VILLAGE OF VERNON HILLS
ORDINANCE NO. 2021-018

AN ORDINANCE AUTHORIZING APPROVAL TO WAIVE THE COMPETITIVE BIDDING
PROCESS AND AWARD A CONTRACT TO TRANE COMMERCIAL SYSTEMS AND
SERVICES TO REPLACE THE EXISTING 1978 HVAC RTU SYSTEM AT PUBLIC
WORKS FOR AN AMOUNT NOT TO EXCEED $220,000

THE 16" DAY OF FEBRUARY 2021

Published in pamphlet form by the Authority of the
President and Board of Trustees of the Village of
Vernon Hills, Lake County, Illinois, this

16" Day of February, 2021
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VILLAGE OF VERNON HILLS
ORDINANCE 2021-018

AN ORDINANCE AUTHORIZING APPROVAL TO WAIVE THE
COMPETITIVE BIDDING PROCESS AND AWARD A CONTRACT TO TRANE
COMMERCIAL SYSTEMS AND SERVICES TO REPLACE THE EXISTING 1978
HVAC RTU SYSTEM AT PUBLIC WORKS FOR AN AMOUNT NOT TO
EXCEED $220,000

WHEREAS, the Village of Vernon Hills, County of Lake, State of Illinois (“the
Village”) is a duly organized and existing municipality and unit of local government
created under the provisions of the laws of the State of Illinois, and is operating under the
provisions of the Ilinois Municipal Code; and

WHEREAS, the Village of Vernon Hills maintains several municipal buildings
with HVAC systems; including the Public Works building; and

WHEREAS, the 1978 HVAC roof top unit (RTU) system at the Public Works
building is approximately 43 years old and at the end of its useful life; and

WHEREAS, the compressors are beginning to fail, and parts are no longer
manufactured to maintain the system adequately; and

WHEREAS, $240,000 is budgeted within the FY2021 budget in account (0209046-
550040) to replace said system; and

WHEREAS, Trane Commercial Systems and Services provided a proposal to
replace the Public Works 1978 HVAC RTU system for a net base price of $210,181; and

WHEREAS, an additional $9,819 will be available for any unforeseen
circumstances and/or additional requests; and

WHEREAS, Trane Commercial Systems and Services is a member of the US
CommunitiesfOMNIA Partners which utilizes cooperative purchasing guidelines; and

WHEREAS, Trane Commercial Systems and Services is known to be a reliable
source for this type of work; and

WHEREAS, the Village desires to waive the competitive bidding process and
award a contract to replace the existing 1978 HVAC RTU system at the Public Works
building to Trane Commercial Systems and Services for an amount not to exceed $220,000.

NOW THEREFORE BE IT ORDAINED BY THE PRESIDENT AND
BOARD OF TRUSTEES OF THE VILLAGE OF VERNON HILLS, LAKEL
COUNTY, ILLINOIS, AS FOLLOWS:




SECTION 1: EXECUTION OF AGREEMENT: The Village Manager is hereby
authorized to execute all documents required with Trane Commercial Systems and Services
to provide an HVAC RTU replacement at the Public Works building for an amount not to
exceed $220,000.

SECTION 2: AUTHORIZATION & RELEASE OF PAYMENT:
The Finance Director is hereby authorized to make payments to Trane Commercial
Systems and Services for an amount not to exceed $220,000.

SECTION 3: EFFECTIVE DATE: This Ordinance shall be in full force and effect from
its passage and approval.

SECTION 4: ORDINANCE NUMBER: This Ordinance shall be known as Ordinance
Number 2021-018

Dated the 16th of February, 2021
Adopted by roll call votes as follows:
AYES: 7 - Takaoka, Schultz, Koch, Oppenheim, Marquardt, Forster, Byrne

NAYS: 0 -None
ABSENT AND NOT VOTING: 0 - None

—

Rogei{(lj Byrne, V};ﬁﬁge President

PASSED: 02/16/2021

Ordinance 2021-018
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STATE OF ILLINOIS )

)
COUNTY OF LAKE )

CERTIFICATE

I, MARK FLEISCHHAUER, CERTIFY THAT I AM THE DULY APPOINTED AND
ACTING VILLAGE CLERK OF THE VILLAGE OF VERNON HILLS, LAKE COUNTY,
ILLINOIS. I FURTHER CERTIFY THAT ON FEBRUARY 16, 2021, THE CORPORATE
AUTHORITIES OF SUCH MUNICIPALITY PASSED AND APPROVED ORDINANCE NO.
2021-018 — AN ORDINANCE AUTHORIZING APPROVAL TO WAIVE THE
COMPETITIVE BIDDING PROCESS AND AWARD A CONTRACT TO TRANE
COMMERCIAL SYSTEMS AND SERVICES TO REPLACE THE EXISTING 1978 HVAC
RTU SYSTEM AT PUBLIC WORKS FOR AN AMOUNT NOT TO EXCEED $220,000

THE PAMPHLET FOR ORDINANCE NO. 2021-018 INCLUDING THE ORDINANCE AND
A COVER SHEET THEREOF, WAS PREPARED, AND A COPY DATED FEBRUARY 16,
2021 AND CONTINUING FOR AT LEAST TEN DAYS THEREAFTER. COPIES OF SUCH
ORDINANCE WERE ALSO AVAILABLE FOR PUBLIC INSPECTION UPON REQUEST
IN THE OFFICE OF THE VILLAGE CLERK.

DATED IN VERNON HILLS, ILLINOIS, THIS 26" DAY OF FEBRUARY 2021.

et

Mark Fleischhauer
Village Clerk
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AFFIDAVIT OF SERVICE

STATE OF ILLINOIS )

g

COUNTY OF LAKE )

I, MARK FLEISCHHAUER, BEING FIRST DULY APPOINTED, DEPOSES AND SAYS ON
OATH THAT AS VILLAGE CLERK OF THE VILLAGE OF VERNON HILLS, HE DID
CAUSE THE FOREGOING CERTIFICATE FOR ORDINANCE NO. 2021-018 AN
ORDINANCE AUTHORIZING APPROVAL TO WAIVE THE COMPETITIVE BIDDING
PROCESS AND AWARD A CONTRACT TO TRANE COMMERCIAL SYSTEMS AND
SERVICES TO REPLACE THE EXISTING 1978 HVAC RTU SYSTEM AT PUBLIC
WORKS FOR AN AMOUNT NOT TO EXCEED $220,000 TO BE POSTED IN THE
VILLAGE HALL AS REQUIRED BY LAW FROM FEBRUARY 16, 2021 TO FEBRUARY
26, 2021.

=

Mark Fleischhauer
Village Clerk

SUBSCRIBED AND SWORN TO BEFORE
THIS 16" DAY OF FEBRUARY 2021

thaly Public

"~ OFFICIAL SEAL
LISA L FISCHBACH
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\ NSW commmusuon EXPIPFb\UW 2$




CONTRACT BETWEEN
VILLAGT OF VERNON HILLS
AND
TRANE COMMERCIAL HVAC AMERICAS

In consideration of the mutual promises set forth below, the Village of Vernon Hills, 290
Evergreen Drive, Vernon Hills, IL 60061-1039, a public corporation (“Owner™), and
_Trane Commercial HVAC Americas_(“Contractor”), make this Contract as of the
__16th_ day of February , 2021, and hereby agree as follows:

ARTICLE]
THE WORK

1.1 Performance of the Work. Contractor shall, at its sole cost and expense,
provide, perform, and complete all of the following work described on Attachment A and
in this Section 1.1, all of which is herein referred to as the “Work”. To the extent the
terms of this Contract and the document attached as Attachment A conflict, the terms of
this Contract shall control.

A. Labor, Lquipment, Materials and Supplies. Provide, perform and complete in
the manner described and specified in this Contract, all necessary work, labor, services,
transportation equipment, materials, apparatus, machinery, tools, fuels, gas, electric,
water, waste disposal, information, data, and other means and items necessary to
accomplish the project in accordance with the documents attached hereto as Attachment
A and made a part hereof.

