
ROUTE SLIP FOR CONTRACTS AND AGREEMENTS 
 

FOR USE BY THE DEPARTMENT OF PURCHASING AND CONTRACTING 
Date Out of P&C: 5/17/2022  

ITB #  RFP#  RFQ#  
PSA Agenda Item Change Order #  
GSA/SWC #    Other (specify) Law’s Review of Terms & Conditions.  

Processed by: Sharice Feagins-Bailey , Title: Procurement Tech  Amount: $ 690,000.00  
Revenue Generating Yes No 

BOC Award/Approval Date:  N/A   
Company Name:  Trane, Inc.  
Oracle Contract Number:  Requisition No. 961141  
Project Title:  Sole Source Request Repair Parts and Service for HVAC Systems  

FOR USE BY PURCHASING AND CONTRACTING DIRECTOR OR MANAGER 
Approved by:  , Title: Manager _ Date:   
Comments/NotSeignsed:by: Crystal Creekmore 

Date & Time: 17 May, 2022 14:47:36 EDT  

 

FOR USE BY THE COUNTY LAW DEPARTMENT 
Date Received  Date Sent to P&C:   
Law Department Log Number:   Reviewing AttorneySi:gned by: Noah W. Goodsett  

Action Taken: (include date and signature on approved line): Date & Time: 07 Jun, 2022 09:53:27 EDT
 

Returned to Purchasing and Contracting:   Received from reroute (if applicable):   
Approved:    
Comments/Notes:    

 
 

 
 

*Approval as to form contingent upon Governing Authority approval to recommend awardee for recommended 
Contract Price. 

FOR USE BY THE USER DEPARTMENT 
Department:  Department of Watershed Management (DWM)   
Department Signature:  Date:  
Contract Purpose:   

FOR USE BY THE CHIEF EXECUTIVE OFFICER 
Date Received:   Date Out:   
Action Taken: (include date and signature on approved line): 
Returned: Purchasing & Contracting Approved:   
Comments/Notes:   

 

FOR USE BY THE DIRECTOR OF FINANCE AND THE COUNTY CLERK 
Director of Finance (for review) 

 
   

Signature Received Date Out 
County Clerk (attestation and review) 

 
   

Signature Received Date Out 

 
 
 
 

Sharice Feagins-Bailey 404.371.6382 



 
 
 

Department of Purchasing and Contracting 
 

INSTRUCTIONS FOR NON-COMPETITIVE PURCHASE REQUESTS 
 

The Competitive Bidding Process is the preferred method of purchasing good or services. A 
waiver of this process must be requested on a case by case basis by completing a Non- 
Competitive Purchase Request Form in its entirety. 

 
The form must be signed by Department Director of the User Department and submitted to the 
Director of the Department of Purchasing and Contracting by attachment to the requisition in 
Oracle. 

 
Justification for the waiver must be provided on the request form. Additional pages may be 
attached if necessary. 

 
Non-Competitive Purchase Requisitions must have a market/price reasonableness 
determination. 

 
Emergency Purchase Request 

 
An Emergency Purchase Request is to be used when a User Department seeks goods or services due to an 
unexpected and urgent request where health and safety or the conservation of public resources is at risk. The 
request must be completed regardless of the time of the emergency occurrence or dollar amount of the 
requisition, and must include an explanation as to why the emergency cannot be responded to using the 
competitive process. Expiration of funds, administrative delay or expiration of a contract or quote is not 
acceptable criteria for an Emergency Non-Competitive Purchase. 

 
Sole Source Purchase Request 

A Sole Source Purchase Request is to be used when a User Department seeks goods or services from the only 
qualified vendor or supplier that possesses the unique ability or available capacity to provide the requested 
goods or services. A vendor may be a sole source when the procurement involves proprietary technology, 
copyright, or patented information, goods or services. Additional justification for a Sole Source Purchase Request 
may include the requirement to match piece of existing equipment available only from the same source of 
original equipment or authorized dealer or an upgrade to existing software only available from the producer of 
the software; 

 

A Sole Source Public Notice Form shall be posted on the County's website for five (5) business days and the 
results shall be attached to this Sole Source Purchase Request. 

 
 
 
 
 
 
 
 
 
 

P&C Rev. 9/21/2017 



The Scott Candler HVAC systems is an essential component of the water treatment process. It . 
regulates the climate in the Process Building, Electrical Rooms and the Control Room. Trane is 
the proprietary owner of the software that controls all the HVAC systems at Scott Candler. 

The Scott Candler HVAC systems cools the SCADA System servers and warms the Chemical Storage 
Buildings. A failure of the HVAC system may result in a catastrophic failure of the Scott 
Candler Plant. 

Department of Purchasing and Contracting 
NON-COMPETITIVE PROCUREMENT REQUEST FORM 

Requesting Department: Watershed Management _  _ 
Department Contact Person: Garry V. Kinnemore_  _ Telephone: 678_ 614-4441 
Email: gvkinnemore @dekalbcountyga.gov 

Requisition Number: Suggested Supplier: 
Estimated Amount of Purchase: _$ 690,000.00 

Trane Inc. 

Detailed Description of the Goods or Services to be purchased: _ Parts and service 
_ _ _ 

Emergency (For Emergency Requests, Please check this box and answer all questions below.) 

1. Date and Time of Emergency Occurrence

2. Please state the nature of the emergency posing a risk to public health, welfare, safety or resources:

3. State how the Estimated Amount was determined to be Fair and Reasonable (attach supporting
documentation):

✔ Sole Source (Please check box and answer all of the following completely.) 

1. Provide and explanation why the product, service or supplier requested is the only method that can satisfy the
requirements. Please explain why alternatives are unacceptable. Be specific with regard to specification,
features, characteristics, requirements, capabilities and compatibility. (Attach additional documents, if
necessary):

2. Will this purchase obligate us to a particular vendor for future purchases? (Either in terms of maintenance that
only this vendor will be able to perform and/or if we purchase this item, will we need more “like” items in the
future to match this one?) Explain in detail.

3. Explain the impact to the County or Public if this request is not approved.

I hereby request that this non-competitive procurement request be approved for the purchase of the above stated 
work, material, equipment, commodity, or service. 

Department Director (Typed/Printed Name) Signature:David Hayes Daigteit:al2ly02s2ig.0n4e.d21by12D:3a3v:i5d3 -04'00' Date: 04/21/2 

Do Not Write Below – for the Department of Purchasing and Contracting Use Only 

Procurement Agent (Typed/Printed Name) Signature: Date: 

Procurement Manager (Typed/Printed Name) Signature:  Date: 

Approved Not Approved 

Signature: _, Director, Department of Purchasing and Contracting Date: 
P&C Rev. 9/21/2017 

Yes, Trane is the original equipment manufacture for the HVAC equipment at Scott Candler. 

Print Form 

David E. Hayes 

961141

Sharice Feagins-Bailey

Crystal Creekmore 

mailto:gvkinnemore@dekalbcountyga.gov


(Additional information, attach pages if required): 

P&C Rev. 9/21/2017 



Purchasing and Contracting Department, Maloof Administration Building ▪ 1300 Commerce Drive, 2nd Floor ▪ Decatur, Georgia 30030 ▪ 
404-371-7051 Office ▪ 404-371-7006 Fax
Website: www.dekalbcountyga.gov

Public Notice of Proposed Award of Sole Source Procurement 

Section A – Description of Proposed Sole Source Procurement 

Description of Supplies/Services: Repair parts and services for HVAC Systems 

Demonstration of Contractor’s Unique Qualifications: Trane, Company is the original equipment 
manufacturer and proprietary owner of the software that controls all the HVAC systems at the Scott Candler 
Treatment Facility. Section B – To Be Completed by the Department of Purchasing and Contracting 

Market Survey Results 

Date Public Notice posted on website:  May 16, 2022 
Date Public Notice closed:   May 20, 2022 

Review of Offers 

Were any offers received (Yes/No): No 

Number of offers received: 0 

Responders: 0 

Purchasing Agent review and recommendation:  
Trane Company is a world leader in air conditioning systems, services, and solutions. Trane has been in business 
since 1885 when they developed an innovative low-pressure steam heating system. The HVAC Systems is the 
essential component of the water treatment process. It regulates the climate in the Process building, Electrical 
Rooms, and the Control Room. Trane is the proprietary owner of the software that controls all the HVAC systems 
at Scott Candler. The Scott Candler HVAC systems cools the SCADA System servers and warms the Chemical 
Storage Buildings. Failure of the HVAC system may result in a catastrophic failure of the Scott Candler Plant.  

The Law Department reviewed Trane Company’s terms and conditions and recommended the limitation of 
liability provision be stricken prior to executing the agreement. Trane provided an additional copy dated 1-21-
2021 which reflects section 11.-Indemnity, being strike through. Law approved as to form the new terms and 
conditions that were on page 22-24 of the packet. Law advises that the previous iterations of the terms and 
conditions that were included in the signing packet are not approved as to form and should not be used in the final 
form of the agreement. DWM has be notified of this notation.  

It is my recommendation to approve this request. the HVAC systems are an essential source to regulating the 
climate control of the servers and chemical storage rooms. This request will ensure that Scott Candler remains 
operable. The Trane Company has been doing business with DeKalb County since 2004. This request will 
exercise the request for a three (3) year agreement. The amount will cover fiscal years 2022, 2023, and 2024. The 
agreement will be for all DeKalb Watershed Management plants, Scott Candler Water Treatment Plant, Snapfinger 
Wastewater Plant, and Polebridge Wastewater Plant. The total amount spent with Trane Company is $562,013.92. 

http://www.dekalbcountyga.gov/


 
 
 
 
 

Purchasing and Contracting Department, Maloof Administration Building ▪ 1300 Commerce Drive, 2nd Floor ▪ Decatur, Georgia 30030 ▪ 
404-371-7051 Office ▪ 404-371-7006 Fax 
Website: www.dekalbcountyga.gov 

 

2004 - $1,350.96                                    2015 - $65,710.44 
2005 - $5,304.61                                    2016 - $140,191.96 
2006 - $6,192.68                                    2017 - $101,426.20 
2007 - $0                                                2018 - $5,068.08 
2008 - $11,373.20                                  2019 - $27,560.00   
2009 - $33,473.60                                  2020 - $0 
2010 - $0                                                2021 - $71,685.00 
2011 - $1,989.23                                    2022 - $90,000.00 
2012 - $0 
2013 - $0 
2014 - $687.96 
 
 
 
_________________________________________           _______________________________ 
                       Agent Signature                                                                     Date                 
 
 
_________________________________________           _______________________________ 
            Procurement Manager Signature                                                      Date                 
 

 

http://www.dekalbcountyga.gov/


From: Priest-Goodsett, Noah W.
To: Feagins-Bailey, Sharice M.
Cc: Jones, John E.
Subject: RE: Law"s Review of T"s & C"s - Sole Source (Trane)
Date: Tuesday, June 7, 2022 9:56:03 AM
Attachments: image001.png

Sharice,
I have approved as to form the new terms and conditions that were on page 22-24 of the packet. I
want to make clear that the previous iterations of the terms and conditions that were included in
the signing packet are not approved as to form and should not be used in the final form of the
agreement. It appears that was the intent (it looks like they wanted to provide the original and the
redline so we could see they made the requested change), but I want to make sure that is clear.
Thanks!
Noah
 

From: Priest-Goodsett, Noah W. 
Sent: Tuesday, May 17, 2022 3:47 PM
To: Feagins-Bailey, Sharice M. <sfbailey@dekalbcountyga.gov>
Cc: Jones, John E. <jejones@dekalbcountyga.gov>
Subject: RE: Law's Review of T's & C's - Sole Source (Trane)
 
Sharice,
I have reviewed. There is a limitation of liability provision that we would normally ask to be stricken
prior to executing the agreement. Can you request that the limitation of liability provision be
removed?
 
The reason for the request:
A County may not enter into an indemnification or limitation of liability agreement. See CSX
vs. Garden City, 279 Ga. 655 (2005); CSX v. Garden City, 277 Ga. 248 (2003) and the various
constitutional citations noted in those cases. It is worth noting that the County rejects indemnity
clauses and limits of liability because such clauses are void and ultra vires under Georgia law.
 
Thanks!
Noah
 

From: Sharice M. Feagins-Bailey <sfbailey@dekalbcountyga.gov> 
Sent: Tuesday, May 17, 2022 3:12 PM
To: Priest-Goodsett, Noah W. <nwgoodsett@dekalbcountyga.gov>
Subject: Law's Review of T's & C's - Sole Source (Trane)
 

image
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mailto:sfbailey@dekalbcountyga.gov
mailto:jejones@dekalbcountyga.gov
mailto:sfbailey@dekalbcountyga.gov
mailto:nwgoodsett@dekalbcountyga.gov
https://gcc02.safelinks.protection.outlook.com/?url=http%3A%2F%2Fwww.dekalbcountyga.gov%2F&data=05%7C01%7Csfbailey%40dekalbcountyga.gov%7C5648597cfca4480881d108da488d7521%7C292d5527abff45ffbc92b1db1037607b%7C1%7C0%7C637902069630141027%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C3000%7C%7C%7C&sdata=skjXSoWV7ndfxKNYM0DWV96omQ6JW86S8jNDWhThPLo%3D&reserved=0
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DeKalb County





Dear Noah,

Personal Message:

Greetings,

Please assign to an attorney to review the terms and conditions of this sole source. 

Thank you,

Sharice 

You have been invited by Sharice M. Feagins-Bailey to digitally sign Law's Review - T's &C's (
Trane, Inc). 

This invitation rerouted from Attorney Signature because Good Afternoon Noah, Here is a
contract for you. Please send me a signed copy of this contract. Thank you. 

Signing Due date: 23 May, 2022 03:00 p.m. (GMT -04:00)

Click to View and Sign

Please enter the Pass Code (1698) to access your document.

Click Download to view your document

Download

If you are not authorised to sign, or you wish to forward this email invitation to your work
colleague, click "Reroute" and provide the details of appropriate person

Reroute

If you do not wish to sign, click "Decline" and provide your reason

Decline

https://gcc02.safelinks.protection.outlook.com/?url=https%3A%2F%2Fwww.securedsigning.com%2FUtilities%2FLinkAccess.aspx%3FKey%3D157021003123185039145240191158006170080233150189152097093059066121229015208037042211197088064080114155221170144232011093&data=05%7C01%7Csfbailey%40dekalbcountyga.gov%7C5648597cfca4480881d108da488d7521%7C292d5527abff45ffbc92b1db1037607b%7C1%7C0%7C637902069630296733%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C3000%7C%7C%7C&sdata=NhB%2BwZs%2B9%2BSfy9UT4iwinGpRa7PN2wvuEKTFp0PZElk%3D&reserved=0
https://gcc02.safelinks.protection.outlook.com/?url=https%3A%2F%2Fwww.securedsigning.com%2FDownloadDocument.aspx%3FKey%3D255205068129080049123244179037108020074179089129208142035140204230136008166168212027124062169183114155221170144232011093&data=05%7C01%7Csfbailey%40dekalbcountyga.gov%7C5648597cfca4480881d108da488d7521%7C292d5527abff45ffbc92b1db1037607b%7C1%7C0%7C637902069630296733%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C3000%7C%7C%7C&sdata=yJPMKAq7o3gfRM7xJvTXDz8A3cnZ0phpqRYCraL0i8M%3D&reserved=0
https://gcc02.safelinks.protection.outlook.com/?url=https%3A%2F%2Fwww.securedsigning.com%2FUtilities%2FLinkAccess.aspx%3FKey%3D172076216069197147214105057183139068063147111250083105035241147154136205004126224051223133055031114155221170144232011093&data=05%7C01%7Csfbailey%40dekalbcountyga.gov%7C5648597cfca4480881d108da488d7521%7C292d5527abff45ffbc92b1db1037607b%7C1%7C0%7C637902069630296733%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C3000%7C%7C%7C&sdata=5fMPQVlquKXaZUWMzEz9D2ZjIk4ZcaVouZcXKPfGZu8%3D&reserved=0
https://gcc02.safelinks.protection.outlook.com/?url=https%3A%2F%2Fwww.securedsigning.com%2FUtilities%2FLinkAccess.aspx%3FKey%3D224094100184159216142079177001238201099187103043189167149154215050072075218215218044109033116188114155221170144232011093&data=05%7C01%7Csfbailey%40dekalbcountyga.gov%7C5648597cfca4480881d108da488d7521%7C292d5527abff45ffbc92b1db1037607b%7C1%7C0%7C637902069630296733%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C3000%7C%7C%7C&sdata=svZyuh6vPM8v4GFYQROOsiLPamB5pu2o1Y0YipL5fCM%3D&reserved=0


 



TRANE 'S GO BEYOND™ 

Trane U.S. Inc. 
4000 DEKALB TECHNOLOGY PARKWAY 

Doraville, GA 30340 
Phone: (404) 321-7500 

Fax: (404) 636-5204 

April 14 2022 

DeKalb County 
1300 Commerce Drive 
Decatur, GA 30030 
Attention: Purchasing and Contracting 

We are pleased to offer you this Letter for performance of services for the Equipment Located at the Scott Candler 
Water Treatment Facility. Services will be performed using Trane's Exclusive Service Procedure to ensure you 
get full benefit of our extensive service experience, coupled with the distinct technical expertise of an HVAC 
Equipment manufacturing leader. Our innovative procedure is environmentally and safety conscious, and aligns 
expectation of work scope while providing efficient and productive delivery of services. 

