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Purchase order No.: P504-001036
Date 09/30/2024

Revision Number 2

Vendor: 249422
READ WINDOW PRODUCTS INC

5900 WEISBROOK LANE

Bill To:

Holiday Inn Club Vacations Inc. c/o Orange
Lake Country Club Villas Condominium Assn.
IV, Inc.

Knoxville, TN 37909
USA

Contact:

Tel:

accounting@readwindow.com

9271 S JOHN YOUNG PKWY.

Orlando, FL 32819
USA

Email: Rsuarez@holidayinnclub.com

Ship To:
TBD -DELIVERY & INSTALL - SHIP TO
INFORMATION WILL BE FORTHCOMING
BEDSKIRTS TO SHIP IN SEPT2025

ROLLERSHADES TO BE INSTALLED IN
PHASES STARTING OCT2025 -SCHEDULES
WILL BE PROVIDED IN ADVANCE

Shipping Method:

Payment Terms:
NET30

FOB:

Line
number Item number

Description Delivery

Unit

Quantity Unit price Amount

1

CUSTOM DUAL ROLLER SHADE
72X62 - FABRIC INCLUDED: SHEER:
CULP CUSTOM HS045 SQUIGGLE /
BERMUDA

FABRIC INCLUDED BLACKOUT: CULP
MERIDIAN / FROST

TAG: SU-GB-409 GBR DUAL ROLLER
SHADE -2025 CDIV PH2

CUSTOM DUAL MANUAL ROLLER
SHADE W/ FASCIA 36X62 - FABRIC
INCLUDED: SHEER: CULP CUSTOM
HS045 SQUIGGLE / BERMUDA
FABRIC INCLUDED BLACKOUT: CULP
MERIDIAN / FROST

TAG: SU-GB-410 GBR 3BDR DUAL
ROLLER SHADE -2025 CDIV PH2

KING BEDSKIRT (ADA) 78X80X9 -
COM: FBO8 CHARLES SAMELSON -
THAILAND/SEAGLASS

TAG: SU-MB-703 ADA MBR KING
BEDSKIRT -2025 CDIV PH2

INSTALL FEES -ESTIMATED -

9/30/2024

9/30/2024

9/30/2024

9/30/2024

MEASURE FEE PER DAY 9/30/2024

TRAVEL FEES (1 MEASURE TRAVEL & 9/30/2024
6 INSTALL TRAVEL)

ESTIMATED FREIGHT FEE FOR WT 9/30/2024

EA

EA

EA

usbD

usb
EA

usbD

64.00 418.50 26,784.00

16.00 293.00 4,688.00

4.00 87.50 350.00

9,800.00 1.00 9,800.00

750.00 1.00 750.00
7.00 150.00 1,050.00

600.00 1.00 600.00

** PLEASE REFER TO DESIGNER SPECS FOR ADDITIONAL DETAIL

Sub total : 44,022.00
Tax : 2,861.43
Order total : 46,883.43
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FOR THE PURCHASE AND SALE OF GOODS:

THE FOLLOWING TERMS AND CORDITIONS SHALL APPLY TO THE ATTACHED PURCHASE ORDER BETWEEN
BUYER AND SELLER UMLESS A PRIOR CONTRACTUAL AGREEMEMNT HAS BEEN ESTABLISHED BETWEEN
EUYER AND SELLER.

DEFINITIONS:

[EUYER shall mean Holiday Inn el Vacations Incorporabed or any of its relabed or affiliated enlities.

SELLER shall mean any pesson of company to whom the purdhase order has been given.

GO0 shall mean the materiak, prodects, or all other things 1o be purchased of o be sepplied

spedfied in the FURCHASE DRDER.
d.  FURCHASE DRDER shallmean the contract tn pusdhase the Goods and any addendums theretn attached

1othese Terms and Conditions.