B. Insurance. Procure and furnish all certificates and policies of insurance specified
in this Contract,

C. Taxes. Pay all applicable federal, state, and local taxes.

D, Quality. Provide, perform and complete all of the foregoing in a proper and
workmanlike manner, consistent with the highest standards of professional and
construction practices and in full compliance with, and as required by or pursuant to, this
Contract, and with the greatest economy, efficiency, and expedition consistent herewith,
with only new, undamaged and first quality equipment, materials and supplies,

12 Commencement and Completion_Dates. This contract shall commence on the
first day of the month after the contract signature date and extend until completion of the
work, which period shall not exceed 90 days. (“Contract Time™)

1.3 Technical Ability o Perform. Contractor represents and warrants that it is
sufficiently experienced and competent, and has the necessary capital, facilities,
organization, and staff, to provide, perform and complete the Work in full compliance

with, and as required by or pursuant to, this Contract.




1.4  Financial Ability to Perform. Contractor represents and warrants that it is
financially solvent, and Contractor has the financial resources necessary to provide,
perform and complete the Work in full compliance with, and as required by or pursuant
to, this Contract.

1.5 Time. Contractor represents and warrants that it is ready, willing, able and
prepared to begin the work on the Commencement Date and that the Contract Time is
sufficient time to permit completion of the Work in full compliance with, and as required
by or pursuant to, this Contract for the Contract Price, all with due regard to all natural
and man-made conditions that may affect the Work or the Work Site and all difficulties,
hindrances, and delays that may be incident to the Work.

1.6 Safety at the Work Site. Contractor shall be solely and completely responsible
for providing and maintaining safe conditions at the Work Site, including the safety of all
persons and property during performance of the Work. This requirement shall apply
continuously and shall not be limited to normal working hours. Contractor shall take all
safety precautions as shall be necessary to comply with all applicable laws and to prevent
injury to persons and damage to property.

Contractor shall conduct all of its operations without interruption or interference with
vehicular and pedestrian traffic on public and private rights-of-way.

1.7  Cleanliness of the Work Site and Environs, Contractor shall keep the Work
Site and adjacent areas clean at all times during performance of the Work and shall, upon
completion of the Work, leave the Work Site and adjacent areas in a clean and orderly
condition,

1.8  Damage to the Work, the Work Site, and Other Property. Contractor shall
have no claim against Owner because of any damage or loss to the Work or to
Contractor’s equipment, materials, or supplies from any cause whatsoever, including
damage or loss due to simultaneous work by others. Contractor shall, promptly and
without charge to Owner, repair or replace, to the satisfaction of Owner, any damage
done to, and any loss suffered by, the Work and any damage done to, and any loss
suffered by, the Work Site or other property as a result of the Work. Notwithstanding
any other provision of this Contract, Contractor’s obligations under this Section shall
exist without regard to, and shall not be construed to be waived by, the availability or
unavailability of any insurance, either of Owner or Contractor, 10 indemnify, hold
harmless, or reimburse Contractor for the cost of any repair or replacement work required
by this Section,

1.9 Qwner's Right to Terminate or Suspend Work for Convenience.

A. Termination of Suspension for Convenience. Owner shall have the right, for its
convenience, to terminate or suspend the Work in whole or in part at any time by written
notice to Contractor. Every such notice shall state the extent and effective date of such

L]




termination or suspension, On such effective date, Contractor shall, as and to the extent
directed, stop Work under this Contract, cease all placement of further orders or
subcontracts, terminate or suspend Work under existing orders and subcontracts, and
cance| any outstanding orders or subcontracts that may be canceled.

B. Payment for Completed Work. In the event of any termination pursuant to
Subsection 1.9A above, Owner shall pay Contractor (1) such direct costs, excluding
overhead, as Contractor shail have paid or incurred for all Work done in compliance with,
and as required by or pursuant to, this Contract up to the effective date of termination.
Any such payment shall be offset by any prior payment or payments and shall be subject
to owner’s rights to withhold and deduct as provided in this Contract. Furthermore any
payment by Owner made pursuant to this section, including the amount of any offsets due
to a prior payment or payments, shall not exceed the Contract Price set forth in
Attachment A unless such a payment is permitted by and granted under the terms and
conditions set forth in Article V and Attachment A,

ARTICLE 11
CHANGES AND DELAYS

2.1 Changes. Owner shall have the right, by written order executed by Owner, to
make changes in the Contract, the Work, the Work Site, and the Contract Time (“Change
Order”). If any Change Order causes an increase or decrease in the amount of the Work,
an equitable adjustment in the Contract Price or Contract Time may be made. No claims
for equitable adjustments in the Contract Price or Contract Time shall be made or allowed
unless embodied in a Change Order signed by Owner. All claims by Contractor for an
equitable adjustment in either the Contract Price or the Contract Time shall be made
within two (2) business days following receipt by Contractor of such Change Order, and
shall, if not made prior to such time, be conclusively deemed to have been waived. No
decrease in the amount of the Work caused by any Change Order shall entitle Contractor
to make any claim for damages, anticipated profits, or other compensation.

ARTICILE 11X
CONTRACTOR’S RESPONSIBILITY FOR DEFECTIVE WORK

3.1 Inspection: Correction of Defects.

A. Inspection. All parts of the Work shall be subject to inspection by Owner or its
designated representatives.

B. Correction. Contractor shall, promptly and without charge, repair, correct, or

replace all or any portion of the Work that is defective, damaged, flawed, or unsuitable or
that in any way fails to conform strictly to the requirements of this Contract. )

22 Owaer's Right to Correct. If, within ten (10) business days after Owner gives
Contractor written notice of any unsuitability or nonconformity, Contractor fails




to make, or undertake with due diligence to make, the necessary corrections, then
Owner shall be entitled to make, either with its own forces or with contract forces,
the corrections and to recover from Contractor all resulting costs, expenses,
losses, or damages, including attorneys fees and administrative expenses.

ARTICLE IV
FINANCIAL ASSURANRCES

4.1 Insurance. Contemporaneous with Contractor’s execution of this Contract,
Contractor shall provide certificates and policies of insurance evidencing the minimum
insurance coverages and limits set forth in the attached Exhibit D,

ARTICLE V
PAYMENT

51 Contract Price. Owner shall pay to Contractor, in accordance with and subject
to the terms and conditions set forth in this Article V and Attachment A, and Contractor
shall accept in full satisfaction for providing, performing, and completing the Work, the
amount or amounts set forth in Attachment A (the “Contract Price™), subject to any
additions, deductions, or withholdings provided for in the Contract.

59 Taxes and Benefits. Owner is exempt from and shall not be responsible to pay,
or reimburse Contractor for, any state or local sales, use, or exetcise taxes.

5.3 Progress Payinents.

A. Payment in Installments. The Contract Price shall be paid in quarterly
installments.

B. Pay Reguests. Contractor shall, as a condition precedent to its right to receive
each Progress Payment, submit to Owner a pay request.

5.4 Deductiions.

A. Owner's Rieht to Withhold. Notwithstanding any other provision of this
Contract and without prejudice to any of Owner’s other rights or remedies, Owner shall
have the right at any time or times, whether before or after approval of any Pay Request,
to deduct and withhold from any progress payment that may be or become due under this
Contract such amount as may reasonably appear necessary to compensate Owner for any
actual or prospective loss due to: (1) Work that is defective, damaged, flawed, unsuitable,
nonconforming, or incomplete; (2) damage for which Contractor is liable under this
Contract; (3) state or local sales, use, or exercise taxes from which Owner is exempt; (4)
Liens or claims of Lien regardless of metit; (5) claims of' subcontractors, suppliers, or
other persons regardicss of merit; (6) delay in the progress or completion of the Wouk; (7)
inability of Contractor to complete the Work; (8) failure of Contractor to properly




complete or document any Pay Request; (9) any other failure of Contractor to perform
any of its obligations under this Contract; or (10) the cost to Owner, including attorney's
fees and administrative costs, of correcting any of the aforesaid matters or exercising any
one or more of Owner’s remedies set forth in Section 6.3 of this Contract.

B. Use of Withheld Funds. Owner shall be entitled to retain any and all amounts
withheld pursuant to Subsection 5.4A above until Contractor shall have either performed
the obligations in question or furnished security or such performance satisfactory to
Owner. Owner shall be entitled to apply any money withheld or any other money due
Contractor under this Contract to reimburse itself for any and all costs, expenses, losses,
damages, liabilities, suits, judgments, awards, attorneys” fees and administrative expenses
incurred, suffered, or sustained by Owner and chargeable to Contractor under this
Contract.