The Trane Company is the Original Equipment Manufacturer for the Trane HVAC equipment at the Scott Candler 
Plant, the local Georgia Trane offices are the only authorized service provider for your equipment for the Trane 
Company. There are multiple Trane dealers in GA. but those locations are Trane dealers that sell and install 
residential equipment only. I am with the Trane Corporation we manufacture commercialequipment and building 
automation control systems and provide Factory service for the equipment we sell. Trane programmed and 
provided all the software for the HVAC systems at the Scott Candler Plant. The 4 chillers on this site are also 
Trane chillers. It is our recommendation that the services needed should be performed by Trane the Original 
Equipment manufacturer. Some of our software and diagnostic tools are proprietary to Trane and will be used 
to diagnose and repair issues at the Scott Candler Water Treatment Plant. During the process of the listed repairs 
we will be using software tools only available to our Trane Technicians. 

Regards 

Jeffrey Kellner 
Account Manager, Existing Building Market 
Trane Company 
4000 DeKalb Technology Parkway 
Bulldlng 100 
Atlanta, GA 30340 
USA 
Cell:678 447 7391 

t:m<11l jkellner@trane.com 

mailto:jkellner@trane.com


PURCHASE ORDER TERMS AND CONDITIONS 
"Buyer" means Trane Technologies or its affiliated companies. "Seller" means the party selling the applicable products or services to Buyer. By selling 
products or services to Buyer, Seller confirms that the following terms and conditions apply to Buyer's purchases. Any modifications must be in writing 
and signed by Buyer. References to "products" include items specifically provided for in the Purchase Agreement (as defined below) or incorporated in 
services Buyer purchases from Seller. 
1. TERMS AND CONDITIONS OF PURCHASE. (a) Any products or services Buyer purchases from Seller by electronic, phone, paper or any other form of 
transmission, are purchased subject to the following: (i) if Seller already has a fully signed purchase agreement currently in effect with Buyer, then the 
terms of that agreement, together with any terms and conditions of this purchase order and any subsequent purchase orders issued hereunder not in
conflict with that agreement, constitute the complete agreement; and (ii) if Seller does not already have a fully signed purchase agreement with Buyer,
then the terms and conditions of this purchase order and any subsequent purchase orders issued hereunder constitute the complete agreement. The
complete agreement as stated hereinabove shall be referred to as the "Purchase Agreement". No other terms or conditions including, without limitation, 
Supplier’s standard printed terms and conditions, whether printed on Supplier’s proposal, order acknowledgement, invoice or otherwise, will have any 
application to any purchase between Buyer and Supplier unless specifically accepted in writing by Buyer. 
(b) Seller may not assign or subcontract its obligations under the Purchase Agreement without the prior written consent of Buyer, and if Seller does so,
the assignment or subcontract will be void. 
(c) The Purchase Agreement shall be governed by, and interpreted under, the substantive laws of the State of North Carolina. 
(d) Forecasts. Buyer may provide Supplier with forecasts of its future anticipated Deliverable requirements. Supplier acknowledges that any such
forecasts, including, without limitation, Estimated Annual Volumes, are for informational purposes only and are based on a number of factors which may
change over time. Buyer makes no representation, warranty, guaranty or commitment of any kind or nature, express or implied, regarding any such
forecasts, including, without limitation, with respect to the accuracy or completeness of such forecasts. 
(e) Spare and Replacement Parts. In return for Buyer agreeing to enter into the Purchase Agreement, Seller grants to Buyer an option during the term of 
such Purchase Agreement and for ten (10) years thereafter to purchase component parts of any Deliverables, including those which become obsolete
during the term of such Purchase Agreement, at the lowest price at which Seller sells such parts. Prices for such parts shall be firm, at the last pre- 
termination price, for the first five (5) years following the termination of such Purchase Agreement or obsolescence of such Deliverable, as applicable,
except for and only to the extent changes are required by cost differences in packaging. 
2. PRICING; PAYMENT. (a) Unless otherwise provided elsewhere in the Purchase Agreement, prices are: (i) stated in U.S. dollars; (ii) not subject to
increase for the duration of the Purchase Agreement; and (iii) DDP (INCOTERMS 2020) at a facility specified by Buyer. No extra charges of any kind will 
be allowed unless specifically agreed to by Buyer in writing. 
(b) Unless prohibited by law, Seller will separately indicate on its invoices any taxes imposed on the sale or delivery of products or services. 
(c) Unless otherwise provided elsewhere in the Purchase Agreement, Payment terms shall be on the next scheduled twice-monthly payment date
seventy-five (75) days following the date of Buyer's receipt of conforming invoice and related Deliverables. Buyer may, at its option, make payment by
check, bank transfer payable to a designated EFT or wire address. 
(d) Seller warrants that it is selling at the lowest prices and upon the most favorable terms (including, without limitation, volume, quality and/or payment 
terms) that it offers any buyer for products or services of the same or similar quality to that provided for in the Purchase Agreement. If, during the term 
of the Purchase Agreement, Seller makes an offer to sell any such products or services to a third party at a lower price or upon one or more terms that
are more favorable than the price or terms then applicable under the Purchase Agreement, then an equivalent reduction or modification of terms will 
apply to all products or services purchased thereafter for the balance of the term of the Purchase Agreement. 
(e) If at any time during the term of the Purchase Agreement: 

(i) a third party makes a competitive offer to sell products or services pursuant to one or more terms (including price, volume, quality and/or
payment terms) that are more favorable to Buyer than the terms then in effect under the Purchase Agreement (the “Favorable Terms”), then Seller will 
meet, or notify Buyer that it will not meet, such Favorable Terms within fourteen (14) days of receipt of Buyer's notice thereof. Seller's failure to meet 
such Favorable Terms within such fourteen (14) day period shall be deemed a decision not to meet such Favorable Terms regardless of whether Seller 
specifically notifies Buyer thereof. 

(ii) Buyer anticipates that it may receive a competitive offer from a third party to sell products or services on Favorable Terms through an
internet web based trading platform (an “On-Line Offer”), and Seller is provided with a written invitation to participate in the applicable on-line event 
that may result in an On-Line Offer at least seven (7) days prior thereto, then Seller will meet, or not meet, the Favorable Terms of the On-Line Offer 
during the on-line event. Seller's failure to meet such Favorable Terms during the on-line event shall be deemed a decision not to meet such Favorable 
Terms regardless of whether Seller specifically notifies Buyer thereof. 
If Buyer is obligated under the Purchase Agreement to buy certain quantities of products or services from Seller and Seller does not meet the Favorable 
Terms as provided in clauses (i) or (ii) above, Buyer will be released from its obligations to Seller, if any, with respect to any quantities of products or 
services available from the third party on such Favorable Terms. 
(f) Buyer will be responsible for all sales, use, and similar taxes (excluding taxes based on or measured by the net income, net worth or gross receipts of
Seller) imposed as a result of the sale of products or services. With notice to Seller, Buyer may pay such taxes directly to the taxing authority where
allowed by law. Seller shall remit all taxes paid by Buyer to the appropriate taxing authority. Upon Buyer's request, Seller will provide written evidence 
that Seller is properly licensed to collect the taxes paid by Buyer. 
(g) If the Purchase Agreement obligates Buyer to buy a percentage of its product requirements from Seller, reasonable amounts of product purchased
from a third party supplier for purposes of qualifying such products shall be deemed excluded from Buyer's requirements and can be used by Buyer for
commercial production and sale. 
3. TRANSPORTATION; DELIVERY. (a) Delivery dates are firm and TIME IS OF THE ESSENCE WITH RESPECT TO DELIVERY. Seller will promptly notify Buyer 
in writing if Seller anticipates difficulty in complying with a required delivery date and will use all commercially reasonable efforts to meet the required
delivery date. Buyer has no obligation to accept deliveries that are not made on the required delivery date. If Seller fails to meet a required delivery
date, Buyer may procure replacement products or services. Seller will be responsible for all costs incurred by Buyer as a result of early or late deliveries. 
If Seller has to use premium freight, Seller will notify Buyer in writing of the type and monetary value of the premium freight used (for Buyer’s records). 
(b) Unless otherwise provided elsewhere in the Purchase Agreement, delivery will occur, and title and risk of loss will transfer, when: (i) with respect to 
product not incorporated into services, upon delivery to and acceptance by, Buyer and (ii) with respect to product incorporated into services, the
completed services have been accepted by Buyer. 