2. ACCEPTAMCE: This FUBCHASE OSDER constitutes an offer by BUTYER jo SELLER upon the Terers and Conditioes.
stated herein and in the bady of the PUSTHASE ORDER, and will become 2 binding confract upon acceptance
either by acknowledgement or perfomance in whole or in part. Mo additional or different temms contained in
e Invcioe, quiote, proposal, sakes order, packing sli, or other document supplied by SELLER will be binding on
BUNER, and BUYER expresshy nejects such additional or diffenant berms. This PURCHASE DADER may be amended
ol by g s by BIVER

1. MON-ASSIGHMENT: Asignment by SELLER of this Purchase Order or any part thereof without writken
tmm: ol ELTVER shuall bee void.
4. C(HANGES: BUVER resarves the right at any time, by way of a signed writing, to make changes in the
PURCHASE ORDER o amy part theveof SELLER ageess to acuept any sudh chanaes subject to this pazagraph.
hiy change b o mesdification of the fems, specification, t2ms, consitions, prices, and delivery schedele shal
b binding wpan EUYER unless exprissly agried in writing by BUYER. In the event that amy GO0DS subject of
the FURCHASE ORDER are affectid by changes in drawings, speciications or design, SELLER shall notify BUYER:
mmﬂmwmm pricar witiin consent of BLUYER, ingorpoate ary such changes inthe:

5. BUYER'S RIGHT T0 ADEQUATE ASSURANCE: BUYER may, in writing. demand adequate assrance of due
perfrmande by the SELLER wader the terms of the FURCHASE ORTER. Until such aswrance bs received, BUYER
may suspend any performance sequined of it induding payment. if SELUER does not prowide BUYER with sudh an
Hsurance, in weiting, BUYER may epudiati the PURCHASE ORDER. Acceprtancs of any improgser delivery doss not
prejudice BUVER'S right to demand adequate assurance of SELLER'S performance.
6. TERMINATION: ELIVER may teeminate the PURCHASE ORDIER at any time and for any reason by providing
SELLER, with written niotice of such nermination. ln the et of tarmination s J seselt SELLER'S boeach of any
portion of the PURCHASE DRTIER o the Terms and Conditions, BUYER shall have no Kability whatsoever 1o SELLER.
(eherwise, in the event of termination SELLER shall be entitled to receive only reasonable oosts and expenses.
Igareed i pesrfomaance of the PURCHASE ORDER tothe date of tarmination, provided SELLER submis notice of
thee st and expenses incumed ta BUYER within 30 days after the date of termi nation. EUYER shall hawe the right
to awdit all elements of any termination daim and SELLER skall make available so BUYER, wpon request, all books,
regands and documents reied thereto. Any Genmination by BUVER shall ke without prejedics & o amy claims for
darsages of oifer rights of BUYER against SELLER.
7. DELIVERY; Time & of the estence for the FURCHASE DRDER. The time stipulated for defivery of GOODS shall
be sarictty adhered to. ¥ in oeder to compty with BUYER'S required defivery dabe it becomes necessary for SELLER
1 shig By 3 maof: eapensive wary than specified im the PURCHASE ORDER, any increased ransportation (sl
resaiting shail be paid for by SELLER. Without prejudice to SELLERTS obdigation 1n deliver the G0O0S en time,
SELLER shall give BUYER notice in writing immediately if arry detay & foresean. Fallure to delver on the date
specified in the PURCHASE ORDER shall enticl: BUWER to (withot prejudice to any other rights it may have:
3 Cancelthe PURCHASE ORDER without any penalty to BUYER, or
b, Refusensaceept any sulrsequent defivery of the GOODS which SELLER attmpts b mike; or
. Fecoverfrom SELLER any expendituee reasonably incumed by BUYER in cbtaining the GOODS in
sutsstitytion froen amother SELUER; or
d. Claim damages for any additional cous incurmed by ELYER whidh ane in any way
attribetable to SELLER'S failuse bo deliver the GOO0DS on the due date.
SELLER shall not deliver the GOOIS in adance of the delivery schedule without the express authortzations of
BUIER. v the evend that SELLER ships materials or produdts in advance of the delivery schedule, BUYER reserves.
the right b retum, with shipping chames to be reimibursed by SELLER, or 0 store at SELLER'S experse all such
makeriak or products secetved by EUYER imadwance of the schedule. Inithe event that SELLER over ships materiak.
oF peoducts in an amount greater than aqreed to in the purchase onde, BUYER seserves the night tosetum, with
shigping chasges 10 be reimbursid by SELLER, o to store t SELLER'S enperma all such quantitie received in
emcerss of the quantities called for in the PURCHASE ORDER. Alemativety, BUYER may provide written notification
te SELLER hat it shall accept the ower shipment and pay for the exoess geantity.
B SHIPPING TERMS: Uiriis specified otherwise o the Gaceof the PURCH ASE DRDER, the FOB paintis BUYER'S.
location. SELLER bears all risk of loss or damage to the GOODS and tite pases to BUYER upon defivery of the:
(00D to BUYER'S location.
9. WARRANTY: SELLER expeessly warrants, in addition to all warranties which may be implied by law, that 2
OO0 coweriad By this ceder shall conform 1o the specifications, deawings, samphes o other discription upon
which this order is based, shall be fit and seffident for the purpose intended, menchantablle, of good material
and workmianshig and free from defect, To the xtent that OO0 are not masufaued o supplied pursiant to
dedailed dieigne Numishisd by BUYER, SELLER abo-warrants that suds GOODS will be frie froem defiect in disign.
Inspaction, Rest, acceplande or use of the GOOIS fumished hersunder shall not affect SELLER'S abligation under
this wasranty, and such wamanty shall sarvive inspection, test, aoceptance and use. This wamanky shall ren b
BUIYER, its successons, assigrs, customners and the users of its products. SELLER agrees txreplace of comed defects
i arey GO st conforming T the ferigoing warrely promplhy, withoe! expense bo BUYER, when notified of
such non-conformity by BUYER. In the event of failure by SELLER 1o coumect defiects in or replace non-confoming
OO0 promgpey, BUYER, after reasonable notice fo SELLER, may make such comection: of splace such GOODS
i chane SELLER,for costs ingurread By BLIVER thissetsy, Hothing Brasein shall imit BUYER right o be reimsbursed
fior arry and all damiages nesulting from any breadh of this warranty, induding, withoet liitation, consequential
and indivect costs of any rature.
0. SELLER wamants that the prices charged 1o BUVER for the GOODS fumished pursuant to the
PURCHASE ORDER, which shall not b higher than shasw on the PURCHASE DRDER, are no higher tham prices.