ARTICLE V1
DISPUTES AND REMEDIES

6.1 Dispute Resolution Procedure

A. Notice of Disputes and Objections. If Contractor disputes or objects to any
requirement, direction, instruction, determination, or decision of Owner, Contractor may
notify Owner in writing of its dispute or objection and of the amount of any equitable
adjustment to the Contract Price or Contract Time to which Contractor claims it will be
entitled as a result thereof, provided, however, that Contractor shall, nevertheless,
proceed without delay to perform the Work as required, directed, instructed, interpreted,
determined, or decided by Owner, without regard to such dispute or objection. Unless
Contractor so notifies Owner within two business days after receipt of such requirement,
directions, instruction, interpretation, determination, or decision, Contractor shall be
conclusively deemed to have waived all such disputes or objections and all claims based
thereon.

B. Meootiation of Disputes and Objections. To avoid and settle without litigation
any such dispute or objection, Owner and Contractor agree to engage in good faith
negotiations. Within three business days after Owner’s receipt of Contractor’s written
notice of dispute or objection, a conference between Owner and Contractor shail be held
to resolve the dispute. Within three (3) business days after the end of the conference,
Owner shall render its final decision, in writing, to Contractor. If Contractor objects the
final decision of Owner, then it shall, within three (3) business days, give Owner notice
thereof and, in such notice, shall state its final demand for seitlement of the dispute.
Unless Contractor so notifies Owner, Contractor shall be conclusively deemed (1) to have
agreed to and accepted Owner”’s final decision and (2) to have waived all claims based on
such final decision.

62  Contractor’s Remedies. If Owner fails or refuses to satisfy a final demand made
by Contractor pursuant to Section 6.1 of this Contract, or to otherwise resolve the dispute
which is the subject of such demand to the satisfaction of Contractor, within ten (10) days




following receipt of such demand, then Contractor shall be entitled to pursue such
remedies, not inconsistent with the provisions of this Contract, as it may have in law or
equity.

6.3  Owner’s Remedies. If it should appear at any time prior to Final Payment that
Contractor has failed or refused to prosecute, or has delayed in the prosecution of, the
Work with diligence at a rate that assures completion of the Work in full compliance with
the requirements of this Contract on or before the Completion Date, or has attempted to
assign this Contract or Contractor’s rights under this Contract, either in whole or in part,
or has falsely made any representation or warranty in this Contract, ot has otherwise
failed, refused, or delayed to perform or satisfy any other requirement of this Contract or
has failed to pay its debts as they come due (“Event of Default”), and has failed to cure
any such Event of Default within five (5) business days after Contractor’s receipt of
written notice Event of Default, then Owner shall have the right, at its election and
without prejudice to any other remedies provided by law or equity, to pursue any one or
more of the following remedies:

1. Owner may require Contractor, within such reasonable time as may be
fixed by Owner, to complete or correct all or any part of the Work that is
defective, damaged, flawed, unsuitable, nonconforming, or incomplete; to
remove from the Work Site any such Work; to accelerate ail or any part of
the Work: and to take any and all other action necessary to bring
Contractor and the Work into compliance with this Contract.

2. Owner may perform or have performed all Work necessary for the
accomplishment of the results stated in Paragraph 1 above and withhold or
recover from Contractor all the cost and expense, including attorneys’ fees
and administrative costs, incutred by Owner in connection therewith.

3. Owner may accept the defective, damaged, flawed, unsuitable,
nonconforming, incomplete, or dilatory Work or patt thereof and make an
equitable reduction in the Contract Price.

4. Owner may terminate this Contract without liability for further payment of
amounts due or to become due under this Contract.

Owner may withhold from any Progress Payment or Final Payment,
whether or not previously approved, or may recover from Contractor, any
and all costs, including attorneys' fees and administrative expenses,
incurred by Owner as the result of any Event of Default or as a result of
actions taken by Owner in response to any Event of Default.

h

6.4 Terminations and Suspensions Deemed for Convenience. Any termination or
suspension of Contractor’s rights under this Contract for an alleged default that is
ultimately held unjustified shall automatically be deemed to be a fermination or
suspension, for the convenience of Owner under Section 1.9 of the Contract.




ARTICLE Vil
LEGAL RELATIONSHIPS AND REQUIREMENTS

71  Binding Effect, This Contract shall be binding upon Owner and Contractor and
upon their respective heirs, executors, administrators, personal representatives, and
permitted successors and assigns. Every reference in this Contract to a party shall also be
deemed to be a reference to the authorized officers, employees, agents, and
representatives of such party.

772 Relationship of the Parties. Contractor shall act as an independent contractor in
providing and performing the Work. Nothing in, nor done pursuant to, this Contract shall
be construed to create the relationship of principal and agent, partners, ot joint venturers
between Owner and Contractor,

73 No Collusion. Contractor hereby represents that the only persons, firms, or
corporations interested in this Contract as principals are those disclosed to Owner prior to
the execution of this Contract, and that this Contract is made without collusion with any
other person, firm, or corporation. If at any time it shall be found that Contractor has, in
procuring this Contract, colluded with any other person, firm, or corporation, then
Contractor shall be liable to Owner for all loss or damage that Owner may suffer thereby,
and this Contract shall, at Owner’s option, be null and void.

7.4 Assignment. Contractor shall not (1) assign this Contract in whole or in part, (2)
assign any of Contractor’s rights or obligations under this Contract, or (3) assign any
payment due or to become due under this Contract without the prior express written
approval of Owner, which approval may be withheld in the sole and unfettered discretion
of Owner.

7.5  Notices. All notices required or permitted to be given under this Contract shall be
in writing and shall be deemed received by the addressee thereof when delivered in
person on a business day at the address set forth below or on the third business day after
being deposited in any United States Post Office, for delivery at the address set forth
below by properly addressed, postage prepaid, certified or registered mail, return receipt
requested or one (1) business day after being delivered to a recognized overnight delivery
service for guaranteed next business day delivery.

Notices and communications to Owner shall be addressed to, and delivered at, the
following address: Village of Vernon Hills

490 Greenleaf Drive

Vernon Hills, IL 60061-1039

Attention: David H. Brown
Director of Public Works/ Village Engineer
Copy to: I lein, Thorpe and Jenkins, Ltd.

20 N, Wacker Drive, Suite 1660
Chicago, IL 60606
Attention: James V. Ferolo




Notices and communications to Contractor shall be addressed to, and delivered at, the
following address:  Trane-North America

Attn: Vanessa lorio

7100 S. Madison St.

Willowbrook, 1L 60527

76  Governing Laws. This Contract and the rights of Owner and Contractor under
this Contract shall be interpreted according to the internal laws, but not the conflict of
laws rules, or the State of lllinois,

77 Compliance with Laws and Grants. Contractor shall give all notices, pay all
fees, and take all other action that may be necessary to ensure that the Work is provided,
performed, and completed in accordance with all required governmental permits, licenses
or other approvals and authorizations that may be required in connection with providing,
performing, and completing the Work, and with all applicable statutes, ordinances, rules,
and regulations.

In accordance with the Tllinois Prevailing Wage Act Iil. Rev. Stat. 820 ILCS 130/1 et
seq., the Contractor (and all subcontractors hired by Contractor) shall not pay less to all
laborers, workman, and mechanics performing work under this Agreement that the
prevailing rate of wages for similar work in the locality of the Village of Vernon Hills.
Not less than the prevailing rate of wages as found by Owner or the Department of Labor
or determined by a Court on review shall be paid to all laborers, workers and mechanics
performing work under this Contract The Contractor and each subcontractor shall keep
an accurate record showing the names and occupations of all laborers, workers and
mechanics employed by them on this contract, and also showing the actual hourly wages
paid to each of such persons. The submission by the Contractor and each subcontractor
of payrolls, or copies thereof, is not required. However, the Contractor and each
subcontractor shall preserve their weekly payroll records for a period of three years from
the date of completion of this Contract and delivered to Owner upon written request by
Owner. If the Department of Labor revised the prevailing rate of hourly wages to be paid
by the public body, the revised rate as provided by the public body shall apply to this
Contract. Contractor shall require each subcontractor to comply with the provisions of
this Section 7.7.

78  Time. The Contract Time is of the essence of this Contract. Except where
otherwise stated, references in this Contract to days shall be construed to refer to calendar
days.