1 



4. INSPECTION. Buyer may inspect and test all products and services and all materials, equipment and facilities utilized by Seller in producing products 
or providing services for Buyer. Seller will maintain an inspection and testing system for the same that is acceptable to Buyer and will keep records of all 
inspection and testing data and, with respect to products, samples of each lot shipped, for two (2) years after delivery. Unless otherwise agreed by Buyer 
in writing, Seller will deliver to Buyer a certificate of analysis as to specifications approved by Buyer with respect to each product lot shipped. 
5. WARRANTIES. (a) Seller warrants that all products and services will be: (i) free of any claims by third parties; (ii) in strict accordance with the 
specifications, samples, drawings or other descriptions approved by Buyer; (iii) merchantable; (iv) free from defects; and (v) to the extent that Buyer 
relies on Seller to specify the products or services, fit for their intended purpose. Seller further warrants that all services will be performed in accordance 
with the standards of care and diligence normally practiced by persons performing similar services and in the best workmanlike manner. The above 
warranties will be in effect for the longer of: i) the duration of any warranty provided by Buyer in connection with Buyer’s sale of the final product, which 
durations are publically available and will be provided by Buyer upon written request and are INCORPORATED HEREIN BY REFERENCE; or ii) thirty-six (36) 
months from the date the related Final Product is first placed into operation. If any products or services fail to conform to the above warranties Seller, 
at Buyer's option, will: (i) with respect to products, replace or repair the nonconforming products at Seller’s cost; (ii) with respect to services, re-perform 
all services necessary to correct any such nonconformity at Seller’s cost; or (iii) refund the purchase price of the nonconforming products or services and 
any related costs incurred by Buyer. Any replacement products or services also will be subject to the above warranties and warranty period. The warranty 
period for repaired products will be extended to account for the time lapsed until the repair was completed. If Seller does not replace, repair or re- 
perform, as applicable, within a reasonable time after notice, Buyer may do so at Seller’s expense. 
(b) Any rights or remedies of Buyer set forth in the Purchase Agreement are not exclusive and Buyer also has all rights and remedies available under 
applicable law. 
(c) Recalls and Field Fix Programs. If at any time a governmental agency of any country, state, province or municipality requires Buyer to conduct a 
product safety recall or a field fix program, or Buyer voluntarily undertakes such an action, related to the Deliverables, Buyer will notify Supplier within 
thirty (30) days of the initiation any such action and Supplier shall, at Buyer’s option, either repair or replace the related Deliverables, and reimburse 
Buyer for any costs, expenses or damages. 
6. QUANTITY TERMINATION; ORDER CHANGES. (a) Buyer may, by written notice to Seller, terminate its purchase of any quantity of products or services 
(i) for convenience, (ii) if Seller fails to complete or deliver any part thereof when required, or (iii) if Seller is in breach of any material term of the Purchase 
Agreement, including, without limitation, any provision of Sections 7, 8 or 9 below, immediately prior to the delivery thereof. If terminating for 
convenience and Seller is unable to sell the products to any third party, Buyer will pay Seller termination charges equal to the cost of materials and labor 
incurred (and not otherwise mitigated) on ordered products or services prior to the date of Buyer's termination notice; provided Seller takes all steps 
reasonably necessary to mitigate such costs. Seller will notify Buyer of the actual termination charges within thirty (30) days after termination. If 
termination is due to a failure of completion or delivery or breach of any material term of the Purchase Agreement, no termination charges will apply 
and Buyer may procure substitute products or services and Seller will be liable to Buyer for any excess costs incurred by Buyer. 
(b) Prior to shipment or completion, Buyer may request changes with respect to the products or services to be provided, including, changes in method 
of shipping or packing, time or place of delivery and increases in delivered quantity. Seller will promptly notify Buyer of any resulting increase or decrease 
in cost and Buyer and Seller will agree on any price adjustment before implementing any change. 
7. COMPLIANCE WITH LAWS. General. All Deliverables supplied to Buyer shall comply with, and Seller agrees to be bound by, all applicable foreign, 
United States federal, state and local laws, orders, rules, regulations, guidelines, standards, limitations, controls, prohibitions, or other requirements 
contained in, issued under, or adopted pursuant to such laws, including, without limitation, product content and labeling, including, without limitation, 
the U.S. Toxic Substances Control Act and applicable RoHS and REACH regulations, anti-bribery, anti-corruption laws, Conflict Mineral prohibition and 
Conflict Mineral disclosure requirements. Seller further agrees that neither it nor any of its subcontractors will utilize child, slave, prisoner or any other 
form of forced or involuntary labor, or engage in abusive employment or corrupt business practices, in the production or provision of Deliverables. 
Delivery of any Deliverables shall constitute Seller's representation to Buyer that there has been and will be full compliance with all applicable laws and, 
at Buyer’s request, Seller shall certify in writing its compliance with the foregoing: 
(a) Seller, its parent, subsidiaries, affiliates, and their representatives who provide services under this Agreement, shall (1) comply with all federal, 
state/provincial and local statues, laws, regulation and ordinances concerning environmental, health, and safety; (2) eliminate hazardous for the health 
and safety of supplier, Seller representatives, Buyer, and third parties, and (3) ensure that no persons who perform services under this Purchase 
Agreement suffer any injury. (b) Equal Employment Opportunity. The parties shall comply with all Federal equal employment opportunity obligations 
under 41 CFR 60- 1.4(a), 60-300.5 (a), 60-741.5(a) and federal labor law obligations under 29 CFR part 471, appendix A to subpart A. THE FOLLOWING 
PROVISIONS ARE INCORPORATED HEREIN BY REFERENCE: Executive Order 11246 and 41 CFR § 60-4.3(a); Executive Order 11701 and 41 CFR §§ 60- 
250.5(a), 60-300.5; Executive Order 11758 and 41 CFR § 60-741.5(a); U.S. immigration laws, including the L-1 Visa Reform Act of 2004 and the H-1B Visa 
Reform Act of 2004; and Executive Order 13496. 
The parties shall abide by the requirements of 41 CFR 60-1.4(a), 60-300.5(a) and 60-741.5(a). These regulations prohibit discrimination against 
qualified individuals based on their status as protected veterans or individuals with disabilities, and prohibit discrimination against all individuals 
based on their race, color, religion, sex, sexual orientation, gender identity or national origin. Moreover, these regulations require that covered prime 
contractors and subcontractors take affirmative action to employ and advance in employment individuals without regard to race, color, religion, sex, 
national origin, protected veteran status or disability. 
(c) From time to time, at Buyer's request, Seller shall provide certificates to Buyer relating to compliance with any applicable legal requirements, including 
those listed in Section 7 above. 
8. CONFIDENTIAL INFORMATION; OWNERSHIP OF DOCUMENTS AND MATERIALS. (a) Seller will treat as confidential and not disclose any information 
received from Buyer in connection with the Purchase Agreement to any person not authorized by Buyer in writing to receive it. Seller will use such 
information only as necessary to fulfill its obligations under the Purchase Agreement. Upon termination of the Purchase Agreement, all such information 
will be returned to Buyer, or at Buyer's option, destroyed by Seller. Seller will not make any announcement or release any information concerning the 
Purchase Agreement to any other person or entity, including the press or any official body, except as required by law, unless prior written consent is 
obtained from Buyer. 
(b) All drawings, models, specifications and other documents and materials prepared by Seller specifically in connection with the products or services 
supplied under the Purchase Agreement will become Buyer’s property and be delivered to Buyer, as part of the consideration of this Purchase Agreement, 
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upon (i) completion, abandonment or postponement of the services or delivery of the products required by the Purchase Agreement or (ii) termination 
of the Purchase Agreement. Seller hereby assigns any and all rights that it has in and to all such documents and materials to Buyer. 
(c) If a purchase order includes development services, such as the design of a unique product or modification of an existing Seller product, Seller grants
to Buyer and its affiliates a perpetual, worldwide, paid-up, royalty free, nonexclusive license, with the right to sublicense, to make, have made, use, offer 
to sell, sell, export, and import all inventions or other results of Seller’s development work that Seller conceives, develops, acquires, or reduces to practice 
in the course of performing work under the purchase order. Seller shall provide Buyer all documentation, information and other materials, including,
without limitation, all drawings, prints, specifications, data, instructions and manuals related to such inventions or other results of Seller’s development
work, necessary for Buyer to receive the full benefit of the license. 
9. INTELLECTUAL PROPERTY INFRINGEMENT. Seller represents and warrants that the sale or use of the products or services provided to Buyer will not 
infringe or contribute to the infringement of any patents, trademarks, or copyrights anywhere in the world. If any product, service, or part thereof is
held to constitute an infringement, Seller will, at its expense, obtain for Buyer a license to use the item or service, or replace or modify the same, in a
manner satisfactory to Buyer, so as to avoid the infringement. Seller shall not assert any of its patents or other intellectual property rights against Buyer 
or Buyer's affiliates or customers worldwide in connection with any use of products or services provided to Buyer in the production, use, preparation,
sale, or delivery of, or other action with respect to, the products or services of Buyer or Buyer's affiliates or customers. 
10. QUALITY. (a) Seller will not change the manufacturing location, manufacturing process, raw materials or proportions of raw materials used in
products delivered to Buyer under the Purchase Agreement unless Seller notifies Buyer in writing of the change at least ninety (90) days before its
implementation and Buyer agrees to the change in writing. Seller will be liable for all losses and damages that Buyer may suffer if Seller does not comply 
with the requirements of the preceding sentence. At Buyer's request, Seller will provide samples of product produced with the proposed change to test 
in Buyer's manufacturing process. 
(b) Seller will participate in programs implemented by Buyer with respect to quality in manufacturing and delivery of products and services. 
(c) Quality Standards. Supplier shall comply with the quality standards, which are contained in the Buyer’s global supplier quality manual which is available
at https://www.tranetechnologies.com/en/index/company/doing-business-with-us/global-supplier-quality-manual.html, as the manual may be
amended by Buyer from time to time (the "Quality Standards"). THE QUALITY STANDARDS ARE INCORPORATED HEREIN BY REFERENCE. At Supplier’s
request Buyer will mail Supplier a hard copy. Buyer alone shall decide whether Quality Standards are being met. Supplier shall maintain and enforce all
measures necessary to secure the quality of products and services and the manufacturing process thereof, including but not limited to quality control
standards, inspection standards and specifications. 
11. CUSTOMS AND TRADE. (a) Unless otherwise agreed by Buyer in writing, Buyer will not be a party to the importation of products. All purchases
under the Purchase Agreement will be consummated subsequent to importation, prices will be inclusive of all duties and other costs of customs clearance 
and Seller will not cause or permit Buyer’s name to be shown as “importer of record” on any customs declaration. In any case where Buyer agrees to be 
the importer of record, Seller will provide all information needed to effect customs entry into each country into which the products are to be imported. 
(b) Buyer shall have all rights to drawback of duty or taxes paid by Seller in its own country or in any third country where all or part of the work is executed.
Seller waives any interest in or rights to such drawback and agrees to provide, at no cost to Buyer, proof of importation and/or re-exportation as the case 
may be, satisfactory to Buyer and the customs administration, tax collection agency, or other government agency in any country where taxes or duties
are paid, as well as to provide any other supporting documentation to enable Buyer to claim drawback of duties and taxes on products or articles
manufactured from products provided under the Purchase Agreement. 
(c) Seller will accurately indicate the country of origin of the products provided under the Purchase Agreement on the customs invoice and other
applicable documentation. Seller will provide certificates of origin relating to such products within the meaning of the rules of origin of the NAFTA
preferential duty provisions and execute such other documents as may be necessary for Buyer to claim duty preference under any applicable programs. 
12. SERVICES/LIENS; SITE RULES; INSURANCE. (a) Seller will obtain from all of its subcontractors waivers and releases of all liens which may be imposed 
by them against the products provided under the Purchase Agreement or Buyer's premises or the improvements thereon, and Seller will defend,
indemnify, and hold harmless Buyer with respect thereto. Buyer has the right to withhold payment for any services until such time as Seller has provided 
Buyer with signed copies of all required waivers and lien releases. 
(b) Seller will conform strictly to all of Buyer's site rules and regulations when performing services on Buyer's premises, including but not limited to
Buyer’s requirements for background screening contingent workers. It is Seller's obligation to obtain a copy of Buyer's site rules. 
(c) Supplier shall provide and maintain throughout the term of the Purchase Agreement the following insurance in US Dollars (or such other currency as
specified in the Purchase Agreement): 1) Workers Compensation/Work-related Injury Insurance: Statutory in accordance with the state in which the
products are being manufactured or assembled; 2) Employers Liability in the amount of $1 million each occurrence; 3) Commercial General Liability
with limits of $1 million each occurrence, $2 million aggregate, for bodily injury and property damage combined, including the following coverage
features: i) blanket contractual liability, ii) Products, iii) completed operations, and iv) independent contractors coverage; 4) Automobile Liability with 
limits of $2 million each occurrence for bodily injury and property damage combined, covering all “owned,” “hired” and “non owned“ automobiles and 
including contractual liability coverage; and 5) Umbrella or Excess Liability with limits of $5 million each occurrence and aggregate for bodily injury and
property damage with such policy “following form” to all primary policies listed above with the exception of Workers Compensation; 6) Errors and 
Omissions Liability Insurance covering the liability for financial loss due to error, omission of Service Provider, including network security liability and 
breach of privacy, in an amount of at least $5,000,000 (applicable to Technology suppliers and/or Professional Services suppliers). All insurance 
required above will be written with insurers rated A or better by the latest “A.M. Best” Guide. Where allowable under law, a waiver of subrogation
from Supplier (including affiliates, directors and officers) and its insurers will be provided in favor of Buyer. If applicable, all policies, with the exception
of Workers Compensation, will identify Buyer as an additional insured and require that the Buyer receive at least thirty (30) days’ notice prior to 
cancellation or termination. Supplier’s insurance will be primary and noncontributory to that maintained by Buyer. Such insurance shall not be subject
to any self-insured retentions without the prior written consent of Buyer. All self-insured retentions and deductibles for such insurance shall be the 
responsibility of Supplier. The insurance coverages under this section, including, without limitation, the additional insured coverage provided to Buyer, 
shall be independent of the indemnity obligations of the Purchase Agreement, and are not designed solely to guarantee payment of Supplier’s 
indemnity obligations. Supplier shall, at the request of Buyer, provide Buyer with copies of all policies and/or a certificate, satisfactory to Buyer, of the 
insurance coverages and endorsements set forth in this section and shall specify all self-insured retentions. Supplier’s insurance coverage will not be 
Buyer’s exclusive remedy; instead Buyer will be entitled to all remedies available to it under equity or the law. No insurance will be deemed to be in
effect until satisfactory certificates thereof are delivered to Buyer, containing provisions requiring the insurance carrier to notify Buyer at least thirty 
(30) days prior to any expiration or termination of, or material change to, the policy. In addition, all such policies shall name Buyer as an additional 
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insured, specifically insure Buyer for its own negligence and other culpable conduct and contain a waiver of subrogation against Buyer. Seller will also 
require insurance from all of its subcontractors with the same coverages and limits. 
(d) It is agreed that Seller, in rendering any services on Buyer’s premises, will be an independent contractor and that neither Seller nor any principal, 
partner, agent or employee of Seller is the legal representative of Buyer for any purpose whatsoever and has no right or authority to assume or create, 
by action, in writing or otherwise, any obligation of any kind, express or implied, in the name of or on behalf of Buyer and neither Seller nor any principal, 
agent or employee of Seller shall be entitled to or be eligible to participate in any benefit program extended by Buyer to its employees. 
(e) All Seller’s employees providing services under the Purchase Agreement must be authorized to work in the jurisdiction where the services are 
performed. 
13. INDEMNIFICATION. Seller will fully defend, indemnify, hold harmless and reimburse Buyer, its officers, directors, shareholders, affiliates, subsidiaries, 
employees, agents, customers and assigns from and against all claims, suits, actions, proceedings, damages, losses and expenses, including attorneys’ 
fees, arising out of, related to, or resulting from: (a) any breach of any representation, warranty, certification, covenant or agreement made by Seller in 
the Purchase Agreement; (b) any negligence or willful misconduct of Seller or its agents or subcontractors in connection with performance under the 
Purchase Agreement; (c) any litigation, proceeding or claim by any third party relating to the obligations of Seller under the Purchase Agreement; (d) any 
violation of law by Seller, its employees, agents, affiliates, contractors or subcontractors and (e) Seller’s use, control, ownership, or operation of its 
business and facilities, except to the extent caused by the negligence of Buyer. Seller agrees to include this Indemnification provision in any subcontracts 
issued hereunder. 
14. BUYER’S PROPERTY. Unless Buyer otherwise agrees in writing, all tools, equipment or other materials furnished to Seller by Buyer are the personal 
property of Buyer. Whenever practical, Seller will adequately identify Buyer's property and safely store it separate and apart from Seller’s property. 
Seller will not substitute any property for Buyer’s property and will use such property only in fulfilling its obligations under the Purchase Agreement. 
While in Seller’s custody or control, Buyer's property will be held at Seller’s risk, kept insured by Seller at Seller’s expense, and subject to removal at 
Buyer’s request. 
15. SET-OFF. Buyer may set off any amount owing at any time from Seller to Buyer or any of its affiliated companies against any amount payable at any 
time by Buyer under the Purchase Agreement. 
16. FORCE MAJEURE. (a) Any non-performance or delay in performance of any obligation of Seller or Buyer under the Purchase Agreement will be 
excused to the extent such failure or non-performance is caused by "Force Majeure." "Force Majeure" means any cause preventing performance of an 
obligation under the Purchase Agreement which is beyond the reasonable control of the Seller or Buyer, and which, by the exercise of due diligence, 
could not be overcome, including without limitation, fire, flood, sabotage, shipwreck, embargo, explosion, accident, riot, acts of a governmental authority, 
and acts of God. In no event shall Seller's ability to sell products or services at a better price or Seller's economic hardship in buying raw materials 
necessary to manufacture products at a commercially reasonable price constitute Force Majeure. 
(b) If Buyer or Seller is affected by Force Majeure, it will (i) promptly provide notice to the other party, explaining the full particulars and the expected 
duration of the Force Majeure and (ii) use its best efforts to remedy the interruption or delay if it is reasonably capable of being remedied. In the event 
of Force Majeure, deliveries or acceptance of deliveries of products or services which have been suspended will not be required to be made up on the 
resumption of performance and, to the extent not otherwise permitted under the Purchase Agreement, Buyer will have the right to purchase products 
and services from other sources during the period of Force Majeure. If a Force Majeure extends for more than sixty (60) days, the Purchase Agreement 
may be terminated upon written notice by the party not declaring Force Majeure without any liability on its part. 
(c) If a Force Majeure compels Seller to allocate deliveries of products or services, Seller will make such allocation in a manner that ensures Buyer at least 
the same proportion of the Seller’s total output as was purchased by Buyer prior to the Force Majeure. Seller will use best efforts to source products or 
other items, at Seller’s expense, from its own or its affiliates' global operations or the market in order to meet Buyer’s required delivery dates. 
17. TERMINATION. (a) Buyer or Seller may terminate the Purchase Agreement upon thirty (30) days’ prior written notice if the other party breaches 
any material term thereof or files for bankruptcy; provided, however that during such notice period, the party in default may cure its default and thereby 
abate the termination. In the event Seller has not complied in any respect with Sections 7, 8 or 9 above, Buyer shall have the right to immediately 
terminate the Purchase Agreement, without further compensation to the Seller and without Seller’s ability to abate the termination. In addition, Seller 
shall compensate Buyer for any damages suffered by Buyer as a result of Seller’s breach of Sections 7, 8 or 9 above. After receipt of a notice of termination, 
the Seller shall immediately: (i) stop work as directed in the notice; (ii) place no further subcontracts or purchase orders for materials, services or facilities, 
except as necessary to complete the continued portion of the Purchase Agreement; and (iii) terminate all subcontracts to the extent that they relate to 
the work terminated. 
(b) Notwithstanding paragraph 17(a) Seller may only terminate a purchase order after giving Buyer reasonable notice of such termination, as well as an 
opportunity to identify and set up an alternate supplier. 
18. ACCESS AND AUDIT. In order to assess Seller’s work quality and compliance with the Purchase Agreement, Seller will permit Buyer reasonable access 
to (i) all locations where work is performed in connection with the products or services provided for in the Purchase Agreement, and (ii) Seller’s books 
and records relating to the Purchase Agreement. 
19. PERSONAL DATA PROTECTION. (a) “Personal Data” includes any information relating to an identified or identifiable natural person; “Buyer Personal 
Data” includes any Personal Data obtained by Seller from Buyer, any Personal Data being Processed by Seller on behalf of Buyer, and any Personal Data 
pertaining to any Buyer personnel; and “Processing” includes any operation or set of operations performed upon Personal Data, such as collection, 
recording, organization, storage, adaptation or alteration, retrieval, accessing, consultation, use, disclosure by transmission, dissemination or otherwise 
making available, alignment or combination, blocking, erasure or destruction. 
(b) Seller, including its staff, shall view and Process Buyer Personal Data only on a need-to-know basis and only to the extent necessary to perform this 
Purchase Agreement or Buyer’s further written instructions. 
(c) Seller agrees to keep Buyer Personal Data confidential and not to disclose Buyer Personal Data to third parties without prior express written consent 
from Buyer. Seller further agrees to use technical and organizational measures, commensurate with the risk associated with a breach of such Data and 
in compliance with applicable data protection regulation(s), to ensure the security and confidentiality of Buyer Personal Data in order to prevent, among 
other things, accidental, unauthorized or unlawful destruction, modification, disclosure, access or loss of such Data. Seller shall immediately inform 
Buyer of any Security Breach, where “Security Breach” is defined as any event involving an actual, potential or threatened compromise of the security, 
confidentiality or integrity of Buyer Personal Data, including but not limited to any unauthorized access or use, or any broader circumstances as defined 
in any applicable local law. Seller shall also provide Buyer with a detailed description of the Security Breach, the type of data that was the subject of the 
Security Breach, the identity of each affected person, and any other information Buyer may request concerning such affected persons and the details of 
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the breach. Seller agrees to take action immediately, at its own expense, to investigate the Security Breach and to identify, prevent and mitigate the 
effects of any such Security Breach, and to carry out any recovery or other action (e.g., mailing statutory notices) necessary to remedy the Security 
Breach. The content of any filings, communications, notices, press releases, or reports related to any Security Breach (“Notices”) must first be approved 
by Buyer prior to any publication or communication thereof to any third party. Seller shall pay for or reimburse Buyer for all costs, losses and expenses 
relating to any Security Breach, including without limitation, the cost of Notices. 
(d) Seller shall comply with all applicable laws and regulation pertaining to Personal Data protection and will process employment data consistent with
Buyer’s employment data protection standards. In particular, where Personal Data is collected by the Seller from a data subject directly, Seller shall
provide such data subject with the information required by applicable laws and regulation, permit access by the data subject to the Personal Data
collected about him/her and, when necessary, obtain such data subject’s consent. 
(e) Buyer reserves the right to conduct an on-site verification, with prior written notice, of Seller’s compliance with obligations relating to Buyer Personal 
Data at any time, even after termination of this Agreement, and Seller agrees to provide access to all concerned facilities, equipment and records
necessary to conduct such verification. 
(f) Upon termination of this Purchase Agreement, for whatever reason, Seller shall stop the Processing of Buyer Personal Data, unless instructed
otherwise by Buyer, and these undertakings shall remain in force until such time as Seller no longer possesses Buyer Personal Data. 
(g) Seller understands and agrees that Buyer may require Seller to provide certain Personal Data (“Seller Personal Data”) such as the name, address,
telephone number, and e-mail address of Seller’s representatives in transactions, and that Buyer and its affiliates and their contractors may store such
data in databases located and accessible globally by their personnel and use it for purposes reasonably related to the performance of this Purchase
Agreement, including but not limited to supplier and payment administration. Seller agrees that it will comply with all legal requirements associated
with transferring any Seller Personal Data to Buyer. Buyer will be the “Controller” of this data for legal purposes, and agrees not to share Seller Personal 
Data beyond Buyer, its affiliates and their contractors, and to use reasonable technical and organizational measures to ensure that Seller Personal Data
is processed in conformity with applicable data protection laws. Seller may obtain a copy of the Seller Personal Data and submit updates and corrections 
to it by sending Buyer a written notice. 
20. SUPPLIER SECURITY AND CRISIS MANAGEMENT POLICY. Seller will have and shall comply with, and at Buyer’s request provide Buyer with a copy 
of, Seller’s security and crisis management that, at a minimum, provides for measures that ensure the physical integrity and security of all shipments
against the unauthorized introduction of harmful or dangerous materials. Buyer reserves the right to request information in connection with such policy, 
conduct on-site audits of Seller’s facility and practices to determine whether such policy and Seller’s implementation of such policy are reasonably
sufficient to protect Buyer’s interests. If Buyer reasonably determines that Seller’s security and crisis management policy and/or such policy
implementation is/are insufficient to protect Buyer’s property and interests, Buyer may give Seller notice of such determination. Upon receiving such
notice, Seller shall have forty-five (45) days thereafter to make such policy changes and take the implementation actions reasonably requested by Buyer.
All costs associated with development and implementation of Seller’s security and crisis management plan and Buyer’s recommendations thereto shall be
borne by Seller. In addition, Seller agrees that it will review the requirements of applicable national security programs, including but not limited to the 
Customs-Trade Partnership Against Terrorism (“C-TPAT”) program of the United States (if applicable) and will (i) maintain a written plan for security
procedures in accordance with the recommendations of such programs; and (ii) inform Buyer of its membership status and any changes thereto, relative to
such programs. 
21. ETHICAL BUSINESS CONDUCT. Supplier shall adopt and comply with Buyer’s Business Partner Code of Conduct (“BPCOC”), which is located at:
https://www.tranetechnologies.com/en/index/company/doing-business-with-us/bpcoc.html. THE BPCOC IS INCORPORATED HEREIN BY REFERENCE.
Additionally, Supplier shall take all reasonable steps necessary to ensure that its sub-suppliers and subcontractors comply with the BPCOC. At Supplier’s
request Buyer will mail Supplier a hard copy. The BPCOC may be amended by Buyer from time to time. 
22. INTELLECTUAL PROPERTY RIGHTS. Except as otherwise addressed in any separate contract between the parties, Seller agrees that, where it
undertakes, whether alone or jointly with Buyer, any research, development and/or design activities relating to Deliverables 1) as requested by Buyer 
in connection with any purchase agreement and/or 2) using or derived from Confidential Information provided by Buyer, Buyer shall own all rights in 
any resulting intellectual property. Seller agrees to promptly disclose to Buyer such intellectual property and hereby irrevocably transfers, conveys and 
assigns to Buyer all of its worldwide right, title, and interest in and to such intellectual property. Buyer shall have the exclusive right to apply for or
register any patents, mask work rights, copyrights, and such other proprietary protections, with respect to such intellectual property, on a worldwide 
basis, and to require the incorporation of such intellectual property into the Deliverables at no additional charge. Seller shall execute such documents, 
render such assistance, and take such other actions as Buyer may reasonably request to apply for, register, perfect, confirm, and protect Buyer’s 
intellectual property rights under this section. Seller shall be solely responsible for any compensation payable, by law or by contract, if any, to
individual inventors of Seller. 
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Trane U.S. 
.4000 DEKALB TECHNOLOGY 