g ]
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charged on onders for comparable G005 placed by others for similar quantities of GOODS on similar conditions
subsequent 1o 1he last geniral announced price change. In the event SELLER bieaches this wamanty the prioes
of the GOODS shall be reduced aordingly and retroactively 1o the date of such breach. I at any time during
the term of the PURCHASE ORDER: BLWVER is able to seowe a specific amount of any G00D5 herein specified of
equal quality from angther party at.a lower price tham that herein stated, and i after notice in waiting, SELLER ks
erwilling or bl 1o miset such borwer pece, BUYER shall have the right of puschasing such spedfic amount and
apphing & against the PURTHASE ORDER. SELLER aqrees that any price redwction i the GOODS subiequent 1o
placement of this oeer, but price bo shipment, will be applicable to this ordes. Unless otherwise spaafied onthe
PURCHASE ORDIER, the contrac prioe includes all applicabie federal, state.and locl Lo and any duties o other
chames applicable tothe GOODS.

1.

INSPECTHON:

2. SELLER shall be respansible for evsuring that all inspections and testing for the GOODS are properly and

adeqquatedy perforned,
b SELLER shall ensure that BUYER or any third party appointed by him has the opportunity

toinspact and witmess any testing of the GOODS at any time at SELLER™S wrekplace o

anyf othet places whene Sach GHODS may be.
& Swthinspaction or testing including the witneting theseof shall not nelieve SELLE

from any of its responsibilities and liabilities under the Purchase Order nor shall it

restrict BUYER'S right o inspect the G005 wpon delivery.
d The GOUHS wil bee subject 8o firal irpection and acceplande of rejection upon amival

