1.5% of the principal amount due al the end of eaghstflh. Customer shall pay all|
costs (including TMagiays' fees) incumed by Company In atiempting to collect amounts due and otherwise aufertig these terms and conditions. If
egjuested, Company Wikpigvide appropriate lien waivers upon receipt of payment,  Company [pey-aT any time dectine to ship, meke delivery or
perform work except upon recgTpkaf cash payment, letter of credit, or security, or upon oljiasbfis and conditions satisfactory to Company. Customer |
agrees that, unless Customer makes feysignt in advance, Company will have gyurefiBse money security interest In all Equipment to secure payment
n full of all amounts due Company and its orferfar the Equipment, toa=tT8r with these terms and conditions, form a security agreement (as defined
by the UCC Inthe United States and as defined in the PepassetFToperty Security Actin Canada). Customer shall keep the Equipment free of all taxes
land encumbrances, shall not remove the EgulpmentTiom its orighfewalglliation point and shall not assign or transfer any Interest in the Equipment

et8n made. The purchase money settriinlenast granted herein attaches upon Company's acceptance of Q/
-\
J

peretlizl of the Equipment described in the accepted Proposal bit riswtalig installation. The parties have no agreement to
: .l ttachment unless specifically noted in writing on the accepted order. Customar W

rounis, which becnme payabls ia Company under this Agreement or otherwise. . - R ", |
‘{Q 16. Claims. Company sider s for concealed shoriages in shipmme orrefestoms i to fallure to conform to an arder ST such claims \\\ /
» n writing n {8 days of delivery and are accompanied by the packing list and, if applicable, the reasons in detail why the 1}\117 {

“"é Equipment dees not conform to Custamer's arder. Upon receiving authorization and shipping instructions from authorized personnel of Company, r\

Customer may retum refected Equipment, transportation charges prepaid, for replacemenl. Company may charge Customer any costs resuiting from \

the testing, handling, and disposition of any Equipment returned by Customer which are not found by Company to be nonconfarming, All Equipment AN g

damaged during shipment and all claims relating thereto must be made with the frelght carrier in accordance with such camers palicies and \\

procedures. Claims for Equipment damaged during shipment are not covered under the warranty provision staled herein. 74

17. Export Laws. Tha obligation of Company to supply Equipment under this Agreement Is subject to the ability of Company to supply such items

consistent with applicable laws and regulations of the United States and other governments. Company reserves the right to refuse lo enter into or

perform any order, and to cancel any order, under this Agreement if Company in Its sole discretion determines that performance of the transaction to

which such order relates would violate any such applicable law or regulation. Customer will pay ali handling and other similar costs from Company’s

factorles including the costs of freight, insurance, export clearances, import duties and taxes, Customer will be "exporter of record” with respect to any

export fram the United States of America and wilt perform all compliance and logistics functions In connection therewith and will alse comply with all

applicable laws, rules and regulations. Customer understands that Company and/or the Equipment are subject to Iaws and regulations of the United

States of America which may require licensing or authorization for andfor prohibit export, re-export or diverslon of Company's Equipment to certain

countries, and agrees it will not knowingly assist or participate In any such diversion or other vilation of applicable United States of America laws and

legulallo%st.,(:ustomer agrees to hold harmiess and indemnify Company for any damages resulting.te-Guetamgr or Company from a breach of this

p-aa-tiglds of set off against any]

MICT )L RITACHE G4
pment ship,
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Elmira Heights CSD 16-17 Canijgl  Project oxfare i g e January 18, 2017
SppeY WIS e, without regard to its conflict of law principies e TEErAISE Ca 8 application of a different stale's or province gt
ncluding the United Nations Conventlon on Contracts for the international Sale of Goods. Ay action or suit arising out miE:
Agree ™ be commenced within one year after the cause of action has accrued. To the extent the Equip! Is bg
and/or operated B mmcggency of the Federal Government, detesmination of any substantive izsue of law shallk 5
law of Government contralaa.gnunciated and applied by Federal judicial bodies and boards of casles

Agreement conlains all of the afteegents, representations and understandings of Jhe®riies and supersedes all previous understandings,
commitments or agreements, oral or writlEmegglated to the subject matter hpoaet=TF

except by a writing signed by the parties hereto. Rtrsaciyy
apable of belng enforced by any rule of law, all atherterms and conditions of]