PARKWAY 
DORAVILLE, GA 30340 
Phone: (404) 321-7500 

Fax: (404) 636-5204 
 
 

April 19, 2022 

Scott Candler Filter Plant 
4830 Winters Chapel Rd 
DORAVILLE, GA 30360 

 
 
 

Site Address: 
Scott Candler Filter Plant 
4830 Winters Chapel Rd 
DORAVILLE, GA 30360 
United States 

 

PROJECT NAME: Scott Candler Anticipated Repairs 2022 ,2023,2024 
 

We are pleased to propose the following Trane services for the equipment listed. Services will be performed 
using Trane’s exclusive service procedures provided by factory-trained and experienced technicians. You 
receive the full benefit of our expertise derived from being Trane equipment’s original manufacturer. Our 
procedures are environmentally and safety conscious while providing for the efficient delivery of these services. 

 
This purchase order request it's for anticipated repairs inclusive of parts and labor for 2022,2023,2024 
• This agreement will be for all DeKalb Watershed Management plants, locations listed below 

a. Scott Candler Water Treatment Plant 
b. Snapfinger Wastewater Plant 
c. Polebridge Wastewater Plant 

 
• $230,000.00 per year for three (3) years). 

 

TOTAL PO REQUEST ...................................... $690,000.00 ($230,000.00 per year for three (3) years). 
 
 

PRICING AND ACCEPTANCE 
 

TOTAL PRICE: ............................................................................ $690,000.00 
 

CLARIFICATIONS 
 

1. Applicable taxes are not included and will be added to the invoice. 
2. Any service not listed is notincluded. 
3. Work will be performed during normal Trane business hours. 
4. This proposal is valid for 30 days from April 14, 2022. 

 
I appreciate the opportunity to earn your business, and look forward to helping you with all of your service needs. 
Please contact me if you have any questions or concerns. 

 
 
 
 

Jeff Kellner 
Account Manager 

Sincerely, 



COVID-19 NATIONAL EMERGENCY CLAUSE 
The parties agree that they are entering into this Agreement while the nation is in the midst of a national 
emergency due to the Covid-19 pandemic (“Covid-19 Pandemic”). With the continued existence of Covid-19 
Pandemic and the evolving guidelines and executive orders, it is difficult to determine the impact of the Covid-19 
Pandemic on Trane’s performance under this Agreement. Consequently, the parties agree as follows: 

1. Each party shall use commercially reasonable efforts to perform its obligations under the Agreement and 
to meet the schedule and completion dates, subject to provisions below; 

2. Each party will abide by any federal, state (US), provincial (Canada) or local orders, directives, or 
advisories regarding the Covid-19 Pandemic with respect to its performance of its obligations under this 
Agreement and each shall have the sole discretion in determining the appropriate and responsible actions 
such party shall undertake to so abide or to safeguard its employees, subcontractors, agents and 
suppliers; 

3. Each party shall use commercially reasonable efforts to keep the other party informed of pertinent 
updates or developments regarding its obligations as the Covid-19 Pandemic situation evolves; and 

4. If Trane’s performance is delayed or suspended as a result of the Covid-19 Pandemic, Trane shall be 
entitled to an equitable adjustment to the project schedule and/or the contractprice. 

 
This agreement is subject to Customer’s acceptance of the attached Trane Terms and Conditions – 
Quoted Service. 

 
CUSTOMER ACCEPTANCE 

Authorized Representative 

Printed Name 

Title 

Purchase Order 

Acceptance Date 
Trane’s License Number: 
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TERMS AND CONDITIONS – QUOTED SERVICE 
“Company” shall mean Trane U.S. Inc.. 
To obtain repair service within the scope of Services as defined, contact your local Trane District office identified on the first page of the 
Agreement by calling the telephone number stated on that page. That Trane District office is responsible for Trane’s performance of this 
Agreement. Only Trane authorized personnel may perform service under this Agreement. For Service covered under this Agreement, Trane 
will be responsible for the cost of transporting a part requiring service. 
1. Agreement. 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 services (the “Services”) on equipment listed in the Proposal (the “Covered 
Equipment”). COMPANY’S TERMS AND CONDITIONS ARE SUBJECT TO PERIODIC CHANGE OR AMENDMENT. 
2. Connected Services. In addition to these terms and conditions, the Connected Services Terms of Service (“Connected Services Terms”), 
available at https://www.trane.com/TraneConnectedServicesTerms, as updated from time to time, are incorporated herein by reference and 
shall apply to the extent that Company provides Customer with Connected Services, as defined in the Connected Services Terms. 
3. Acceptance. The Proposal is subject to acceptance in writing by the party to whom this offer is made or an authorized agent (“Customer”) 
delivered to Company within 30 days from the date of the Proposal. If Customer accepts the Proposal by placing an order, without the addition 
of any other terms and conditions of sale or any other modification, Customer’s order shall be deemed acceptance of the Proposal subject to 
Company’s terms and conditions. If Customer’s order is expressly conditioned upon the Company’s acceptance or assent to terms and/or 
conditions other than those expressed herein, return of such order by Company with Company’s terms and conditions attached or referenced 
serves as Company’s notice of objection to Customer’s terms and as Company’s counter-offer to provide Services in accordance with the 
Proposal. If Customer does not reject or object in writing to Company within 10 days, the Company’s counter-offer will be deemed accepted. 
Customer’s acceptance of the Services by Company will in any event constitute an acceptance by Customer of Company’s terms and 
conditions. In the case of a dispute, the applicable terms and conditions will be those in effect at the time of delivery or acceptance of the 
Services. This Agreement is subject to credit approval by Company. Upon disapproval of credit, Company may delay or suspend performance 
or, at its option, renegotiate prices and/or terms and conditions with Customer. If Company and Customer are unable to agree on such 
revisions, this Agreement shall be cancelled without any liability, other than Customer’s obligation to pay for Services rendered by Company to 
the date of cancellation. 
4. Cancellation by Customer Prior to Services; Refund. If Customer cancels this Agreement within (a) thirty (30) days of the date this 
Agreement was mailed to Customer or (b) twenty (20) days of the date this Agreement was delivered to Customer, if it was delivered at the 
time of sale, and no Services have been provided by Company under this Agreement, the Agreement will be void and Company will refund to 
Customer, or credit Customer’s account, the full Service Fee of this Agreement that Customer paid to Company, if any. A ten percent (10%) 
penalty per month will be added to a refund that is due but is not paid or credited within forty-five (45) days after return of this Agreement to 
Company. Customer’s right to cancel this Agreement only applies to the original owner of this Agreement and only if no Services have been 
provided by Company under this Agreement prior to its return to Company. 
5. Cancellation by Company. This Agreement may be cancelled by Company for any reason or no reason, upon written notice from 
Company to Customer no later than 30 days prior to performance of any Services hereunder and Company will refund to Customer, or credit 
Customer’s account, that part of the Service Fee attributable to Services not performed by Company. Customer shall remain liable for and 
shall pay to Company all amounts due for Services provided by Company and not yet paid. 
6. Services Fees and Taxes. Fees for the Services (the “Service Fee(s)”) shall be as set forth in the Proposal and are based on performance 
during regular business hours. Fees for outside Company’s regular business hours and any after-hours services shall be billed separately 
according to the then prevailing overtime or emergency labor/labour rates. In addition to the stated Service Fee, Customer shall pay all taxes 
not legally required to be paid by Company or, alternatively, shall provide Company with acceptable tax exemption certificates. Customer shall 
pay all costs (including attorneys’ fees) incurred by Company in attempting to collect amounts due. 
7. Payment. Payment is due upon receipt of Company’s invoice. Company reserves the right to add to any account outstanding for more than 
30 days a service charge equal to the lesser of the maximum allowable legal interest rate or 1.5% of the principal amount due at the end of 
each month. Customer shall pay all costs (including attorneys’ fees) incurred by Company in attempting to collect amounts due or otherwise 
enforcing these terms and conditions. 
8. Customer Breach. Each of the following events or conditions shall constitute a breach by Customer and shall give Company the right, 
without an election of remedies, to terminate this Agreement or suspend performance by delivery of written notice: (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 or insolvent debtors, or makes or proposes to 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 assets, or if a trustee, receiver, or 
similar person is appointed over any of the assets or interests of Customer; (3) Any representation or warranty furnished by Customer in 
connection with this Agreement is false or misleading in any material 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 Services furnished to date and all damages 
sustained by Company (including lost profit and overhead) 
9. Performance. Company shall perform the Services in accordance with industry standards generally applicable in the state or province 
where the Services are performed under similar circumstances as of the time Company performs the Services. Company is not liable for any 
claims, damages, losses, or expenses, arising from or related to work done by or services provided by individuals or entities that are not 
employed by or hired by Company. Company may refuse to perform any Services or work where working conditions could endanger property 
or put at risk the safety of people. Parts used for any repairs made will be those selected by Company as suitable for the repair and may be 
parts not manufactured by Company. Customer must reimburse Trane for services, repairs, and/or replacements performed by Trane at 
Customer’s request beyond the scope of Services or otherwise excluded under this Agreement. The reimbursement shall be at the then 
prevailing applicable regular, overtime, or holiday rates for labor/labour and prices for materials. Prior to Trane performing the additional 
services, repairs, and/or replacements, Customer may request a separate written quote stating the work to be performed and the price to be 
paid by Customer for the work. 
10. Customer Obligations. Customer shall: (a) provide Company reasonable and safe access to the Covered Equipment and areas where 
Company is to work; and (b) unless otherwise agreed by Customer and Company, at Customer’s expense and before the Services begin, 
Customer will provide any necessary access platforms, catwalks to safely perform the Services in compliance with OSHA, state, or provincial 
industrial safety regulations or any other applicable industrial safety standards orguidelines. 
11. Exclusions. Unless expressly included in the Proposal, the Services do not include, and Company shall not be responsible for or liable to 
the Customer for, any claims, losses, damages or expenses suffered by the Customer in any way connected with, relating to or arising from 
any of the following: 
(a) Any guarantee of room conditions or system performance; 
(b) Inspection, operation, maintenance, repair, replacement or performance of work or services outside the Services; 