7.9  Severability. The provisions of this Contract shall be interpreted when possible
to sustain their legality and enforceability as a whole. In the event any provision of this
Contract shall be held invalid, illegal, or unenforceable by a court of competent
jurisdiction, in whole or in part, neither the validity of the remaining part of such
provision, nor the validity of any other provision of this Contract shall be in any way
affected thereby.




710 Amendments. No modification, addition, deletion, revision, alteration or other
change to this Contract shall be effective unless and until such change is reduced to
writing and executed and delivered by Owner and Contractor.

IN WITNESS WHEREOF, Owner and Contractor have caused this Contract to be
executed in three original counterparts as of the day and year first written above.

Attest/Witness

Byw

Title:  &recetsve ﬁ’cr-ﬁ—.;z/-

Attest/Witness: CONTRACTOR:

\ TRANE IN
By:/\\ZmJ (. X 59‘5 }
Title: Baros Vogel ontract Manager Tltle

#*NOTE: Subject to the U.S. Communities Contract # 15-JLP-023 and Trane's Terms and Conditions as referenced in
Trane Proposal dated 02/20/2020.



STATE OF ILLINOIS )
) SS
COUNTY OF )

CONTRACTOR’S CERTIFICATION

, being first duly sworn on oath, deposes and
states that all statements herein are made on behalf of Contractor, that this deponent is
authorized to make them, and that ali statements contained herein are true and correct.

Contractor deposes, states, and certifies that Contractor is not barred from contracting
with a unit of state or local government as a result of a violation of either 720 ILCS
5/33E-3 or 33E-4 of the Criminal Code of 1961.

DATED this //(/C'" day of “R«LL , 2021,

Attest/Witness WM h
oyt Fasosssid vy Ebnd Mo O

: d
Title: @—dmﬂd- ﬂfsrsfum:F- Title;ﬁ/#,b Z\? a/-@%
Subscribed and Sworn
before w this day ,ﬁé"

of OPA , 2021,
=Y

iR

MARGARET MARY MOUNT
OFFICIAL SEAL

Notary Public ate of
y Pukdmmission Expire
> October 21, 2021

Disg

(SEAL)
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VILLAGE OF VERNON
HILLS
CONTRACT FOR
VERNON HILLS PUBLIC
WORKS HVAC
REPLACEMENT

BOND NO. 9358242

PERFORMANCE BOND

KNOW ALL MEN RY THESE PRESENTS:
Trane U.S. Inc., 7100 S. Madison Street, Willowbrook, L 60527

that [ Name and Address of Successful Bldder J,

Fidelity and Deposit Company of Maryland, 1289 Zurlch Way Schuamburg, it 60186
| Name and Address of Suvety |,
as Surety, a corporation organized and existing under the laws of the State

as principal, hereinafter called Contractor, and

Iflinois

of [ State of Incorporation J,
hereinafter called Surety, are held and firmly bound unto Village of Vernon Hills, 290 Evergreen Drive,
Vernon Hills, Illinois 60061, as Obligee, hereinafter called the Village, in the full and just sum of

Two Hundred Ten Thousand One Hundred Eighty One and 00f100 Dollars ($210,181 00)

[ Contract Amount in Writing } { $f Conteact Amonnt in Figures '),

for the payment of which sum of money well and truly to be made, Contractor and Surety bind
themselves, their heirs, executors, administrators, successors and assigns, jointly and severally, firmly
by these presents, said amount to include payment of actual costs and damages and for attorneys' fees,
architectural fees, design fees, engineering fees, accounting fees, testing fees, consulting fees,
adminisirative costs, court costs, interest and any other fees and expenses resulting from or incurred by
reason of Contractor's failure to promptly and faithfully perform its Contract/Proposal with Owner, said
Contract/Proposal being more fully described below, and to include attorneys' fees, court costs and
administrative and other expenses necessarily paid or incurred in successfully enforcing performance of
the obligation of Surety under this bond.

WHEREAS, Owner has accepted Contract/Proposal from Trane U.S. Inc.
[Name af Successful Bidder],

dated  February 16th 2021, entitled Village of Vernon Hills Public Works
HVAC Replacement (the "Contract/Proposal"),

the terms and conditions of which are by this reference incorporated herein as though fully set forth
herein.

NOW, THEREFORE, THE CONDITION OF THIS OBLIGATION IS SUCH THAT if
Contractor shall well, truly and promptly perform all the undertakings, covenants, terms, conditions and
agreements of said Contractor under the Confract/Proposal, including, but not limited to, Contractor's
obligations under the
Contract/Proposal: (1} to provide, perform and complete at the Work Sites and in the manner specified
in the Contract/Proposal all necessary work, labor, services, transpordation, equipment, materials,
apparatus, machinery, tools, fuels, gas, electric, water, waste disposal, information, data and other
means and items necessary for the Contract; (2) to procure and furnish afl perrnits, licenses and other
governmental approvals and authorizations necessary in connection therewith; (3} to procure and
furnish all bonds, certificates of insurance specified in the Contract/Proposal; (4) to pay all applicable



federal, state and local taxes; (5) to do all other things required of Contractor by the Contract/Proposal;
and (6) to provide, perform and complete all of the foregoing in a proper and workmanlike manner and
in full compliance with, and as required by and pursuant to, the Contract/Proposal; ail of which is
herein referred to as the "Work," whether or not any of said Work enter into and become component
parts of the improvement contemplated, then this obligation shall be null and void; otherwise it shall
remain in full force and effect.

Surety, for value received, hercby stipulates and agrees that no changes, modifications,
alterations, omissions, deletions, additions, extensions of time, or forbearances on the part of either
Owner or Contractor to the other in or to the ferms of said Contract/Proposal; in or to the schedules,
plans, drawings or specifications; in or to the method or manner of performance of the Work; in or to
Owner-furnished facilities, equipment, material, service or sites; or in or to the mode or manner of
payment therefore, shall in any way release Contractor and Surety or either or any of them; or any of
their heirs, executors, administrators, successors or assigns or affect the obligations of Surety on this
bond, all notice of any and all of the foregoing changes, modifications, alterations, omissions,
deletions, additions, extensions of time or forbearances, and notice of any and all defaults by Contractor
or of Owner's termination of Contractor being hereby waived by Surety.

Notwithstanding anything to the contrary in the foregoing paragraph, in no event shall the
obligations of Surety under this bond in the event of Contractor's default be greater than the obligations
of Contractor undet the Contract/Proposal in the absence of such Contractor default.

In the event of a default or defaults by Contractor, Owner shall have the right to take over and complete
the Contract/Proposal upon 30 calendar days' written notice to Surety, in which event Surety shall pay
Owner all costs incurred by Owner in taking over and completing the Contract/Proposal.

At its option, Owner may instead request that Surety take over and complete the
Contract/Proposal, in which event Surety shall take reasonable steps to proceed promptly with
completion no later than 30 calendar days from the date on which Owner notifies Surety that Owner
wants Surety to take over and complete the Contract/Proposal,

Owner shall have no obligation to actually incur any expense or corvect any deficient
performance of Contractor in order to be entitled to receive the proceeds of this bond.

No right of action shall accrue on this bond to or for the use of any person or corporation other than
Owner
or the heirs, executors, administrators or successors of Owner.