a1 their destination andor completion of the installation a5 specified in the Pusdhase Deder.
12, [NVOICE AND PAYMENT; For each shipment of goods, SELLER shall submit one eriginal imvoke marked
“Driginal” 1o the BUYER'S Accounts Payable depariment 1o the appeopriate il To” addriss identified on the
PURCHASE ORDER. Tawes-and feight, ¥ amy, must be separately itemined. The Puschase Deer Humibe, Line [tam
Humbsers, S¥lls andfor Line Nem Desriptions, Quantites, Unit Prices, Edended Line ltem Prices, and the Total
Price muss appear om 2l Irwoicess, Determination of payment date, whether under net of discount terers, will be
Based onthe |atest of () e date thae GODDS ane recehved, (5] e date prowided in this Percharie Cuder for the
veceipt of GO0DS, or fjif] the date an acourabe imvoice is received in the Accounts Payable Department. Payment
will b deemed tohave beenmade when in the mail.
13. INSURRNCE: SELLER shall, at SELLERS expense, chtain and keep infoece during the fermm of the PURCHASE
(ORDER, a policy of 1) Comprehenshe Public Lisbility Iruranot (incuding comprefabrriive General Liabiity
Supplement lnsurance) insering EUNER, SELLER and any otfer party requesting or required to be added to such
policy or padides 5 an additional iesured | their inberests may appeat) against any and all labslity arsing cut
of oriny any wary conmectind o the Labe of qoods of servior perfoemed for BUTER. Such insurance shall be in an
amounk of not less than 53.000,000.00 combined sngle limit far property damage, independint conlractors,
coniractua liability, preduct and completed operations, bodily injury and personal and advertising injury with
3 dedudible not toexcead $1,00000; 2) Workers Compersation Irsurance (or similar insusance) in an amount
ot less than the statutary limits of the applicable workers compensation Liws or other simiar fedesal or state
Lawrs. The: SELLER nist being required to-carry workers compensation insurance wnder the aforementioned laws
shall not exouse SELLER'S obligation herein: and 3) Employers Liability Irsurance in an amoent st less than
S500,000,00 per ocgurmence, combined singhe limil, for bodily injury or diuease. SELLER shall hawe the right
1o insure and maintain insurance coverages 521 frth in this paragragh 13 wiing any combination of primary
and excess coverage and under blanket for umbsella) inswrance polices so long a5 such coverages comply with
Thé: bEms. and amounts requined in tis paragraph 13, H a genesal aqgregate limi applies, sther the general
aqqregabe kit shall apply, of the general aggregate limit Shall be twice the required per occurmmce, ombined

limit.

single
14, COMPLIANCE WITH LEW: SELLER shall meet the requirements of 2l federal, state and local Laws,
cedinances, directiees, adminirative orers, nubes, regulations, and permits applicabie 1o the G005, SELLER
shall Bhoewite comply with all employse relited Laws, induding but not limited to DSHA, and hall pecvide
safequands and peotective devises and take amy other acbions necessary o appropeiate to protec the health and
salery of ks employees, BUYER, its related entities and their employess and quests 25 well as the generl public.
15, INDEMMUFICATION AND HOLD HARMLESS: SELLER shall infemnify, defend and kol BUYER and it
velated entities and respective officers and employess (the “Indemnified Parties”) free and hasmiless of from
and against 1) any and al third party daims, demands, damanges, llabilities, losses, oosts, expenses, liens, sults
of judqments. | hereinafter “Thind-Party Claim(s)”) caused by or arsing ot of or selated to SELLERS sale of goods
1o BUPYER; andfor ¥) any and all SELLER or SELLER employes, agent or sub-contracior injuries, daims, demands,
damages, Rabilithes, losses, costs, expenses, liens, suits or judgments {heesinafter “WELLER Claimis] ") caused by
on ariiing oul of of retated o SELLER'S employee(s), agent)s] of sub-conbractonis) dae of goods to BUYER (Thisd
Party Claims and SELLER Claims muy also be refered 1o a5 2 “Claim’). ey thae event 3 Claim s masde againdt o
incurred by BUWER, BUYER Shall have the right and option 1o undertake and conteol the defense of sudh Claim
with oounsal of its chelce. Such election by BUYER to undertake and control the defense of (laim(s) shall not
refievie SELLER of ins obligation 1o indiesraify and hold Rarmbess th indimsified Paties, All ieasosabli ceats and
epenses. incurmed by BUYER in protecting its intesests againt (Jaim{s) refemed to in this paragraph, induding,
bast inost limited to, coert corsts, attomeys fees, paralegals Tees, professionall and expert fees inaall proceedings and
at all lesets, shail be bome by SELLER.