https://www.trane.com/TraneConnectedServicesTerms
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(c) Damage, repairs or replacement of parts made necessary as a result of the acts or omission of Customer or any Event of Force Majeure; 
(d) Any claims, damages, losses, or expenses, arising from or related to conditions that existed in, on, or upon the premises before the effective 
date of this Agreement (“Pre-Existing Conditions”) including, without limitation, damages, losses, or expenses involving a Pre-Existing 
Condition of building envelope issues, mechanical issues, plumbing issues, and/or indoor air quality issues involving mold/mould, bacteria, 
microbial growth, fungi or other contaminates or airborne biological agents; and 
(e) Replacement of refrigerant is excluded, unless replacement of refrigerant is expressly stated as included with the Proposal. 
12. Limited Warranty. Company warrants that: (a) the material manufactured by Company and provided to the Customer in performance of 
the Services is free from defects in material and manufacture for a period of 12 months from the earlier of the date of equipment start-up or 
replacement and (b) the labor/labour portion of the Services is warranted to have been properly performed for a period of 90 days from date of 
completion (the "Limited Warranty"). Company obligations of equipment start-up, if any are stated in the Proposal, are coterminous with the 
Limited Warranty period. Defects must be reported to Company within the Limited Warranty period. Company’s obligation under the Limited 
Warranty is limited to repairing or replacing the defective part at its option and to correcting any improperly performed labor/labour. No liability 
whatsoever shall attach to Company until the Services have been paid for in full. Exclusions from this Limited Warranty include claims, losses, 
damages, and expenses in any way connected with, related to, or arising from failure or malfunction of equipment due to the following: wear 
and tear; end of life failure; corrosion; erosion; deterioration; Customer's failure to follow the Company-provided maintenance plan; 
unauthorized or improper maintenance; unauthorized or improper parts or material; refrigerant not supplied by Trane; and modifications made 
by others to Company's equipment. Company shall not be obligated to pay for the cost of lost refrigerant or lost product. Some components of 
Company equipment may be warranted directly from the component supplier, in which case this Limited Warranty shall not apply to those 
components and any warranty of such components shall be the warranty given by the component supplier. Notwithstanding the foregoing, all 
warranties provided herein terminate upon termination or cancellation of this Agreement. Equipment, material and/or parts that are not 
manufactured by Company are not warranted by Company and have such warranties as may be extended by the respective manufacturer. 
THE REMEDIES SET FORTH IN THIS LIMITED WARRANTY ARE THE SOLE AND EXCLUSIVE REMEDIES FOR WARRANTY CLAIMS 
PROVIDED BY COMPANY TO CUSTOMER UNDER THIS AGREEMENT AND ARE IN LIEU OF ALL OTHER WARRANTIES AND 
LIABILITIES, LIABILITIES, CONDITIONS AND REMIDIES, WHETHER IN CONTRACT, WARRANTY, STATUTE, OR TORT (INCLUDING 
NEGLIGENCE), EXPRESS OR IMPLIED, IN LAW OR IN FACT, INCLUDING ANY IMPLIED WARRANTIES OF MERCHANTABILITY AND 
FITNESS FOR A PARTICULAR USE OR FITNESS FOR A PARTICULAR PURPOSE AND/OR OTHERS ARISING FROM COURSE OF 
DEALING OR TRADE. COMPANY EXPRESSLY DISCLAIMS ANY REPRESENTATIONS OR WARRANTIES, ENDORSEMENTS OR 
CONDITIONS OF ANY KIND. EXPRESS OR IMPLIED, INCLUDING ANY IMPLIED WARRANTIES OF QUALITY, FITNESS, 
MERCHANTABILITY, DURABILITY AND/OR OTHERS ARISING FROM COURSE OF DEALING OR TRADE OR REGARDING 
PREVENTION BY THE SCOPE OF SERVICES, OR ANY COMPONENT THEREOF. COMPANY MAKES NO REPRESENTATION OR 
WARRANTY OF ANY KIND, INCLUDING WARRANTY OF MERCHANTABILITY OR FITNESS FOR PARTICULAR PURPOSE, IS MADE 
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 TRANE 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, 
ANY COMPONENT THEREOF, SERVICES OR OTHERWISE AND CUSTOMER HEREBY SPECIFICALLY ACKNOWLDGES AND 
AGREES THERETO 
13. Indemnity. To the maximum extent permitted by law, Company and Customer shall indemnify and hold harmless each other from any and 
all claims, actions, costs, expenses, damages and liabilities, including reasonable attorneys' fees, resulting from death or bodily injury or 
damage to real or personal property, to the extent caused by the negligence or misconduct of the indemnifying party, and/or its respective 
employees or authorized agents in connection with their activities within the scope of this Agreement. Neither party shall indemnify the other 
against claims, damages, expenses, or liabilities to the extent attributable to the acts or omissions of the other party or third parties. If the 
parties are both at fault, the obligation to indemnify shall be proportional to their relative fault. The duty to indemnify and hold harmless will 
continue in full force and effect, notwithstanding the expiration or early termination of this Agreement, with respect to any claims based on facts 
or conditions that occurred prior to expiration or termination of this Agreement. 
14. Limitation of Liability. NOTWITHSTANDING ANYTHING TO THE CONTRARY, NEITHER PARTY SHALL BE LIABLE FOR 
SPECIAL, INCIDENTAL, INDIRECT, OR CONSEQUENTIAL LOSSES OR DAMAGES OF ANY KIND (INCLUDING WITHOUT 
LIMITATION REFRIGERANT LOSS, PRODUCT LOSS, LOST REVENUE OR PROFITS, OR LIABILITY TO THIRD PARTIES), OR 
PUNITIVE DAMAGES WHETHER BASED IN CONTRACT, WARRANTY, STATUTE, TORT (INCLUDING NEGLIGENCE), STRICT 
LIABILITY, INDEMNITY OR ANY OTHER LEGAL THEORY OR FACTS. NOTWITHSTANDING ANY OTHER PROVISION OF THIS 
AGREEMENT, THE TOTAL AND AGGREGATE LIABILITY OF THE COMPANY TO THE CUSTOMER WITH RESPECT TO ANY AND ALL 
CLAIMS CONNECTED WITH, RELATED TO OR ARISING FROM THE PERFORMANCE OR NON-PERFORMANCE OF THIS 
AGREEMENT, WHETHER BASED IN CONTRACT, WARRANTY, STATUTE, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY, 
INDEMNITY OR ANY OTHER LEGAL THEORY OR FACTS, SHALL NOT EXCEED THE COMPENSATION RECEIVED BY COMPANY 
UNDER THIS AGREEMENT. IN NO EVENT SHALL SELLER BE LIABLE FOR ANY DAMAGES (WHETHER DIRECT OR INDIRECT) 
RESULTING FROM MOLD, FUNGUS, BACTERIA, MICROBIAL GROWTH, OR OTHER CONTAMINATES OR AIRBORNE BIOLOGICAL 
AGENTS. TO THE MAXIMUM EXTENT ALLOWED BY LAW, COMPANY SHALL NOT BE LIABLE FOR ANY OF THE FOLLOWING IN 
CONNECTION WITH PROVIDING THE ENERGY AND BUILDING PERFORMANCE SERVICES: INTERRUPTION, DELETION, DEFECT, 
DELAY IN OPERATION OR TRANSMISSION; CUSTOMER’S NETWORK SECURITY; COMPUTER VIRUS; COMMUNICATION 
FAILURE; THEFT OR DESTRUCTION OF DATA; GAPS IN DATA COLLECTED; AND UNAUTHORIZED ACCESS TO CUSTOMER’S 
DATA OR COMMUNICATIONS NETWORK. 
15. COVID-19 LIMITATION ON LIABILITY. The transmission of COVID-19 may occur in a variety of ways and circumstances, many of the 
aspects of which are currently not known. HVAC systems, products, services and other offerings have not been tested for their effectiveness 
in reducing the spread of COVID-19, including through the air in closed environments. IN NO EVENT WILL TRANE BE LIABLE UNDER 
THIS AGREEMENT OR OTHERWISE FOR ANY ACTION OR CLAIM, WHETHER BASED ON WARRANTY, CONTRACT, TORT OR 
OTHERWISE, FOR ANY BODILY INJURY (INCLUDING DEATH) OR ANY OTHER LIABILITIES, DAMAGES OR COSTS RELATED TO 
COVID-19 (INCLUCING THE SPREAD, TRANSMISSION OR CONTAMINATION THEREOF) (COLLECTIVELY, “COVID-19 LIABILITIES”) 
AND CUSTOMER HEREBY EXPRESSLY RELEASES TRANE FROM ANY SUCH COVID-19 LIABILITIES. 
16. Asbestos and Hazardous Materials. The Services expressly exclude any identification, abatement, cleanup, control, disposal, removal 
or other work connected with asbestos or other hazardous materials (collectively, “Hazardous Materials”). Should Company become aware of 
or suspect the presence of Hazardous Materials, Company may immediately stop work in the affected area and shall notify Customer. 
Customer will be responsible for taking any and all action necessary to correct the condition in accordance with all applicable laws and 
regulations. Customer shall be exclusively responsible for any claims, liability, fees and penalties, and the payment thereof, arising out 
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of or relating to any Hazardous Materials on or about the premises, not brought onto the premises by Company. Company shall be required to 
resume performance of the Services only when the affected area has been rendered harmless. 
17. Insurance. Company agrees to maintain the following insurance during the term of the contract with limits not less than shown below and 
will, upon request from Customer, provide a Certificate of evidencing the followingcoverage: 

Commercial General Liability $2,000,000 per occurrence 
Automobile Liability $2,000,000 CSL 
Workers Compensation Statutory Limits 

If Customer has requested to be named as an additional insured under Company’s insurance policy, Company will do so but only subject to 
Company’s manuscript additional insured endorsement under its primary Commercial General Liability policies. In no event does Company or 
its insurer waive its right of subrogation 
18. Force Majeure. Company’s duty to perform under this Agreement is contingent upon the non-occurrence of an Event of Force Majeure. If 
Company shall be unable to carry out any material obligation under this Agreement due to an Event of Force Majeure, this Agreement shall at 
Company’s election (i) remain in effect but Company’s obligations shall be suspended until the uncontrollable event terminates or (ii) be 
terminated upon ten (10) days notice to Customer, in which event Customer shall pay Company for all parts of the Services furnished 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; lightning; tornado; 
storm; fire; civil disobedience; pandemic insurrections; riots; labor disputes; labor or material shortages; sabotage; restraint by court order or 
public authority (whether valid or invalid), and action or non-action by or inability to obtain or keep in force the necessary governmental 
authorizations, permits, licenses, certificates or approvals if not caused by Company and the requirements of any applicable government in 
any manner that diverts either the material or the finished product to the direct or indirect benefit of the government. 
19. General. Except as provided below, to the maximum extent provided by law, this Agreement is made and shall be interpreted and 
enforced in accordance with the laws of the state or province in which the Services are performed without regard to choice of law principles 
which might otherwise call for the application of a different state’s or province’s law. Any dispute arising under or relating to this Agreement that 
is not disposed of by agreement shall be decided by litigation in a court of competent jurisdiction located in the state or province in which the 
Services are performed. Any action or suit arising out of or related to this Agreement must be commenced within one year after the cause of 
action has accrued. To the extent the premises are owned and/or operated by any agency of the United States Federal Government, 
determination of any substantive issue of law shall be according to the United States Federal common law of Government contracts as 
enunciated and applied by Federal judicial bodies and boards of contract appeals of the Federal Government. This Agreement contains all of 
the agreements, representations and understandings of the parties and supersedes all previous understandings, commitments or agreements, 
oral or written, related to the Services. No documents shall be incorporated herein by reference except to the extent Company is a signatory 
thereon. If any term or condition of this Agreement is invalid, illegal or incapable of being enforced by any rule of law, all other terms and 
conditions of this Agreement will nevertheless remain in full force and effect as long as the economic or legal substance of the transaction 
contemplated hereby is not affected in a manner adverse to any party hereto. Customer may not assign, transfer, or convey this Agreement, 
or any part hereof, without the written consent of Company. Subject to the foregoing, this Agreement shall bind and inure to the benefit of the 
parties hereto and their permitted successors and assigns. This Agreement may be executed in several counterparts, each of which when 
executed shall be deemed to be an original, but all together shall constitute but one and the same Agreement. A fully executed facsimile copy 
hereof or the several counterparts shall suffice as an original. No modifications, additions or changes may be made to this Agreement except 
in a writing signed by Company. No failure or delay by the Company in enforcing any right or exercising any remedy under this Agreement shall 
be deemed to be a waiver by the Company of any right or remedy. 
20. Equal Employment Opportunity/Affirmative Action Clause. Company is a United States federal contractor that complies fully with 
Executive Order 11246, as amended, and the applicable regulations contained in 41 C.F.R. Parts 60-1 through 60-60, 29 U.S.C. Section 793 
and the applicable regulations contained in 41 C.F.R. Part 60-741; and 38 U.S.C. Section 4212 and the applicable regulations contained in 41 
C.F.R. Part 60-250; and Executive Order 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 Rights and Freedoms Schedule B to the Canada Act 1982 (U.K.) 1982, c. 11 and applicable 
Provincial Human Rights Codes and employment law in Canada. 
21. U.S. Government Contracts. The following provision applies only to direct sales by Company to the US Government. The Parties 
acknowledge that all items or services ordered and delivered under this Agreement / Purchase Order 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 contained in FAR 52.212-5(e)(1). Company complies with 52.219-8 or 52.219-9 in its service and 
installation contracting business. 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 provisions: 52.219-8; 52.222-26; 52.222-35; 
52.222-36; 52.222-39; 52.247-64. If the Services are in connection with a U.S. government contract, Customer agrees and hereby certifies that 
it has provided and will provide current, accurate, and complete information, representations and certifications to all government officials, 
including but not limited to the contracting officer and officials of the Small Business Administration, on all matters related to the prime contract, 
including but not limited to all aspects of its ownership, eligibility, and performance. Anything herein notwithstanding, Company will have no 
obligations to Customer unless and until Customer provides Company with a true, correct and complete executed copy of the prime contract. 
Upon 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 thereof, including but not limited to any communications related to contractor's 
Customer's ownership, eligibility or performance of the prime contract. Customer will obtain written authorization and approval from Company 
prior to providing any government official any information about Company's performance of the Services that are the subject of this offer or 
agreement, other than the Proposal or this Agreement. 
22. Limited Waiver of Sovereign Immunity. If Customer is an Indian tribe (in the U.S.) or a First Nation or Band Council (in Canada), 
Customer, whether acting in its capacity as a government, governmental entity, a duly organized corporate 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 service 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 proper and valid (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 superior court 
of the province 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 related 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 court, and that Customer will not avail itself of any ruling or 
direction of the tribal court permitting or directing it 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, enforceable in accordance with its terms. 
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TRANE’S SAFETY STANDARD 
 

Trane is committed to providing a safe work environment for all employees and to preventing accidents in its 
business operations. To accomplish our objectives Trane has instituted safety programs, procedures and training 
that incorporate a progressive approach to injury prevention. 

 
PROVEN SAFETY SUCCESS 

 
Trane’s safety culture in North America is unparalleled in the building services industry and has demonstrated 
proven results via continuous reduction of injury rates. 

 
TRANE INJURY RATES V. INDUSTRY COMPETITORS 

 
Since 2003 the US Bureau of Labor Statistics records reflect Trane’s Total Recordable Rate (TRIR) and Days 
away from work (DAFW) rate have been significantly lower than HVAC repair and maintenance contractors and 
Specialty Trade contractors (construction).Trane’s safety culture in America is unparalleled in the building 
services industry and has demonstrated proven results via continuous reduction of injury rates. 

 
Trane’s incident (OSHA) rates are consistently 50-70% below the industry average. This outstanding safety 
achievement is the end result of the rigorous team oriented approach to our safety program that creates 
accountability and empowerment in all employees and management and fuels our institutional safety culture. This 
is the key to our continualimprovement. 