Signed and sealed this __19th day of March , 2021,

Attest/Wi ne? i ( QT\\ Principak: Trane |}.5.
i ] Name @ s/
By: 1 i u ) By: J
I\

antract Analy t—-h@n a Clifford W “cm"fxecmmg Officer
)

Title: Title: Seott -Smi —Sr. Contract Managet
St Title of ConfmcMecmr‘ng Officer
Attest/Witness: -~ Surety: Fidelity aqﬁéqosit Company of Maryland
A, U Name 1
By: By: | I\O
Title:__Annette Audinot, Witness Title: Kelly O'Mall

Attormey-in-Fact
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ZURICH AMERICAN INSURANCE. COMPANY
COLONIAL AMERICAN CASUALTY AND SURETY COMPANY
FIDELITY AND DEPOSIT COMPANY OF MARYLAND
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS: That the ZURICH AMERICAN INSURANCE COMPANY, a corporation of the State of New
York, the COLONIAL AMERICAN CASUALTY AND SURETY COMPANY, a corporation of the State of Titinois, and the FIDELITY
AND DEPOSIT COMPANY OF MARYLAND a corporation of the State of lilinois (herein collectively called the "Companies”), by
Robert D, Murray, Vice President, in pursuance of authority granted by Article V, Section &, of the By-Laws of said Companies, which
are set forth on the reverse side hereof and are hereby certified to be in fult force and effect on the date hereof, do hereby nominate,
constitute, and appoint Kelly O'Malley , its true and lawful
agent and Atiorney-in-Fact, to make, exccule, seal and deliver, for, and on its behalf as surety, and as its act and deed: any and all bonds
and undertakings, and the execution of such bonds or undertakings in pursuance of these presents, shall be as binding upen said Companies,
as fully and amply, to all intents and purposes, as if they had been duly executed and acknowledged by the regularly elected officers of the
ZURICH AMERICAN INSURANCE COMPANY at its office in New York, New York,, the regularly elected officers of the COLONIAL
AMERICAN CASUALTY AND SURETY COMPANY at its office in Owings Mills, Maryland,, and the regularly elected officers of the
FIDELITY AND DEPOSIT COMPANY OF MARYLAND at its office in Owings Mills, Maryland., in their own proper persons.

The said Vice President does hereby certify that the extract set forth on the reverse side hercof is a true copy of Article V, Section 8, of
the By-Laws of said Companies, and is now in force.

N WITNESS WHEREOFE, the said Vice-President has hereunto subscribed his/her names and affixed the Corporale Seals of the said
ZURICH AMERICAN INSURANCE COMPANY, COLONIAL AMERICAN CASUALTY AND SURETY COMPANY, and
FIDELITY AND DEPOSIT COMPANY OF MARYLAND, this 11th day of July, A.D. 2019,

LAVAY

ATTEST:

ZURICH AMERICAN INSURANCE COMPANY

COLONIAL AMERICAN CASUALTY AND SURETY COMPANY
FIDELITY AND DEPOSIT COMPANY OF MARYLAND

By. Robert D. Murray
Vice President

C‘;;,Qa,owu é (i'j/wa, L

By: Dawn E. Brown
Secretary

State of Maryland
County of Baltimore

On this 11th day of July, A.D. 2019, before the subseriber, a Notary Public of the State of Maryland, duly commissioned and qualified, Rebert D.
Murray, Vice President and Dawn E. Brown, Seeretary of the Companies, to me personally known to be the individuals and officers described in and who
excouted the preceding instrument, and acknowledged the execution of same, and being by me duly swotn, deposeth and saith, that he/she is the said officer of
the Company aforesaid, and that the seals affixed to the preceding instrument are the Corparate Seats of said Companies, and that the said Corporate Seals and
the signature as such officer were duly affixed and subscribed 1o the said instrument by the authority and direction of the said Corporations.

N TESTIMONY WHEREOF, T have hereunto set my hand and affixed my Official Seal the day and year first above written.

Comalanca Q. [ uunmps

A Constance A. Dunn, Notary Public
"""},{ff'iralw- o 3 My Comimission Expires: July 9, 2023
LITH

B
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EXTRACT FROM BY-LAWS OF THE COMPANIES

"Article V, Section 8, Attorneys-in-Fact. The Chief Executive Officer, the President, or any Executive Vice President or Vice President
may, by written instrument under the attested corporate seal, appoint attorneys-in-fact with avthority to execute bonds, policies,
recognizances, stipulations, undertakings, or other like instruments on behalf of the Company, and may authorize any officer or any such
attorney-in-fact to affix the corporate seal thereto; and may with or without cause modify of revoke any such appointment or authority at any
time."

CERTIFICATE

I, the undersigned, Vice President of the ZURICH AMERICAN INSURANCE COMPANY, the COLONIAL AMERICAN
CASUALTY AND SURETY COMPANY, and the FIDELITY AND DEPOSIT COMPANY OF MARYLAND, do hereby certify that the
foregoing Power of Attorney is still in full force and effect on the date of this certificate; and I do further certify that Article V, Section 8, of
the By-Laws of the Companies is still in force,

This Power of Attorney and Certificate may be signed by facsimite under and by authority of the following resolution of the Board of
Directors of the ZURICH AMERICAN INSURANCE COMPANY at a mesting duly called and held on the 15th day of December 1998,

RESOLVED: "That the signature of the President or a Vice President and the attesting signature of a Secretary or an Assistant Secretary
and the Seal of the Company may be affixed by facsimile on any Power of Attorney...Any such Power or any certificate thereol bearing such
facsimile signature and seal shall be valid and binding on the Company."

This Power of Attorney and Certificate may be signed by facsimile under and by authority of the following resclution of the Board of
Directors of the COLONIAL AMERICAN CASUALTY AND SURETY COMPANY at a meeting duly called and held on the 5th day of
May, 1994, and the following resolution of the Board of Directors of the FIDELITY AND DEPOSIT COMPANY OF MARYLAND at a
meeting duly called and held on the 10th day of May, 1990,

RESOLVED: "That the facsimile or mechanically reproduced seal of the company and facsimile or mechanically reproduced signature
of any Vice-President, Secretary, or Assistant Secretary of the Company, whether made heretofore or hereafter, wherever appearing upon a
certified copy of any pawer of attorney issued by the Company, shall be valid and binding upon the Company with the same force and effect
as though manually affixed.

IN TESTIMONY WHEREOQF, I have hereunto subscribed my name and affixed the corporate seals of the said Companies,
this__19th _day of March , 2021

B e

Brian M, Hodges, Vice President

TO REPORT A CLAIM WITH REGARD TO A SURETY BOND, PLEASE SUBMIT A COMPLETE DESCRIPTION
OF THE CLAIM INCLUDING THE PRINCIPAL ON THE BOND, THE BOND NUMBER, AND YOUR CONTACT
INFORMATION TO:

Zurich Surety Claims
1299 Zurich Way
Schaumburg, [1, 60196-1056

www.reportsfelaims@zurichna.com
800-626-4577
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THE FIDELITY AND DEPOSIT COMPANY

OF MARYLAND
1209 Zurich Way Schaumburg, 1L 60196

Statement of Financial Condition
As Of December 31,2020

ASSETS

BI OIS e uaresesremesasasbens b crrbibarihesbans b s an R R LR R EE TR AR TR RSO E SR LTRSS TR e e e e

Cagh and Short-Term INVESEMERES (vniens
Reinsurance RecovVeraBle o imimimimmresses et saspsassnsanionn

Other Accounts Receivable ..o,
TOTAL ADMITTED ASSETS uieviinuirirrnssreisrsssimsassssaesiossimaniiniadsins e

LIABILITIES, SURPLUS AND OTHER FUNDS
Reserve for Taxes and BXPERSES st it s s s
Ceded Reinsurance Premiums Payable ...oicveinns
Remittances and Itcms Unallocated .......ocvivvamensnnnanionn
Payable o parents, subs and affiiates ...
Sccurities Lending Collateral Liability
TOTAL LIABHITIES (ot iiimaninimvmsntns s s s sanssima st sis i bossennaaasing
Capital Stock, Paid UP oot

Surplus as regards PolicyNolders. i
TOTAL cvvienveririsnnrcosisemmnisnarn

brnbirrene

e § 262,624,334
19,715,392
3,219,781
17,293,466

Federal Tnoome Tax ReCoVerablt. . i i b e s s s bbb 114,253

29,083,530

e § 332,050,756

v B 539,588

43,847,005
0
0
0

8 T34 413,503
§ 5,000,000
282637163

287,637,163

e & 332,050,756

DT

Securities carrled at $165,065,329 in the above statement are deposited with various states as required by faw.

Securitics carried on the basis prescribed by the National Association of Insurance Commissioners, On the basis of
matket quotations for all bonds and stocks owned, the Company's total admitted assets at December 31, 2020 would

be $346,439,970 and surplus as regards policyholders $302,026,377.