16, GOVERNING LAW AND VENUE: The intermal laws of the State of Florida shall govemn the validity,
enforcement and interpretation of this Agreement. Any disputies between the Partiies shall be determined on
an individual basis, shall be considered unigee 35 1o s facts, and shall not be comoldated in any arbitration
iof other proceeding with any claim of coniroversy of any otber party, SELLER imevocably ageess: that the state
o Tederal courts of Florida shall have exchusive jurisiction for bearing and determining any suit, action o
proceadings and'or to seftle any dispetes arksing out of o in any way relating to these Tems. and Conditions
or thedrvalidity or the relationship of the Fartis [Froceedings”) and for enforcement of any jusgment agairst
SEULER. Mstwithatanding, nething in this paragraph shall {or shall be oomrued ta) Bmit the dght of BUYER
1o bring Proceedings against SELLER in any other court of competent jutsdiction nor shall the bringing of
Proceadings in any one or more jurisdictions peeclude the Bringing of Proceedings in any other urisdiction
{wiwther concurmently of not] if and to the extent permitted by applicable Law,

17, LITHGATION; I connection with any IXigation arksing out of the Iransaction o rlitionship of the parties
evidenced by this Puschase Order, the prevailing party shall be entitled to recover reasonabile attomeys’ foes,
paralegals fees, and oosts, incheding without Emitation fees and costs incumed wpon the appeal of amy lower
U decision d im any bankrupscy of rerganization procseding.
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FOR THE PERFORMANCE OF SERVICES:

THE FOLLOWING TERMS AND CONDITIONS SHALL AFPLY BETWEEN HOLIDAY INN CLUB
VACATIONS INCORPORATED OR ANY OF ITS RELATED OR AFFILIATED ENTITES, AS MAY BE
AFPLICABLE {"Holiday Inn Chub Vacations™) AND EACH VERDOR PERFORMING SERVICES
["VENDOR™) ("AGREEMENT”), UNLESS A PRIOR CONTRACTUAL AGREEMEMT HAS BEEM
ESTAELISHED BETWEEN Holiday Inn Club Vacations AND VENDOR.

PURCHASE ORDER shall mean the conlract for performance of services and any addendums thereta
attached 1o this Agreement,

1. MATERIALS, LABOR, SUPPLIES ARD EQUIPMENT: Vendor shall provide at its own cost and
expense, all labor, supervision, equipment, trasesportation, supplies, materiak, wols, and other itemrs
nitessany of appropriate in connection with the servces provided by Yendor. Vendor will we anly
governmental and industry registered matedals and supplies which are deemed safe and are commonly
attephed in its indusiry.

2. ACCEPTAMCE: This constitutes an offer for services by Vende to Holiday Inn (hub Vacatioen
upon the Agreement stated herein and will become a binding contract upon aaceptance elther by
atimowledgement by Holiday lnn (lub Yacations or performance in whole or in part by Yendor. No
additional or different terms contained in 2ny invoice, quate, proposal, sales order, or ather document
supplied by Vendor will be binding on Holiday Inn Club Yacations, and Holiday Inn Club Vacatioes
enpresaly repects such additional or different terms. This PURCHASE ORDER wied for services may be
amended anly by awriting signed by Vendor

3. UTILIZATION OF SERVICE AREAS: Vendor shall use facilities and service areas located on Holday
Inn ClubYacations's premises anty In connection with servces ageeed upon between the parties.

4. FEES, PERMITS AND LICENSES: Vendor, at its own cost and expence, shall obtain and maintain all
gavernmental licenses, permits, ivspections and registrations that may be required for the proper and
lawdul conduct of Wendor's business. Vendor shall fumish Holiday ban Club Vacations with all licenses
and permits wpon request. Vendor shall mot do or permit te be done any act or thing which might
subject Heliday Ins Cub Yacations ta any liability o responsibility for injury te any persan of prapety
at Holday Ina Club Vacations, Vendor shall not create or maintain any sukiance a1 Holiday Inn (b
Vacations and shall nat do any act tending bo injure Hollday Ine Club Vacations, its property, guests,
Invitees or the general public.