 
SAFETY TOOLS, TRAINING & EXPERTISE 

 
Trane’s service and contracting technicians are not only among the most skilled in the industry they are also 
extensively trained in safe work procedures. Our technicians receive safety training, equipment, tools, 
procedures, and management support to identify jobsite hazards and take appropriate measures to prevent 
personal injuries. The resources available to Trane technicians include: 
 Safety Training – 20 hrs per year, including classroom and web-basedplatforms. 
 -Topics include, but are not limited to, Lockout/Tagout, Confined Space Entry, Hazard Communication, 

Respiratory Protection, Hearing Conservation, Excavations, Scaffolding, Rigging, Powered Industrial Truck 
operation, Ladders, Vehicle Safety, Fire Protection, PPE, Emergency Response, First Aid / CPR. 

 Electrical Safety – NFPA 70E compliant – electrical PPE; flame-resistant clothing; training. 
 Fall Protection – full complement of fall arrest and fall restraint equipment for each technician. 
 Ergonomics – custom-designed for HVAC field technicians, includes training, material handling equipment 

and procedures. 
 Smith System Safe Driving Program – Trane’s safety Managers are certified instructors; safety Managers train 

technicians; 1-800 “How’s My Driving?” stickers are located on the back of service vehicles. 
 USDOT compliance – technicians scheduled within Material of Trade and Hours of Service limits and are fully 

qualified under Department of Transportation rules for driving commercial motor vehicles with GVWR 
>10,000 and 26,000 lbs. 

 Refrigerant Management – Service technicians are trained to manage refrigerant in accordance with U.S. 
EPA rules using a sophisticated electronic tracking system developed by Trane. 

 Empowerment - Technicians are empowered with full management support to address safety hazards as they 
see fit. If ever in doubt about how to do a job or task safely, the technician is required to ask a qualified person 
for assistance before proceeding withwork. 



MANAGEMENT LEADERSHIP AND COMMITMENT 
 

Accident prevention is a primary responsibility of management at Trane. Trane’s safety culture is based on the 
following management principles: 
 Leadership at the local level manages the local organization’s safety performance. 
 Management is financially accountable for safety performance. 
 Local management is actively engaged in risk reduction activities and training and manages safety 

performance outcomes. 
 Management clearly communicates to all Trane employees their safety expectations and strongly enforces 

compliance with those expectations. 
 Employees are held accountable when they fail to meet safety expectations. 

 
Local management and supervisory personnel at the local level are responsible for implementation of the following 
safety program elements: 
 The Safety Management System developed by Trane – developed in accordance with OHSAS 18001. 
 Audits and Inspections – Supervisors, Middle and Upper Managers must conduct field inspections. Corporate 

Safety conducts detailed compliance and management systems audits. 
 Company safety compliance programs – ensure that they are fully implemented. 
 Safety and environmental performance – tracked using a Balanced Scorecard with leading and lagging 

indicators and metrics. 
 Subcontractor Qualification – implement this process to promote safety and safety plan compliance on 

multi-employer job sites. 
 Six Sigma and Lean – use these productivity tools to enhance safety on jobsites. 
 Drug and Alcohol Policy – mandatory DOT required for-cause and post-accident testing after recordable 

injuries and property damage. 
 Motor Vehicle Records Search – annual checking of driving records of employees driving company vehicles. 

 
JOBSITE SAFETY EQUALS CUSTOMER VALUE 

 
At Trane safety is part of our culture for every employee. What this means to our customers is fewer job site 
accidents and the delays and liability concerns that come along with them. What this means to our staff is greater 
confidence in the practices and procedures they use on the job and the pride that comes from working for one of 
the premier service organizations in the world. Tighter safety standards and fewer accidents can also lead to 
better on-time project completion and higher quality results. 

 
When you use Trane Building Services to install, maintain or upgrade your building systems you will take full 
advantage of our superior safety program, low incident rates and subcontractor safety management procedures. 
These help you manage project risk more effectively than you could using multiple contractors or even a single 
prime contractor with a less impressive safety record. 



TERMS AND CONDITIONS - QUOTED SERVICE 
"Company'' shall mean Trane U.S. Inc•• 

 
To oblaln repair service withln the scope of Services as defined, contact your local Trane District office identified on the first page of the 
Agreement by calling Iha telephone number stated on Iha! page. Thal Trane District office Is responsible for Trane's performance of this 
Agreement. Only Trane authorized personnel may perform service under this Agreement. For Service covered under this Agreement, Trane 
will be responsible for the cosl of transporting a part requiring service. 

 
1. Agreement. These terms and conditions are an Integral part of Company's otter and form the basis of any agreement (Iha 
• Agreement") resulting from Company's proposal (the "Proposal") for Iha services (Iha "Services") on equipment listed In the Proposal 
(the "Covered Equipment"). COMPANY'S TERMS AND CONDITIONS ARE SUBJECT TO PERIODIC CHANGE OR AMENDMENT. 
2. Connected Services. In addition to these terms and conditions, the Connected Services Terms of Service ("Connected Services Terms"), 
available at https;llwyl"w,lrane,com(franeConnecte,gSeMoesTemJS. as updated from time to time, are incorporated herein by reference and 
shall apply to the extent that Company provides Customer with Connected Services, as defined in the Connected Services Terms. 
3. Acceptance. The Proposal Is subject to acceptance In writing by the party to whom this offer Is made or an authorized agent ("Customer") 
delivered to Company within 30 days from the dale of Iha Proposal. If Customer accepts the Proposal by placing an order, without the addition 
of any other terms and conditions of sale or any other modification, Customer's order shall be deemed acceptance of !he Proposal subject to 
Company's terms and conditions. If Customer's order is expressly conditioned upon the Company's acceptance or assent to terms and/or 
conditions other than those expressed herein, return of such order by Company with Company's terms and conditions attached or referenced 
serves as Company's notice ol objection lo Customer's terms and as Company's counler-offer to provide Services In accordance wilh the 
Proposal. If Customer does not reject or object In writing lo Company within 10 days, the Company's counter-offer will be deemed accepted. 
Customer's acceptance of the Services by Company will In any event constitute an acceptance by Customer of Company's terms and 
conditions. In Iha case of a dispute, the appUcable terms and conditions will be those In effect al the lime of delivery or acceptance of the 
Services. This Agreement Is subject to credit approval by Company. Upon disapproval of credit, Company may delay or suspend performance 
or, at its option, renegotiate prices and/or terms and conditions with Customer. If Company and Customer are unable lo agree on such 
revisions, this Agreement shall be cancelled without any liability, other than Customer's obligation to pay for Services rendered by Company to 
Iha dale of cancellation. 
4. Cancellation by Customer Prior to Services; Refund. If Customer cancels this Agreement within (a) thirty (30) days of the data this 
Agreement was malled to Customer or (b) twenty (20) days of the date this Agreement was delivered to Customer, If It was delivered at the 
time of sale, and no Services have been provided by Company under this Agreement, the Agreement will be void and Company will refund to 
Customer, or credit Customer's account, Iha full Service Fae of this Agreement that Customer paid to Company, If any. A ten percent (10%) 
penalty per month will be added to a refund that Is due but Is not paid or credited within forty-five (45) days after relurn of this Agreement to 
Company. Customer's right to cancel !his Agreement only applies lo the original owner of !his Agreement and only If no Services have been 
provided by Company under this Agreement prior to its return to Company. 
5. Cancellatlon by Company. This Agreement may be cancelled by Company for any reason or no reason, upon written notice from 
Company to Customer no later than 30 days prior to performance of any Services hereunder and Company will refund to Customer, or credit 
Customer's account, that part of the Service Fee attributable to Services nol performed by Company. Customer shall remain liable for and 
shall pay to Company all amounts due for Services provided by Company and nol yet paid. 
6. Services Fees and Taxes. Fees for the Services (the •service Fae(s)") shall be as sat forth In the Proposal and are based on 
performance during regular business hours. Fees for outside Company's regular business hours and any after-hours services shall be 
billed separately according to the then prevailing overtime or emergency labor/labour rates. In addition lo the slated Service Fee, Customer 
shall pay all taxes not legally required to be paid by Company or, alternatively, shall provide Company with acceptable tax exemption 
certificates. Customer shall pay all costs (Including attorneys' fees) Incurred by Company in attempting to collect amounts due. 
7. Payment. Payment ls due upon receipt of Company's Invoice. Company reserves the right to add to any account outstanding for more than 
30 days a service charge equal to the lesser of the maximum allowable legal Interest rate or 1.5% of the principal amount due at the 
and of each month. Customer shall pay all costs (Including attorneys' fees) incurred by Company In attempting to collect amounts due or 
otherwise enforcing these terms and conditions. 
B. Customer Breach. Each of the following events or conditions shall constitute a breach by Customer and shall give Company the right, 
without an election of remedies, to terminate this Agreement or suspend performance by delivery of written notice: (1) Any failure by Customer 
to pay amounts when due; or (2) any general assignment by Customer for the benefit of its creditors, or ii Customer becomes bankrupt or 
Insolvent or takes the benefit of any statute for bankrupt or Insolvent debtors, or makes or proposes to 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 assets, or ii a trustee, receiver, or 
similar person is appointed over any of the assets or interests of Customer; (3) Any representation or warranty furnished by Customer In 
connection with this Agreement is false or misleading In any material respect when made; or (4) Any fallure by Customer to perform or comply 
with any material provision of this Agreement. Customer shall be liable to the Company for all Services furnished to date and all damages 
sustained by Company (Including lost profit and overhead) 
9. Performance. Company shall perform the Services In accordance with industry standards generally applicable In the state or province 
where the Services are performed under similar circumstances as of tile time Company performs the Services. Company Is not liable for any 
claims, damages, losses, or expenses, arising from or related to work done by or services provided by lndivlduals or entities that are not 
employed by or hired by Company. Company may refuse to perform any Services or work where working conditions could endanger property 
or put at risk the safety of people. Parts used for any repairs made will be those selected by Company as suitable for the repair and may be 
parts not manufactured by Company. Customer must reimburse Trane for services, repairs, and/or replacements performed by Trane at 
Customer's request beyond the scope of Services or otherwise excluded under this Agreement. The reimbursement shall be at the tllen 
prevailing applicable regular, overtime, or holiday rates for labor/labour and prices for materials. Prior to Trane performing the additional 
services, repairs, and/or replacements, Customer may request a separate written quote staling !he work to be performed and the price to be 
paid by Customer for the work. 
10. Customer Obligations. Customer shall: (a) provide Company reasonable and safe access lo the Covered Equipment and areas where 
Company Is to work: and (b) unless otherwise agreed by Customer and Company, at Customer's expense and before the Services begin, 
Customer will provide any necessary access platforms, catwalks to safely perform the Services in compliance with OSHA, state, or provincial 
Industrial safety regulations or any other applicable Industrial safety standards or guidelines. 
11. Exclusions. Unless expressly included In the Proposal, the Services do not Include, and Company shall not be responsible for or liable to 
the Customer for, any claims, losses, damages or expenses suffered by the Customer In any way connected with, relating to or arising from 
any of the following: 
(a) Any guarantee of room conditions or system performance; 



(b) Inspection, operation, maintenance, repair, replacement or performance of work or services outside the Services; 
(c) Damage, repairs or replacement ol parts made necessary as a result of the acts or omission of Customer or any Event ol Force Majeure; 
(d) Any claims, damages, losses, or expenses, arising from or related to conditions that existed in,on, or upon the premises before the effective 
dale of this Agreement ("Pre-Existing Conditions") Including, without Hmllatlon, damages, losses, or expenses Involving a Pre-Existing 
condition ol building envelope Issues, mechanical issues, plumbing Issues, and/or Indoor air quality Issues lnvoMng mold/mould, bacteria, 
microbial growth, fungi or other contaminates or airborne biological agents; and 
(e) Replacement of relrigerant is excluded, unless replacement of refrigerant Is expressly stated as Included with the Proposal. 
12. Limited Warranty. Company warrants that: (a) the material manufactured by Company and provided to the Customer in performance of 
the Services Is free from defects In material and manufacture for a period of 12 months from the earlier of the date ol equipment start-up or 
replacement and (b) the labor/labour portion of the Services Is warranted to have been properly performed for a period of 90 days from date of 
completion (the "Limited Warranty"). Company obligations of equipment start•up, If any are stated In the Proposal, are coterminous with the 
Limited Warranty period. Defects must be reported to Company within the Limited Warranty period. Company's obligation under the Limited 
Warranty Is limited to repairing or replacing the defective part at Its option and to correcting any Improperly performed labor/labour. No llablllty 
whatsoever shall attach to Company until the Services have been paid for in ful. Exclusions from this Limited Warranty include claims, losses, 
damages, and expenses In any way connected with, related to, or arising from failure or malfunction of equipment due to the following: wear 
and tear; end ol Ufe failure; corrosion; erosion; deterioration; Customer's failure to follow the Company-provided maintenance plan; 
unauthorized or Improper maintenance; unauthorized orImproper parts or material; refrigerant not supplied by Trane; and modifications made 
by others to Company's equipment. Company shall not be obligated to pay for the cost of lost refrigerant or lost product. Some components of 
Company equipment may be warranted directly from the component supplier, In which case this Limited Warranty shall not apply to those 
components and any warranty of such components shal be the warranty given by the component supplier. Nolwlthstandlng the foregoing, all 
warranties provided herein tennlnate upon termination or cancellation of this Agreement. Equipment, material and/or parts that are not 
manufactured by Company are not warranted by Company and have such warranties as may be extended by the respective manufacturer. 
THE REMEDIES SET FORTH IN THIS LIMITED WARRANTY ARE THE SOLE AND EXCLUSIVE REMEDIES FOR WARRANTY CLAIMS 
PROVIDED BY COMPANY TO CUSTOMER UNDER THIS AGREEMENT AND ARE IN LIEU OF ALL OTHER WARRANTIES AND 
LIABILITIES, LIABILITIES, CONDITIONS AND REMIDIES, WHETHER IN CONTRACT, WARRANTY, STATUTE, OR TORT (INCLUDING 
NEGLIGENCE), EXPRESS OR IMPLIED, IN LAW OR IN FACT, INCLUDING ANY IMPLIED WARRANTIES OF MERCHANTABILITY AND 
FITNESS FOR A PARTICULAR USE OR FITNESS FOR A PARTICULAR PURPOSE AND/OR OTHERS ARISING FROM COURSE OF 
DEALING OR TRADE. COMPANY EXPRESSLY DISCLAIMS ANY REPRESENTATIONS OR WARRANTIES, ENDORSEMENTS OR 
CONDITIONS OF ANY KIND. EXPRESS OR IMPLIED, INCLUDING ANY IMPLIED WARRANTIES OF QUALITY, FITNESS, 
MERCHANTABILITY, DURABILITY AND/OR OTHERS ARISING FROM COURSE OF DEALING OR TRADE OR REGARDING 
PREVENTION BY THE SCOPE OF SERVICES, OR ANY COMPONENT THEREOF, OF MOLD/MOULD, FUNGUS, BACTERIA, 
MICROBIAL GROWTH, OR ANY OTHER CONTAMINATES. COMPANY EXPRESSLY DISCLAIMS ANY LIABILITY IF THE SCOPE OF 
SERVICES OR ANY COMPONENT THEREOF IS USED TO PREVENT OR INHIBIT THE GROWTH OF SUCH MATERIALS. THE 
WARRANTY AND LIABILITY SET FORTH IN THIS AGREEMENT ARE IN LIEU OF ALL OTHER WARRANTIES AND LIABILITIES, 
WHETHER IN CONTRACT OR IN NEGLIGENCE, EXPRESS OR IMPLIED, IN LAW OR IN FACT, INCLUDING IMPLIED WARRANTIES 
OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. 
13. Indemnity. To the maximum extent permitted by law, Company and Customer shall Indemnify and hold harmless each other lrom any 
and all claims, actions, costs, expenses, damages and llabllltles, Including reasonable attorneys' fees, resulting from death or bodily 
Injury or damage to real or personal property, to the extent caused by the negligence or misconduct of the indemnifying party, and/or Its 
respective employees or authorized agents In connection with their activities within the scope of this Agreement. Neither party shall 
indemnity the other against claims, damages, expenses, or liabilities to the extent attributable to the acts or omissions of the other party or 
third parties. If the parties ere both at fault. the obligation to Indemnify shall be proportional to their relative fault. The duty to Indemnify and 
hold harmless will continue In ful force and effect, notwithstanding the expiration or early termination of this Agreement, with respect to any 
claims based on facts or conditions that occurred prior lo expiration or termination of this Agreement. 
14. LlmltaUon of Liability. NOTWITHSTANDING ANYTHING TO THE CONTRARY, NEITHER PARTY SHALL BE LIABLE FOR 
SPECIAL, INCIDENTAL, INDIRECT, OR CONSEQUENTIAL LOSSES OR DAMAGES OF ANY KIND (INCLUDING WITHOUT 
LIMITATION REFRIGERANT LOSS, PRODUCT LOSS, LOST REVENUE OR PROFITS, OR LIABILITY TO THIRD PARTIES), OR 
PUNITIVE DAMAGES WHETHER BASED IN CONTRACT, WARRANTY, STATUTE, TORT (INCLUDING NEGLIGENCE), STRICT 
LIABILITY, INDEMNITY OR ANY OTHER LEGAL THEORY OR FACTS. NOTWITHSTANDING ANY OTHER PROVISION OF THIS 
AGREEMENT, THE TOTAL AND AGGREGATE LIABILITY OF THE COMPANY TO THE CUSTOMER WITH RESPECT TO ANY AND ALL 
CLAIMS CONNECTED WITH, RELATED TO OR ARISING FROM THE PERFORMANCE OR NON-PERFORMANCE OF THIS 
AGREEMENT, WHETHER BASED IN CONTRACT, WARRANTY, STATUTE, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY, 
INDEMNITY OR ANY OTHER LEGAL THEORY OR FACTS, SHALL NOT EXCEED THE COMPENSATION RECEIVED BY COMPANY 
UNDER THIS AGREEMENT. IN NO EVENT SHALL SELLER BE LIABLE FOR ANY DAMAGES (WHETHER DIRECT OR INDIRECT) 
RESULTING FROM MOLD, FUNGUS, BACTERIA, MICROBIAL GROWTH, OR OTHER CONTAMINATES OR AIRBORNE BIOLOGICAL 
AGENTS. TO THE MAXIMUM EXTENT ALLOWED BY LAW, COMPANY SHALL NOT BE LIABLE FOR ANY OF THE FOLLOWING IN 
CONNECTION WITH PROVIDING THE ENERGY AND BUILDING PERFORMANCE SERVICES: INTERRUPTION, DELETION, DEFECT, 
DELAY IN OPERATION OR TRANSMISSlON; CUSTOMER'S NETWORK SECURITY; COMPUTER VIRUS; COMMUNICATION 
FAILURE; THEFT OR DESTRUCTION OF DATA; GAPS IN DATA COLLECTED; AND UNAUTHORIZED ACCESS TO CUSTOMER'S 
DATA OR COMMUNICATIONS NETWORK. 
1s. Asbestos and Hazardous Materials. The Services expressly exclude any Identification, abatement, cleanup, control, disposal, removal 
or other work connected with asbestos or other hazardous materials (collectively, "Hazardous Materials"). Should Company become aware of 
or suspect the presence of Hazardous Materials, Company may immediately stop work In the affected area and shall notify Customer. 
Customer will be responsible for taking any and all action necessary to correct the condition in accordance with all applicable laws and 
ragulatlons. Customer shall be exclusively responsible for any claims, liability, fees and penalties, and the payment thereof, arising out 
of or relating to any Hazardous Materials on or about the premises, not brought onto the premises by company. Company shall be required to 
resi.me perfonnance of the Services only when the affected area has been rendered hannless. 
16. Insurance. Company agrees to maintain the lollowlng Insurance during the term of the contract with limits not less than shown below and 
will, upon request from Customer, provide a Certificate of evidencing the following coverage: 