1, LAURA J. LAZARCZYK, Corporate Secretary of the FIDELITY AND DEPOSIT COMPANY OF MARYLAND, do
hereby certify that the foregoing statement is a correct exhibit of the assets and Habilities of the said Company on the

3ist day of December, 2020,

E{,ﬁm J. Lan,m/',q&

FEBE4F A BOm

State of 1llinois
City of Schaumburg } 88:

Corporate Secretary

Subscribed and swom to, before me, a Natary Pullic of the State of 10inais, in the City of Schaumburg, this 15™ day of March, 2021,

RYAN HORGAN
Official Seal

Notary Public - State of {iiinots
My Commission Expires Dec 10, 2024

gy

&

2 L.
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Notary Public




EXHIBIT A

Insurance and Bonding

1. Insurance and Bonding, The contractor shall provide the Village with a
certificate of insurance naming the Village as additional insured with the coverages as
established by the Village,

Property Insurance:
Minimum Limits of Insurance

Contractor shall maintain limits no less than:

o Comprehensive General Liability: $3,000,000 combined single limit per
occurrence for bodily injury, personal injury, and property damage. Minimum
General Aggregate shall be no less than $5,000,000 per person per aggregate.

o Villages and Contractors Protective Liability: $2,000,000 combined single limit
per occurrence.

o Automobile Liability: $1,000,000 combined single limit per accident for bodily
injury and property damage.

e Worker's Compensation and Employers' Liability: Worker's Compensation limits
as required by the Labor Code of the State of Tllinois and Employers' Liability
limits of $500,000 per accident.

Deductibles and Self-Insured Retentions

Any deductibles or self-insured retentions must be declared to and approved by The
Village. At the option of The Village, either: the insurer shall reduce or eliminate such
deductibles or self-insured retentions as respects The Village, its officials, employees and
volunteers; or Contractor shall procure a bond guaranteeing payment of losses and related
investigation, claim administration and defense expenses.

Other Insurance Provisions
The policies are to contain, or be endorsed to contain the following provisions:
Commercial General Liability, The Village’s and Contractor’s Protective Liability and
Automobile Liability Coverage
a. The Village, its elected officials, officers, agents, attorneys, employees
and volunteers are to be covered as Additional Insureds with regard to
liability arising out of activities performed by or on behalf of Contractor
and for materials, and equipment procured, owned, leased, hired or
borrowed by Contractor. The coverage shall contain no special limits on
the scope of the protection afforded to

The Village, its officials, employees or volunteers.

b. Contractor's insurance coverage shall be primary insurance with regard to
the Village, its elected officials, officers, agents, attorneys, employees and



volunteers. Any insurance or self-insurance maintained by the Village, its
officials, employees or volunteers shall be excess of Contractor's
insurance and shall not contribute with it. Contractor’s policy or policies
of insurance shall specifically recognize and cover Contractor’s
indemnification obligations under this contract, and shall contain cross-
liability endorsements.

c. Any failure to comply with reporting provisions of the policies shall not
affect coverage provided to the Village, its officials, employees or
volunteers.

d. Coverage shall state that Contractor's insurance shall apply separately to

cach insured against whom claim is made or suit is brought, except with
respect to the limits or the insurer's Hability.

Worker's Compensation and Employers' Liability Coverage

The insurer shall agree to waive all rights or subrogation against the Village, its officials,
employees or volunteers for losses arising from work performed by Contractor for The
Village.

All Coverages

Each insurance policy required by this clause shall be endorsed to state that the coverage
shall not be suspended, voided; canceled, reduced in coverage or in limits except after
thirty (30) day's prior written notice by certified mail, return receipt requested, has been
given to The Village. In the event of the cancellation of any insurance policy required
herein, or upon Contractor’s failure to procure said insurance, the Village shall have the
right to terminate this Agreement.

Acceptability of Insurers

The insurance carrier used by Contractor shall have a minimum insurance rating of A-
according to the AM Best insurance Rating Schedule and licensed to do business in the
State of lilinois.

Certificates of Insurance

Contractor shall furnish The Village with certificates of insurance and copies of all
policies of insurance naming The Village, its officials, agents, employees and volunteers
as additional insureds, and with original endorsements affecting coverage required by this
clause. The cettificates and endorsements for each insurance policy are to be signed by a
person authorized by that insurer to bind coverage on its behalf. The certificates and
endorsements may be on forms provided by the municipality and are to be received and
approved by the municipality before any work commences. The Viilage reserves the right
to request full certified copies of the insurance policies. Contractor shall furnish evidence
of such insurance to the Village prior to the Effective Date, and then on an annual basis
thereafier, in the form of a Certificate of Insurance that names the Village and its elected
officials, officers, agents, attorneys and employees as additional insureds. The Village
shall have the right to approve the coverage and carrier, which approval shall not be
unreasonably withheld.




ATTACHMENT A

DESCRIPTION OF WORK/PROPOSAL

(see attached)
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ATTACHMENT B

DESCRIPTION OF WORK SITE

Vernon Hills Public Works Department, 490 Greenleaf Drive, Vernon Hills, IL 60061
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Village of Vernon Hills:
Public Works HVAC Replacement

February 4, 2020
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E TRANE _ Vernon Hills: Public Works HVAC

Prepared For: Date:

Village of Vernon Hills February 4, 2020

Job Name: Payment Terms:

Vernon Hills — Public Works Net 30

Delivery Terms: Proposal Expiration Date:
Freight Allowed and Prepaid — F.O.B Factory 30 Days

Cooperative Quote Number: 30-601275-20-002
Cooperative Quote Contract Number: USC 15-JLP-023

Cranne Af

Scope of Work

“Scope of Work” and notations within are based on the existing as built drawings of the building
and on multiple site survey performed by the Trane team with Vernon Hills staff's assistance.

Base Bid: Turnkey Replacement of Existing HVAC System
Engineering and Project Management Services
o Provide for a complete engineered retrofit of the existing HVAC system converting the
existing split system to a single packaged RTU system
Engineering drawings
Building HVAC Load Analysis for confirmation of existing system design
Coordination of installation with other Trades to meet the Village of Vernon Hills project
timeline
Start-up of all equipment and controls
Post testing of System
One year labor and material warranty on equipment, controls, and installation work
Five year compressor warranty on RTU
New Front End (Tracer SC) Control System
New Cloud Based (Tracer Ensemble) Umbrella Control System

© ©

-]

©e 06 6 @ & ©°

Eguipment

o Furnish and install (1) 15T Horizontal RTU
o Code compliant and inclusive of: high efficiency, low leak economizer, VFD, staged gas
heat, hinged panels, MERV 8 filters, hail guard, disconnect, convenience outlet, BACnet
interface card, 5 year compressor parts warranty

o Furnish and install (10) new VAV boxes with eleciric heat
o With option for (1) additional VAV box — pricing broken out below

o [FFurnish and install (1) new Tracer SC

Demeolition Worl
o Demo existing units as necessary
o AHU and current condensing unit on the roof

© 2017 Trane Confidential and! Proprietary Infermation of Trane U.S. Inc.
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Vernon Hills: Public Works HVAC

Mechanical Work
o Installation of new RTU
o Installation of VAV boxes with electric heat into existing ductwork
o Location determined by existing plan layout

All crane and rigging as necessary

All required gas piping to RTU

All required condensate drain piping for new RTU

Daily cleanup of construction area as necessary

e e © ©

Electrical Work
o All required power wiring to RTU and VAV boxes
o Confirmed power available for additional VAV boxes
o All required DDC low voltage wiring as necessary for control system
o Installation of new wireless thermostats located throughout the space

Building Automation Work
o (1) New Tracer SC for new Front-End Control System with Remote Capability
o Tie in of Tracer SC to Ensemble Cloud included in Village Hall project so all systems will
be able to be seen through Ensemble

©® 2017 Trane Confidential and Proprietary [nformation of Trane U.S. Inc.
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% TRANE

Vernon Hills: Public Works HVAC

Turnkey Services not included

Asbestos abatement

Premium time

Upgrading existing non-compliant code issues outside of our Scope of Work
Unforeseen conditions

Building Automation work outside that listed above

Permits and fees

Temporary HVAC services

Proposal Notes/ Clarifications

All work to be performed during normal business hours (8am to 5pm, M-F, non-holidays)
Proposal does not include "Premium Time" or Price Contingency therefor

Equipment Order Release and Services rendered are dependent on receipt of PO/Subcontract
and credlit approval

Controls for any systems not listed above are excluded

Trane will not perform any work if working conditions could endanger or put at risk the safety of
our employees or subcontractors

The customer is requested to provide Trane with an Ethernet connection. The cable and actual
connection will be provided by the customer to ensure all necessary network conditions and
requirements for cabling meet the integrity of the customer's network and security is not
compromised. This connection process is provided to ensure proper integration with the
customer's network infrastructure. Trane will require an IP address from the customer's IT
department for each Trane Facility Infrastructure network device installed on the customer’s
network. Trane will provide the customer with a Mac address for each network device needed.
In an effort to ensure the customer will be provided with proactive service and facility issue
resolutions, Trane is requesting VPN access to the facility infrastructure systems specifically
associated with the systems being monitored and or controlled by Trane's automation and
monitoring system. The intent is to provide the customer with infrastructure support from our local
or national Trane Intelligent Services Staff.