[1S11E
thereon, if any term or condition of this Agreement is jpuahd™ Menakagjn !
this Agreement wili nevertheless remain In {ullfer® and effect as long as TMeeseacmlc oy taqal substance of the transaction contemplated hereby is
not aflected in a manner adverse ig iRy hereto, Customer may not assign, transfer, or conve T-Agraament, or any part hereof, or its right, fitle
or Interest hereln, without thauwetffan consenl of the Company. Subject to the foregoing, this Agreement shall be bind! ng uforramaldayrs to the benefit
cassors and assigns. This Agreement may be executed in several countemparts, each of which when execl hal be

TiEo rporéle'd herein by reference except to the extent Company is a signatory

of Customer's pernmijja-

: : )
deemed to by serGriginal, but all tagether shall constiiute but one and the same Agreement. A fully executed facsimie copy hereof of the sevi; ’}JI‘J !
LLOUmenrElls shall suffice as an original. = iz : i =

18. Equal EmploymerT U oy Am

fifTive Actlon Clause, Company is a federal contracior that complies fully with Executive Order 11248,
as amended, and the applicable regutations conlained in 41 C.F.R. Parts 60-1 through 60-80, 28 U.S.C. Section 793 and the applicable regulations g\\/\
contelned In 41 C.F.R. Part 80-741; and 38 U.S.C. Section 4212 and the applicable regulations contained in 41 C.F.R. Part 60-250 Execulive Order ,}\\
13486 and Section 28 CFR 471, eppendix A to subpart A, regarting the notice of employee rights n the United States and with Canadian Cherterof ¢
glgh;?1 and Freedoms Schedule B to the Canada Act 1982 (U.K.) 1082, c. 11 and applicable Provincial Human Rights Codes and employment law in

anada.

20. U.8. Govermment Work.

The following provision applies only to direct sales hy Company to the US Government. The Partiss acknowladge that Equipment ordered and
delivered under this Agreement are Commercial items as defined under Part 12 of the Federal Acquisition Regulation (FAR). In particular, Company
agrees to be bound only by those Federal contracting clauses that apply to "commercial” suppliers and that are contalned in FAR 52.212-5(e)(1).
The following provision applies only to indirect sales by Company to the US Government. As a Commercial item Subcontractor, Company
accepts only the following mandatory flow down provislons: 52.219-8; 52.222-26; 52.222-35; §2.222-38; 52.222.39; 52.247-84. |f the sale of the
Equipment is In connection with a U.S. Govemment contract, Customer certifies that It has provided and wil provide current, accurate, and complete
information, representations and certifications to all government officials, including but not limited to the contracting officer and officlals of the Small
Buslness Administration, on all matters related to the prime contract, including but not limited to all aspects of its ownership, eligibility, ang
performance. Anything herein notwithstanding. Company will have no obligations to Customer untess and until Customer pravides Company witha
true, commect and compiete exacuted copy of the prime contract. Upan request, Customer will provide copies to Company of all requested written
communications with any government official related to the prime contract prior to or concurrent with the execution thereaf, Including but not imited to
any communications related to Customer's ownership, eligibility or performance of the prime contract. Customer will abtaln written authorization and
approval from Company prior to providing any govemment official any information about Company's performance of the work that is the subject ofthe
Proposal or this Agreement, other than the Proposal ar this Agreement.

21. Limited Waiver of Soveralgn Immunity. If Customer is an Indian tribe (in the U.S.) or a First Nation or Band Councif (in Canada), Customer,
whether acting In ils capacity as a government, govemmental entity, a duly organized corporale entity or otherwise, for itself and for its agents,
successors, and assigns: (1) hereby provides this limited waiver of its sovereign immunity as to any damages, claims, lawsuit, or cause of action
(herein “Action”) brought against Customer by Company and arising or alleged to arise out of the furnishing by Company of any product or senvice
under this Agreement, whether such Action is based In contract, tort, strict liability, civil liability or any other legal theory; (2) agrees that jurisdiction and
venue for any such Action shall be prager and valid (a) If Customer is in the U.S., in any state or United States court tocated in the state in which
Company is performing this Agreament or (b) if Customer I8 in Canada, in the superior court of the pravince or territory in which the work was
performed; (3) expressly consents to such Action, and waives 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 refated to this Agreement; and (5) expressly acknowledges and agrees that Company
is not subject to the jurisdiction of Customer's tribal court or any similar tribal forum, that Customer will not bring any action against Company in tribal
coun, and that Customer will not avall liself of any ruling or direction of the tribal court permitting or directing it to suspend its payment or other
obligations under this Agreement. The individua! 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 canstitutes the valid and tegally binding obligation of Customer, enforceahle
in accordance with its terms.

1-26.130-4 (0614)
Supersedes 1-26.130-4(0214)
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