Commercial General Liability $2,000,000 per occurrence 
Automobile Liablllty $2,000,000 CSL 
Workers Compensation Statutory Limits 

If Customer has requested to be named as an additional insured under Company's Insurance policy, Company will do so but only subject to 
Company's manuscript additional Insured endorsement under Its primary Commercial General Liability policies. In no event does Company or 
Its Insurer waive Its right of subrogation 



17. Force Majeure. Company's duty to perform under this Agreement is contingent upon the non•occooence of an Event of Force Majeure. 
If Company shall be ooable to carry out any material obligation under this Agreement due to an Event of Foo:e Majeure, this Agreement shal 
at Company's election (I) remain In effect but Company's obligations shall be suspended until the uncontrollable event terminates or (ii) 
be terminated upon ten (10) days nollce to Customer, in which event Customer shall pay Company for all parts of the Services furnished to 
the date ol termination. An "Event of Force Majeure• shal mean any cause or event beyond the control of Company. Without limiUng 
the foregoing, "Evenl of Force Majeure· Includes: acts of God; ects of terrorism, war or the public enemy; flood; earthquake; 
lightning; tornado: storm; lire; civil disobedience; pandemic Insurrections; riots; labor disputes; labor or material shortages; sabotage; 
restraint by court order or public authority (whether valid or Invalid), and action or non-action by or Inability to obtain or keep in force 
the necessary governmental authorizations, permits, licenses, certificates or approvals II not caused by Company and the requirements of 
any applicable government In any manner that diverts either the malarial or the finished product to the direct or Indirect benefit of the 
government. 
18. General. Except as provided below, to the maximum extent provided by law, this Agreement Is made and shall be interpreted and 
enforced in accordance with the laws of the state or province In which the Services are performed without regard to choice of law principles 
which might otherwise call for the application of adifferent state's or province's law. Any dlspute arising under or relating to this Agreement that 
Is not disposed of by agreement shall be clecided by litigation In a court of competent Jurisdiction located In the state or province In which the 
Services are performed. Any action or suit arising out of or related to this Agreement must be corrmenced within one year after the cause of 
action has accrued. To the extent the premises are owned and/or operated by any agency of the United States Federal Government, 
determination of any substantive issue of law shall be according to the United States Federal common law of Government contracts as 
enunciated and appUed by Federal Judicial bodies and boards of contract appeals of the Federal Government. This Agreement contains all of 
the agreements, representations and understandings of the parties and supersedes all previous understandings, commitments or agreements, 
oral or written, related to the Services. No docunents shall be incorporated herein by reference except to the extent Company Is a signatory 
thereon. If any talTTI or condition of this Agreement Is Invalid, Illegal or Incapable of being enforced by any rule of law, all other terms and 
conditions of this Agreement will nevertheless remain In full force and effect as long as the economic or legal substance of the transaction 
contemplated hereby is not affected In a manner adverse to any party hereto. Customer may not assign, transfer, or convey this Agreement, 
or any part hereof, without the written consent of Company. Subject to the foregoing, this Agreement shall bind and inure to the benefit of the 
parties hereto and their permitted successors and assigns. This Agreement may be executed In several counterparts, each of which when 
executed shall be deemed to be an original, but all together shall constitute but one and the same Agreement. A fully executed facsimile copy 
hereof or the several counterparts shall suffice as an original. No modifications, additions or changes may be made to this Agreement except 
In a writing signed by Company. No failure or delay by the Company in enforcing any right or exercising any remedy under this Agreement shall 
be deemed to be a waiver by the Company of any right or remedy. 
19. Equal Employment Opportunity/Affirmative Action Clause. Company Is a Unlled States federal contractor Iha! complies fully with 
Executive Order 11246, as amended, and the applicable regulations contained In 41 C.F.R. Parts 60-1 through 60-60, 29 U.S.C. Section 793 
and the applicable regulations contained In 41 C.F.R. Part 60-741; and 38 U.S.C. Section 4212 and the applicable regulations contained in 41 
C.F.R. Part 60·250; and Executive Order 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 Rights and Freedoms Schedule B to the Cenada Act 1982 (U.K.) 1982, c. 11 and applicable 
Provincial Human Rights Codes and employment law in Canada. 
20. U.S. Government Contracts. 
The following provision applies only to direct sales by Company to the US Government. The Parties acknowledge that all Items or 
services ordered and delivered under this Agreement / Purchase Order are Commerclal 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 contained In FAR 52.212·5(e)(1). Company complies with 52.219-8 or 52.219·9 in Its service and Installation 
contracting business. 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 provisions: 52.219-8; 52.222·26; 52.222-35; 52.222•36; 52.222-39; 
52.247·64. If the Services are In connection with a U.S. government contract, Customer agrees and hereby certifies that It has provided and will 
provide current, accurate, and complete Information, representations and certlflcaUoos to all government officials, lnduding but not limited to 
the contracting officer and officials of the Srnal Business Administration, on all matters related to the prime contract, including but not llmlted to 
all aspects of Its ownership, eligibility, and performance. Anything herein notwithstanding, Company will have no obligations to Customer 
unless and until Customer provides Company with a true, correct and complete executed copy of the prime contract. Upon 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 thereof, Including but not llmlted to any communications related to contractor's Customer's ownershlp, eligibility 
or performance of the prime contract. Customer will obtain written authorization and approval from Company prior to providing any 
government ofllclal any lnfo1TT1ation about Company's performance of the Services that are the subject of this offer or agreement, other than the 
Proposal or this Agreement. 
21. Limited Walver of Sovereign Immunity. If Customer Is an Indian tribe (In the U.S.) or a First Nation or Band Council (In Csnada), 
Customer, whether acting inIts capacity as a goverrvnenl, goveITVTiental entity, a duty organized corporate entity or otherwise, for Itself and for 
its agents, successors, and assigns: (1) hereby provides this limited waiver of Its sovereign imlTIUlity as to any damages, ctains, lawsuit, or 
cause of action (herein •Action") brought against Customer by Company and arising or alleged to arise out of the furnishing by Company ol any 
product or service under this Agreement, whether such Action is based In contract, tort, strict Uabillty, clvll liablllty or any other legal theory; (2) 
agrees that Jurisdiction and venue for any such Action shall be proper and valid (a) If Customer Is In the U.S., in any state or United States court 
located In the state In which Company Is perfolTTllng this Agreement or (b) If Customer Is in Canada, In the superior court of the province 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 related 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 court, and that Customer will not avail itself of any ruling or direction of the tribal 
court permitting or directing It 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, enforceable In accordance with Its te1TT1s. 
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TERMS AND CONDITIONS 
“Company” shall mean Trane U.S. Inc.. 
1. Agreement. These terms and conditions (“Terms”) 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 following commercial services as stated in the Proposal (collectively, the “Services”): inspection, maintenance and repair 
(the “Maintenance Services”) on equipment (the “Covered Equipment”), specified Additional Work (if any), and, if included in the Proposal, Intelligent Services, Energy 
Assessment, Energy Performance Solutions, and any other services using remote connectivity (collectively and individually referred to in these Terms as “Energy and 
Building Performance Services”). COMPANY’S TERMS ARE SUBJECT TO PERIODIC CHANGE OR AMENDMENT. 
2. Connected Services. In addition to these terms and conditions, the Connected Services Terms of Service (“Connected Services Terms”), available at 
https://www.trane.com/TraneConnectedServicesTerms, as updated from time to time, are incorporated herein by reference and shall apply to the extent that 
Company provides Customer with Connected Services, as defined in the Connected Services Terms. 
3. Acceptance. The Proposal is subject to acceptance in writing by the party to whom this offer is made or an authorized agent (“Customer”) delivered to Company 
within 30 days from the date of the Proposal. If Customer accepts the Proposal by placing an order, without the addition of any other terms and conditions of sale or 
any other modification, Customer’s order shall be deemed acceptance of the Proposal subject to these Terms and Conditions. If Customer’s order is expressly 
conditioned upon Company’s acceptance or assent to terms and/or conditions other than those expressed herein, return of such order by Company with Company’s 
Terms and Conditions attached or referenced serves as Company’s notice of objection to Customer’s terms and as Company’s counter-offer to perform in accordance 
with the Proposal and Company Terms and Conditions. If Customer does not reject or object in writing to Company within 10 days, Company’s counter-offer will be 
deemed accepted. Customer’s acceptance of performance by Company 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 disapproval of credit, Company may delay or suspend performance or, at its option, renegotiate prices 
and/or Terms and Conditions with Customer. If Company and Customer are unable to agree on such revisions, this Agreement shall be cancelled without any liability, 
other than Customer’s obligation to pay for Services provided by Company to the date of cancellation. 
4. Fees and Taxes. Fees for the Services (the “Service Fees”) are as set forth in the Proposal. Except as otherwise stated in the Proposal, Service Fees are based 
on performance during regular business hours. Charges for performance outside Company’s normal business hours shall be billed separately according to then 
prevailing overtime or emergency labor/labour rates. In addition to the stated Service Fees, Customer shall pay all taxes not legally required to be paid by Company or, 
alternatively, shall provide Company with an acceptable tax exemption certificate. 
5. Payment. Payment is due upon receipt of Company’s invoice. Service Fees shall be paid no less frequently than quarterly and in advance of performance of the 
Services. Company reserves the right to add to any account outstanding for more than 30 days a service charge equal to the lesser of the maximum allowable legal 
interest rate or 1.5% of the principal amount due at the end of each month. Without liability to Customer, Company may discontinue performance whenever payment 
is overdue. Customer shall pay all costs (including attorneys’ fees) incurred by Company in attempting to collect amounts due or otherwise enforcing this Agreement. 
6. Customer Breach. Each of the following constitutes a breach by Customer and shall give Company the right, without an election of remedies, to suspend 
performance or terminate this Agreement by delivery of written notice declaring termination. Upon termination, Customer shall be liable to the Company for all Services 
furnished to date and all damages sustained by Company (including lost profit and overhead): (a) Any failure by Customer to pay amounts when due; (b) any general 
assignment by Customer for the benefit of its creditors, Customer’s bankruptcy, insolvency, or receivership; (c) Any representation or warranty furnished by Customer 
in connection with this Agreement is false or misleading in any material respect when made; or (d) Any failure by Customer to perform or comply with any material 
provision of this Agreement. 
7. Performance. Company shall perform the Services in accordance with industry standards generally applicable in the state or province where the Services are 
performed under similar circumstances when Company performs the Services. Company may refuse to perform where working conditions could endanger property or 
put people at risk. Unless otherwise agreed by Customer and Company, at Customer’s expense and before the Services begin, Customer will provide any necessary 
access platforms, catwalks to safely perform the Services in compliance with OSHA, state, or provincial industrial safety regulations or any other applicable industrial 
safety standards or guidelines. This Agreement presupposes that all major pieces of Covered Equipment are in proper operating condition as of the date hereof. 
Services furnished are premised on the Covered Equipment being in a maintainable condition. In no event shall Company have any obligation to replace Covered 
Equipment that is no longer maintainable. During the first 30 days of this Agreement, or upon initial inspection, and/or upon seasonal start-up (if included in the 
Services), if an inspection by Company of Covered Equipment indicates repairs or replacement is required, Company will provide a written quotation for such repairs or 
replacement. If Customer does not authorize such repairs or replacement, Company may remove the unacceptable equipment from the Covered Equipment and 
adjust the Service Fees accordingly. Customer authorizes Company to utilize Customer’s telephone line or network infrastructure to connect to controls, systems 
and/or equipment provided or serviced by Company and to provide Services contracted for or otherwise requested by Customer, including remote diagnostic and repair 
service. Customer acknowledges that Company is not responsible for any adverse impact to Customer’s communications and network infrastructure. Company may 
elect to install/attach to Customer equipment or provide portable devices (hardware and/or software) for execution of control or diagnostic procedures. Such devices 
shall remain the personal proprietary property of Company and in no event shall become a fixture of Customer locations. Customer shall not acquire any interest, title 
or equity in any hardware, software, processes, and other intellectual or proprietary rights to devices used in connection with the Services on Customer equipment. 
Company may remove such devices at its discretion. Parts used for any repairs made will be those selected by Company as suitable for the repair and may be parts 
not manufactured by Company. 
8. Customer Obligations. Customer shall: (a) Provide Company reasonable and safe access to the Covered Equipment and areas where Company is to work; (b) 
Follow manufacturer recommendations concerning teardown and internal inspection, major overhaul, restoration or refurbishing of the Covered Equipment; unless 
expressly stated in the Scope of Services statement, Company is not performing any manufacturer recommended teardown and internal inspection, major overhaul, 
restoration or refurbishing of the Covered Equipment; and (c) Where applicable, unless water treatment is expressly included in the Services, provide professional 
cooling tower water treatment in accordance with any reasonable recommendations provided by Company. 
9. Exclusions. Unless expressly included in the Covered Equipment or the Services, the Services do not include, and Company shall not be responsible for or liable 
to the Customer for any claims, losses, damages or expenses suffered by the Customer in any way connected with, relating to or arising from, any of the following: (a) 
Any guarantee of room conditions or system performance; (b) Inspection, maintenance, repair, replacement of or services for: chilled water and condenser water 
pumps and piping; electrical disconnect switches or circuit breakers; motor starting equipment that is not factory mounted and interconnecting power wiring; recording 
or portable instruments, gauges or thermometers; non-moving parts or non-maintainable parts of the system, including, but not limited to, storage tanks; pressure 
vessels, shells, coils, tubes, housings, castings, casings, drain pans, panels, duct work; piping: hydraulic, hydronic, pneumatic, gas, or refrigerant; insulation; pipe 
covering; refractory material; fuses, unit cabinets; electrical wiring; ductwork or conduit; electrical distribution system; hydronic structural supports and similar items; the 
appearance of decorative casing or cabinets; damage sustained by other equipment or systems; and/or any failure, misadjustment or design deficiencies in other 
equipment or systems; (c) Damage, repairs or replacement of parts made necessary as a result of electrical power failure, low voltage, burned out main or branch 
fuses, low water pressure, vandalism, misuse or abuse, wear and tear, end of life failure, water damage, improper operation, unauthorized alteration of equipment, 
accident, acts or omissions of Customer or others, damage due to freezing weather, calamity, malicious act, or any Event of Force Majeure; (d) Any damage or 
malfunction resulting from vibration, electrolytic action, freezing, contamination, corrosion, erosion, or caused by scale or sludge on internal tubes except where water 
treatment protection services are provided by Company as part of this Agreement; (e) Furnishing any items of equipment, material, or labor/labour, or performing 
special tests recommended or required by insurance companies or federal, state, or local governments; (f) Failure or inadequacy of any structure or foundation 
supporting or surrounding the equipment to be worked on or any portion thereof; (g) Building access or alterations that might be necessary to repair or replace 
Customer’s existing equipment; (h) The normal function of starting and stopping equipment or the opening and closing of valves, dampers or regulators normally 
installed to protect equipment against damage; (i) Valves that are not factory mounted: balance, stop, control, and other valves external to the device unless specifically 
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included in the Agreement; (j) Any responsibility for design or redesign of the system or the Covered Equipment, obsolescence, safety tests, or removal or reinstallation 
of valve bodies and dampers; (k) Any services, claims, or damages arising out of Customer’s failure to comply with its obligations under this Agreement; (l) Failure of 
Customer to follow manufacturer recommendations concerning teardown and internal inspection, overhaul and refurbishing of equipment; (m) Any claims, damages, 
losses, or expenses, arising from or related to conditions that existed in, on, or upon the premises before the effective date of this Agreement (“Pre-Existing 
Conditions”), including, without limitation, damages, losses, or expenses involving pre-existing building envelope issues, mechanical issues, plumbing issues, and/or 
indoor air quality issues involving mold/mould and/or fungi; (n) Replacement of refrigerant is excluded, unless replacement of refrigerant is expressly stated as included 
within the Services, in which case replacement shall in no event exceed the stated percentage of rated system charge per year expressly stated in the Services; (o) 
crane or rigging costs; (p) Any Services, claims, or damages arising out of refrigerant not supplied by Trane. Customer shall be responsible for: (i) The cost of any 
additional replacement refrigerant; (ii) Operation of any equipment; and (iii) Any claims, damages, losses, or expenses, arising from or related to work done by or 
services provided by individuals or entities that are not employed by or hired by Company. 
10. Limited Warranty. Company warrants that: (a) the material manufactured by Company and provided to Customer in performance of the Services is free from 
defects in material and manufacture for a period of 12 months from the earlier of the date of equipment start-up or replacement; and (b) the labor/labour portion of the 
Maintenance Services and Additional Work has been properly performed for a period of 90 days from date of completion (the "Limited Warranty"). Company obligations 
of equipment start-up, if any are stated in the Proposal, are coterminous with the Limited Warranty period. Defects must be reported to Company within the Limited 
Warranty period. Company’s obligation under the Limited Warranty is limited to repairing or replacing the defective part at its option and to correcting any labor/labour 
improperly performed by Company. No liability whatsoever shall attach to Company until the Maintenance Services and Additional Work have been paid for in full. 
Exclusions from this Warranty include claims, losses, damages and expenses in any way connected with, related to or arising from failure or malfunction of equipment 
due to the following: wear and tear; end of life failure; corrosion; erosion; deterioration; Customer's failure to follow the Company-provided maintenance plan; 
unauthorized or improper maintenance; unauthorized or improper parts or material; refrigerant not supplied by Trane; and modifications made by others to equipment. 
Company shall not be obligated to pay for the cost of lost refrigerant or lost product. Some components of equipment manufactured by Company may be warranted 
directly from the component supplier, in which case this Limited Warranty shall not apply to those components and any warranty of such components shall be the 
warranty given by such component supplier. Notwithstanding the foregoing, all warranties provided herein terminate upon termination or cancellation of this Agreement. 
Equipment, material and/or parts that are not manufactured by Company are not warranted by Company and have such warranties as may be extended by the 
respective manufacturer. THE REMEDIES SET FORTH IN THIS LIMITED WARRANTY ARE THE SOLE AND EXCLUSIVE REMEDIES FOR WARRANTY CLAIMS 
PROVIDED BY COMPANY TO CUSTOMER UNDER THIS AGREEMENT AND ARE IN LIEU OF ALL OTHER WARRANTIES AND LIABILITIES, LIABILITIES, 
CONDITIONS AND REMEDIES, WHETHER IN CONTRACT, WARRANTY, STATUTE OR TORT (INCLUDING NEGLIGENCE), EXPRESS OR IMPLIED, IN LAW OR 
IN FACT, INCLUDING ANY IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE AND/OR OTHERS ARISING FROM 
COURSE OF DEALING OR TRADE. COMPANY EXPRESSLY DISCLAIMS ANY REPRESENTATIONS OR WARRANTIES, ENDORSEMENTS OR CONDITIONS 
OF ANY KIND, EXPRESS OR IMPLIED, INCLUDING ANY IMPLIED WARRANTIES OF QUALITY, FITNESS, MERCHANTABILITY, DURABILITY AND/OR 
OTHERS ARISING FROM COURSE OF DEALING OR TRADE OR REGARDING PREVENTION BY THE SCOPE OF SERVICES, OR ANY COMPONENT 
THEREOF, OF MOLD/MOULD, FUNGUS, BACTERIA, MICROBIAL GROWTH, OR ANY OTHER CONTAMINATES. COMPANY EXPRESSLY DISCLAIMS ANY 
LIABILITY IF THE SCOPE OF SERVICES OR ANY COMPONENT THEREOF IS USED TO PREVENT OR INHIBIT THE GROWTH OF SUCH MATERIALS. THE 
ENERGY AND BUILDING PERFORMANCE SERVICES ARE PROVIDED ON AN "AS IS" BASIS WITHOUT WARRANTIES OF ANY KIND. 
11. Indemnity. To the maximum extent permitted by law, Company and Customer shall indemnify and hold harmless each other from any and all claims, actions, 
costs, expenses, damages and liabilities, including reasonable attorneys' fees, resulting from death or bodily injury or damage to real or personal property, to the extent 
caused by the negligence or misconduct of the indemnifying party, and/or its respective employees or other authorized agents in connection with their activities within 
the scope of this Agreement. Neither party shall indemnify the other against claims, damages, expenses, or liabilities to the extent attributable to the acts or omissions 
of the other party or third parties. If the parties are both at fault, the obligation to indemnify shall be proportional to their relative fault. The duty to indemnify and hold 
harmless will continue in full force and effect, notwithstanding the expiration or early termination of this Agreement, with respect to any claims based on facts or 
conditions that occurred prior to expiration or termination of this Agreement. 
12. Asbestos and Hazardous Materials. The Services expressly exclude any identification, abatement, cleanup, control, disposal, removal or other work connected 
with asbestos polychlorinated biphenyl (“PCB”), or other hazardous materials (collectively, “Hazardous Materials”). Customer warrants and represents that there are no 
Hazardous Materials on the premises that will in any way affect Company’s performance, except as set forth in a writing signed by Company disclosing the existence 
and location of any Hazardous Materials in all areas within which Company will be performing. Should Company become aware of or suspect the presence of 
Hazardous Materials, Company may immediately stop work in the affected area and notify Customer. Customer will be responsible for correcting the condition in 
accordance with all applicable laws and regulations. Customer shall be exclusively responsible for and shall indemnify and hold harmless Company (including its 
employees, agents and subcontractors) from and against any loss, claim, liability, fees, penalties, injury (including death) or liability of any nature, and the payment 
thereof, arising out of or relating to any Hazardous Materials on or about the premises, not brought onto the premises by Company. Company shall be required to 
resume performance only in the absence of Hazardous Materials or when the affected area has been rendered harmless. In no event shall Company be obligated to 
transport or handle Hazardous Materials, provide any notices to any governmental agency, or examine the premises site for the presence of Hazardous Materials. 
13. Insurance. Company agrees to maintain the following insurance during the term of this Agreement with limits not less than shown below and will, upon request 
from Customer, provide a Certificate of evidencing the following coverage: 
 