©® 2017 Trane Confidential and Proprietary Information of Trane U.S. Inc. -
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% TM”E ) Vernon Hills: Public WorkfiVA_C

Pricing and Acceptance
Base Bid Price
TOtal NEt BASE PriCE..cuusuieieernrunnareseerrsnasresrsrssuasssessansas st $210,181.00

Option: additional VAV for current library near Director’s office......... $6,588.00

Financial items not included

o Bid Bond
o Liquidated or Consequential Damages
o Demurrage or Storage Charges
o Participation in OCIOP or CCIP Insurance Programs
Respectfully submitted,
Vanessa lorio Trane Commercial Systems and Services
Sales Engineer Chicago/Central lllinois District
312.459.4724 Ingersoll Rand
Vanessa.lorio@trane.com 7100 S. Madison Street
Willowbrook, IL 60527
www.trane.com/chicago
@ 2017 Trane Confidential and Proprietary Information of Trang U.S. Inc. o
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Vernon Hills: Public Works HVAC
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COVID-19 NATIONAL EMERGENCY CLAUSE

& roaNE N
| —— Vernon Hills: Public Works HVAC
— _

The parties agree that they are entering into this Agreement while the nation is in the miclst 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 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 contract price.

TERMS AND CONDITIONS = COMMERCIAL INSTALLATION
“Gompany” shall mean Trane U.S. Inc..

1. Acceptance; 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 commercial goods andlor services described (the “Work”).
COMPANY'S TERMS AND CONDITIONS ARE SUBJECT TO PERIODIC CHANGE OR AMENDMENT. 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
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 Work in
accordance with the Proposal and the 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 the Work 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. |f 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 Work rendered by Company
to the date of cancellation.

2. Pricing and Taxes. Unless otherwise noted, the price in the Proposal includes standard ground transportation and, if required by law, all sales,
consumer, use and similar taxes legally enacted as of the date hereof for equipment and material installed by Company. Tax exemption is contingent
upon Customer furnishing appropriate cerlificates evidencing Customer's tax exempt status. Company shall charge Customer additional costs for bonds
agreed to be provided. Equipment sold on an uninstalled basis and any taxable labor/labour do not include sales tax and taxes will be added. Following
acceptance without addilion of any other terms and condition of sale or any other modification by Customer, the prices stated arz firm provided that
notification of release for immediate production and shipment is received at the factory not later than 3 menths from order receipt. If such release is
received later than 3 months from order receipt date, prices will be increased a straight 1% (not compounded) for each one-month period (or part thereof)
hayond the 3 month firm price peried up to {he date of receipt of such release. If such release is not received within 6 months after date of order receipt,
the prices are subject to renegotiation, ar at Company's option, the order will be cancelled. Any delay in shipment caused by Customer's actions will
subject prices to increase equal to the percentage increase in list prices during that pericd of delay and Company may charge Customer with incurred

storage fees.

© 2017 Trane Confidential and Proprietary Informalion of Trane U.S, Inc.
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= TM"E Vernon Hills: Public Works HVAE

3. Exclusions from Work. Company's obligation is limited to the Work as defined and does notinclude any modifications to the Work
site under the Americans With Disabilities Act or any other law or building code(s). In no event shall Company be required to perform wark Company
reasonably believes is outside of the defined Work without a written change order signed by Customer and Company.

4. Performance. Company shall perform the Work in accordance with industry standards generally applicable in the area under similar circumstances
23 of the time Company performs the Work Company may refuse to perform any Work where working conditions could endanger property or put at risk
the safety of persons. Unless otherwise agreed to by Customer and Company, at Customer’s expense and before the Work begins, Customer will
provide any necessary access platforms, catwalks to safely perform the Work in compliance with OSHA or state industrial safety regulations.

5. Payment. Customer shall pay Company's invoices within net 30 days of invoice date. Company may invoice Customer for all equipment or material
furnished, whether delivered to the installation site or to an off-site storage facllity and for all Work performed on-site or off-site. No retention shall be
withheld from any payments except as expressly agreed in writing by Company, in which case retention shall be reduced per the contract documents
and released no later than the date of substantial completion. Under no circumstances shall any retention be withheld for the equipment portion of the
order. If payment is not received as required, Company may suspend performance and the time for completion shall be extended for a reasonable period
of time not less than the period of suspension. Customer shall be liable to Company for all reasonable shutdown, standby and start-up costs as a result
of the suspension. Company reserves the right to add to any account outstanding for more than 30 days a service charge equal to 1.5% of the principal
amount due at the end of each manth. Customer shall pay all costs (including attorneys' fees) incurred by Company in attempting to collect amounts
due and otherwise enforcing these terms and conditions. If requested, Company will provide appropriate lien waivers upon receipt of payment.
Customer agrees that, unless Customer makes payment in advance, Company will have a purchase money security interest in all equipment from
Company to secure payment in full of all amounts due Company and its order for the equipment, together with these terms and conditions, form a security
agreement, Customer shall keep the equipment free of all taxes and encumbrances, shall not remove the equipment from its original installation point
and shall not assign or transfer any interest in the equipment until all payments due Company have been made.

6. Time for Completion. Except to the extent otherwise expressly agreed in writing signed by an authorized representative of Company, all dates
provided by Company or its representatives for commencement, progress or completion are estimates only. While Company shall use commercially
reasonable efforts to meet such estimated dates, Company shall not be responsible for any damages for its failure to do so.

7. Access. Company and its subcontractors shall be provided access to the Work site during regular business hours, or such other hours as may be
requested by Company and acceptable to the Work site’ owner or tenant for the performance of the Worl, including sufficient areas for staging,
rmobilization, and storage. Company’s access to correct any emergency condition shall not be restricted. Customer grants to Company the right to
remotely connect (via phone modem, internet or other agreed upen means) to Customer's building automation system (BAS) and or HVAC equipment
{o view, extract, or otherwise collect and retain data from the BAS, HVAC equipment, or other building systems, and to diagnose and remotely make
repairs at Customer's request.

8. Completion. Notwithstanding any other term or condition herein, when Company informs Customer that the Work has been completed, Customer
shall inspect the Work in the presence of Company's representative, and Customer shall either (a) accept the Waork in its entirety in writing, or (b) accept
the Work in part and specifically identify, in writing, any exception items. Customer agrees to re-inspect any and all excepted items as soon as Company
informs Customer that all such excepted items have been completed. The inilial acceptance inspection shall take place within ten (10) days from the
date when Company informs Customer that the Work has been completed. Any subsequent re-inspection of excepted items shall take place within five
(5) days from the date when Company informs Customer that the excepted items have been completed. Customer’s failure to cooperate and complete
any of said inspections within the required time limits shall constitute complete acceptance of the Work as of ten (10) days from date when Company
informs Customer that tha Work, or the excepted items, if applicable, has/have been completed.

9, Permits and Governmental Fees. Company shall secure (with Customer's assistance) and pay for building and other permils and gevernmental
fees, licenses, and inspections necessary for proper performance and completion of the Work which are legally required when bids from Company's
subcontractors are received, negotiations thereon concluded, or the effective date of a relevant Change Order, whichever is later. Customer is
responsible for necessary approvals, easements, assessments and charges for construction, use or occupancy of permanent structures or for permanent
changes to existing facilities. If the cost of such permits, fees, licenses and inspections are notincluded in the Proposal, Company will invoice Customer

for such costs.

40, Utilities During Construction. Customer shall provide without charge to Company all water, heat, and utilities requirad for performance of the
Work.