 
 
 
 
 
 
 
 
 
 
 

Commercial General Liability $2,000,000 per occurrence 
Automobile Liability $2,000,000 CSL 
Workers Compensation Statutory Limits 

If Customer has requested to be named as an additional insured under Company’s insurance policy, Company will do so but only subject to Company’s manuscript 
additional insured endorsement under its primary Commercial General Liability policies. In no event does Company or its insurer waive rights of subrogation. 
15. Force Majeure. Company’s duty to perform under this Agreement is contingent upon the non-occurrence of an Event of Force Majeure. If Company is unable to 
carry out any material obligation under this Agreement due to an Event of Force Majeure, this Agreement shall at Company’s election (i) remain in effect but 
Company’s obligations shall be suspended until the uncontrollable event terminates or (ii) be terminated upon 10 days notice to Customer, in which event Customer 
shall pay Company for all parts of the Services furnished 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; lightning; 
tornado; storm; fire; civil disobedience; pandemic; insurrections; riots; labor/labour disputes; labor/labour or material shortages from the usual sources of supply; 
sabotage; restraint by court order or public authority (whether valid or invalid), and action or non-action by or inability to obtain or keep in force the necessary 
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governmental authorizations, permits, licenses, certificates or approvals if not caused by Company; and the requirements of any applicable government in any manner 
that diverts either the material or the finished product to the direct or indirect benefit of the government. 
16. Maintenance Services Other Than Solely Scheduled Service. If Company’s Maintenance Services hereunder are not limited solely to Scheduled Service, the 
following provisions shall also apply: (a) Required restoration shall be performed by Customer at its cost prior to Company being obligated to perform hereunder; (b) 
any changes, adjustments, service or repairs made to the Equipment by any party other than Company, unless approved by Company in writing, may, at Company’s 
option, terminate Company’s obligation to render further service to the Equipment so affected; in such case no refund of any portion of the Service Fees shall be made; 
and (c) Customer shall (i) promptly notify Company of any unusual performance of Equipment; (ii) permit only Company personnel to repair or adjust Equipment and/or 
controls during the Term or a Renewal Term; and (iii) utilize qualified personnel to properly operate the Equipment in accordance with the applicable operating manuals 
and recommended procedures. 
17. General. Except as provided below, to the maximum extent provided by law, this Agreement is made and shall be interpreted and enforced in accordance with the 
laws of the state or province in which Company performs the Services. Any dispute arising under or relating to this Agreement shall be decided by litigation in a court 
of competent jurisdiction located in the state or province in which the Services are performed. To the extent the premises are owned and/or operated by any agency of 
the United States Federal Government, determination of any substantive issue of law shall be according to the United States Federal common law of Government 
contracts as enunciated and applied by United States Federal judicial bodies and boards of contract appeals of the United States Federal Government. This Agreement 
contains all of the agreements, representations and understandings of the parties and supersedes all previous understandings, commitments or agreements, oral or 
written, related to the Services.  If any term or condition of this Agreement is invalid, illegal or incapable of being enforced by any rule of law, all other Terms of this 
Agreement will nevertheless remain in full force and effect as long as the economic or legal substance of the transaction contemplated hereby is not affected in a 
manner adverse to any party hereto. Customer may not assign, transfer, or convey this Agreement, or any part hereof, without the written consent of Company. 
Subject to the foregoing, this Agreement shall bind and inure to the benefit of the parties hereto and their permitted successors and assigns. This Agreement may be 
executed in several counterparts, each of which when executed shall be deemed to be an original, but all together shall constitute but one and the same Agreement. A 
fully executed facsimile copy hereof or the several counterparts shall suffice as an original. Customer may not assign, transfer, or convey this Agreement, or any part 
hereof, or its right, title or interest herein, without the written consent of Company. Subject to the foregoing, this Agreement shall be binding upon and inure to the 
benefit of the parties’ respective successors and assigns. No failure or delay by the Company in enforcing any right or exercising any remedy under this Agreement 
shall be deemed to be a waiver by the Company of any right or remedy. 
18. Equal Employment Opportunity/Affirmative 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. Parts 60-1 through 60-60, 29 U.S.C. Section 793 and the applicable regulations contained in 41 C.F.R. Part 60-741; 
and 38 U.S.C. Section 4212 and the applicable regulations contained in 41 C.F.R. Part 60-250 Executive Order 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 Rights and Freedoms Schedule B to the Canada Act 1982 (U.K.) 1982, c. 
11 and applicable Provincial Human Rights Codes and employment law in Canada. 
19. U.S. Government Services. The following provision applies only to direct sales by Company to the US Government. The Parties acknowledge that all 
items or services 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 contained in FAR 52.212-5(e)(1). 
Company complies with 52.219-8 or 52.219-9 in its service and installation contracting business. 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 provisions: 52.219-8; 52.222-26; 
52.222-35; 52.222-36; 52.222-39; 52.247-64. If the Services are in connection with a U.S. Government contract, Customer certifies that it has provided and will provide 
current, accurate, and complete information, representations and certifications to all government officials, including but not limited to the contracting officer and officials 
of the Small Business Administration, on all matters related to the prime contract, including but not limited to all aspects of its ownership, eligibility, and performance. 
Anything herein notwithstanding, Company will have no obligations to Customer unless and until Customer provides Company with a true, correct and complete 
executed copy of the prime contract. Upon 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 thereof, including but not limited to any communications related to Customer's ownership, 
eligibility or performance of the prime contract. Customer will obtain written authorization and approval from Company prior to providing any government official any 
information about Company's performance of the Services that are the subject of the Proposal or this Agreement, other than the Proposal or this Agreement. 
20. Limited Waiver of Sovereign Immunity. If Customer is an Indian tribe (in the U.S.) or a First Nation or Band Council (in Canada), Customer, whether acting in its 
capacity as a government, governmental entity, a duly organized corporate entity or otherwise, for itself and for its agents, successors, and assigns: (1) hereby 
provides this limited waiver or 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 service 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 proper and valid (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 superior court of the province 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 related 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 court, 
and that Customer will not avail itself of any ruling or direction of the tribal court permitting or directing it 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, enforceable in accordance with its terms. 

1-26.130-7 (0919) 
Supersedes 1-26.130-7 (0415) 
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