41. Concealed or Unknown Condidons. In the performance of the Work, if Company encounters conditions at the Work sitz that are (i) subsurface or

otherwise concealed physical conditions that differ materally from those indicated on drawings expressly incorporated herain or (i) unknown physical
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conditions of an unusual nature that differ materially from those conditions ordinarily found to exist and generally recognized as inherent
in construction activities of the type and character as the Work, Company shall notify Customer of such condilions promptly, prior to significantly disturbing
same. If such conditions differ materially and cause an increase in Company's cost of, or time required for, performance of any part of the Work, Company
shall be entitled to, and Customer shall consent by Change Order to, an equitable adjustment in the Contract Price, contract time, or both.

12. Pre-Existing Conditions. Company is not liable for any claims, damages, losses, or expenses, arising from or related to conditions that existed in,
on, or upon the Work site before the Commencement Date of this Agreement (“Pre-Existing Conditions”), including, without limitation, damages, losses,
or expenses involving Pre-Existing Conditions of building envelope issues, mechanical issues, plumbing issues, and/or indoor air quality issues Involving
mold/mould andfor fungi. Company also 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.

13. Asbestos and Hazardous Materials. Company's Work and other services in connection with this Agreement expressly excludes any identification,
abatement, cleanup, control, disposal, removal or other work connected with asbestos, polychlorinated biphenyl (“PCB"), or other hazardous materials
(hereinafter, collectively, “Hazardous Materials"). Customer warrants and represents that, except as set forth in a writing signed by Company, there are
no Hazardous Materials on the Work site that will in any way affect Company’s Work and Customer has disclosed to Company the existence and location
of any Hazardous Materials in all areas within which Company will be performing the Work. 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 exclusively 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 and, to the fullest extent permitted by law, shall indemnify and hold harmless Company (including its employees, agents and
subcontractors) from and against any loss, claim, liabllity, 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 Work site, not brought onto the Work site by Company. Company shall be required to
resume performance of the Work in the affected area 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 nolices to any governmental agency, or examine the
Work site for the presence of Hazardous Materials.

14. Force Majeure. Company's duly to perform under this Agreementis 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 (il) be terminated upon 10 days notice to
Customer, in which event Customer shall pay Company for all parts of the Work 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; tornado; storm; fire; civil disobedience; pandemic insurrections; riots; labor/labour disputes; labor/labour or
material shortages; sabotage; restraint by court order or public authority (whether valid or invalid), and action or non-action by or inability to cbtain or
keep in force the necessary governmental authorizalions, 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. Customer's Breach. Each of the following events or canditions 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 preposes 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 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 Company for all
Work furnished to date and all damages sustained by Company (including lost profit and overhead).

16, Indemnity. To the fullest extent permitted by law, Company and Customer shall indemnify, defend and hold harmless each other from any and all
claims, actions, costs, expenses, damages and liabilities, including reasanable attorneys' fees, resulting from death or bodily injury or damage to real or
tangible personal property, to the extent caused by the negligence or misconduct of their 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 1o the acls or omissions of the other party. If the parties are both at fault, the obligation to indemnify shall be proportional to their
retative fault. The duty to indemnify will continue in full force and effect, notwithstanding the expiration or early termination hereof, with respect to any
claims based on facts or conditions that oceurred prior to expiration or termination,

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

18. Patent Indemnity. Company shall protect and indemnify Customer from and against all claims, damages, judgments and loss arising from
infringement or alleged Infringement of any United States patent by any of the goods manufactured by Company and delivered hereunder, provided that
in the event of suit or threat of suit for patent infringement, Company shall promptly be notified and given full opportunity to negotiate a setilement.
Company does not warrant against infringement by reason of Customer's design of the arlicles or the use thereof in combination with other materials or
in the operation of any process. In the event of litigation, Customer agrees to reasonably cooperate with Company. In connection with any proceeding
under the provisions of this Section, all parties concerned shall be entitled to be represented by counsel at their own expense.

19, Limited Warranty. Company warrants for a period of 12 months from the date of substantial completion (“Warranty Period”) commercial
equipment manufactured and installed by Company against failure due to defects in material and manufacture and that the labor/labour furnished is
warranted to have been properly performed (the "Limited Warranty"). Trane equipment sold on an uninstalled basis is warranted in accordance with
Company's standard warranty for supplied equipment. Product manufactured by Company that includes required startup and is sold in North
America will not be warranted by Company unless Company performs the product start-up. Substantial completion shall be the earlier of the
date that the Work is sufficiently complete so that the Work can be utilized for its intended use or the date that Customer receives beneficial use of the
Wark. If such defect is discovered within the Warranty Period, Company will correct the defect or furnish replacement equipment (or, at its option,
parts therefor) and, if said equipment was installed pursuant hereto, labor/labour associated with the replacement of parts or equipment not conforming
{o this Limited Warranty. Defects must be reported to Company within the Warranty Period. Exclusions from this Limited Warranty include damage or
failure arising from: wear and tear, corrosion, erosion, deterioration; Customer's failure to follow the Company-provided maintenance plan; refrigerant
not supplied by Trane; and moedifications made by others to Company's equipment. Company shall not be obligated to pay for the cost of lost
refrigerant,  Notwithstanding the foregoing, all warranties provided herein terminate upon termination or cancellation of this Agreement. No warranty
liability whatsoever shall attach to Company until the Work has been paid for in full and then said liabilily shall be limited to the lesser of Company's
cost to correct the defective Work and/or the purchase price of the equipment shown to be defective. Equipment, material and/or paris that are not
manufactured by Company are not warranted by Company and have such warranties as may be extended by the respective manufacturer. 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 AND/OR OTHERS ARISING FROM COURSE OF DEALING OR TRADE. COMPANY MAKES NO
REPRESENTATION OR WARRANTY EXPRESS OR IMPLIED REGARDING PREVENTION BY THE WORK, OR ANY COMPONENT THEREOF,
OF MOLD/MOULD, FUNGUS, BACTERIA, MICROBIAL GROWTH, OR ANY OTHER CONTAMINATES. COMPANY SPECIFICALLY DISCLAIMS
ANY LIABILITY IF THE WORK OR ANY COMPONENT THEREOF IS USED TO PREVENT OR INHIBIT THE GROWTH OF SUCH MATERIALS.

20. Insurance. Company agrees to maintain the following insurance while the Work is being performed 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 Custorner 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 addilional insured endorsement under its primary Commercial General Liability policies. In no event dees Company waive its
right of subrogation.

21. Commencement of Statutory Limitation Perlod. Except as to warranty claims, as may be applicable, any applicable statutes of limitation for acts
or failures to act shall commence to run, and any alleged cause of action stemming therefrom shall be deemed to have acerued, in any and all events

not later than the last date that Company or its subcontractors physically performed work on the project site.

22, General. Excepl as provided below, to the maximum extent provided by law, this Agreemeant is made and shall ba interpreted and enforced in
accordance with the laws of the state or province in which the Work is performed, without ragard 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 Work is performed. Any aclion or suit arising
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- out of or related to this Agreement must be commenced within one year after the cause of action has accrued. To the extent the Work

site is owned and/or operated by any agency of the Federal Government, determination of any substantive issue of law shall be according to the 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 parlies and supersedes all previous understandings,
commitments or agreements, oral or written, related to the subject matter hereof. This Agreement may not be amended, modified or terminated except
by a writing signed by the parties hereto. No documents shall be 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, or its right, title or
interest herein, without the written consent of the Company. Subject to the foregoing, this Agreement shall be binding upon and inure to the benefit of
Customer's 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 tagether shall constitute but one and the same Agreement. A fully executed facsimile copy hereof or the several counterparts
shall suffice as an original.

23. 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.

24, U.S. Government Work.

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 ltems 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 62.212-
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 ltem Subcontractor, Company accepts
only the following mandatory flow down provisions in effect as of the date of this subcontract: 52.203-19; 52.204-21; 52.204-23; 52.219-8; 62.222-21;
52.222-26; 52.222-35; 52,222-36; 52.222-50; 52.225-26; 52.247-64. If the Work is 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 work that is the subject of the Proposal or this Agreement, other than the Proposal or this Agreement,

25. Limited Waiver of Sovereign Immunity. If Customer is an Indian tribe (in the U.S.) or a First Nation or Band Council (in Canada), Cuslomer,
whether acting in its capacity as a government, governmental entily, 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 Custemer is in Canada, in the superior court of lhe province or territory in which the work was perfarmed, (3) expressly consents 1o
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 Custorner 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 ils terms.
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