5. RELATIOMSHIP OF PARTIES: It is wnderstood and agreed that Vendir in performing its services
described in this Agreement shall always be considened 2nd in every manner an independent contractor
with Holiday Inn ClubVacations. Nothing in this Agreement, expressed or implied, is imtended or shall
bt construed o oreati 3 joint venture, partneriip of othed Business relationship between the paili
other than the contractual terms contained in this Agreement. Neither party hereto shall have the
pawer of atharity 1o bind the other.

Furthermore, nothing contzined berein shall be construed to confer upom any persoes, including, but
nod Emited to, employees, agents of independent contractors of Vendor, ather than the parties kerelo,
any rights under or by reason of this Agreement.

Viendor acknowledges that Vendar is responsible for all withholding, social security, self-empleyment,
workers' campensation, unemployment compersation and all other employment tases generally
paid by an employer of an emploves. Vendor will not be trexted by Holiday kan Club Vatatiens s an
employee for any purpose, including federal tax parpases.

Al persons employed oo engaged as employees or otherwise by Yendor im performance of the servces
under this Agreement shall remain solely in the employ or senvice of Yendar, 30d shll for Al purpases
bee considered the emypikoyees, agents or independent contractors of Vendor. Vendor shall assunve all and
every respansibility for such emplayess, agents of independent contractorns iscluding bt not limised
to watkeds' compensation coverage, I requined, Kability insurance, federal withibolding, FICA and all
other federal, state and kcal Gaes. Holiday lnn Club Vacatons shall in no mannes and i no purpase
whatsoever be responsible for any benefits, taxes or other conditions of employment or service for
Vendor or any persons working for Vendor. Vendor will provide acceptable evidence to Holiday Inn (b
Vacations that all persans emplhoyed or wied by Yendor ane properly and adequately Bured and does
henety indermnity and hokd Holiday Inn Club Vacations harmiiess from and against any and all cost, foes,
fires, damages, judgmints, tases and the like associatid in any way with Vendor, Vendor's employees,
agents of independent contractors or any ather persans engaged in any manner of capacity by Vendor
to fifill Vendor's obligations under this Agreement.

6. INSURANCE: Vendor shall, at Wendor's expense, obtain and keep in force during the term of this
Agereement, 3 policy of 1) Compeehensive Public Liability Insurance {inchnding comprehensive General
Liakility Suppbeenent Insurande) insuring Holiday Ine Club Vacations, Vendar and any other pamy
requasting oo nequined to be added 1o such policy or pelicies 24 an additional insured [as their intenests
may agpear] against any and all Kabality arising out of or in any way connected 1o the services, woek
or activities performed at or for Holday Inn Club Vacations, Such msurance shall be in an ameest of
nof less than 53,000,000.60 combined single limit for property damage, Independent contractors,
contractual liability, product and completed operations, bodily injury and personal and advertising
injury with a deductible nat to exceed 51,000.00; 2) Workers Compensation Insurance (or similar
insuranece] im an amount not levs than the statwlory limits of the applicable workers compensation laws
or ather dmilar federal or state Liws, The Vendor not being requined 10 camy workers compendation
insurassce under the aleeementioned Laws shall mat exouseNendor's chiligation herein; and 3 Emplayer’s
Liabdlity Imsurance in an amount not ks than $500,000,00 per occurrence, combined single limit, for
bodily injury or disease. Vendor shall hawe the right to insure and maintain insurance coverages set
forth in this paragraph & using any combination of primary and excess coverage and under blanket jor
umitwella] insurance policies so long a5 such coverages comply with the 1emie and amounts required i
this paragraph 6. I 2 general aggregate limit applies. either the general aggregate limil shall apply, or
thi general aggreqate Emit shall be twice the required per occurence, combined single mit.
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7. INDEMHIFICATION AND HOLD HARMLESS: Vendor shall indemnidy, defend and hold Hobday
Inn Club Vacations and its related entities and respective officers and employees (the “Indemmified
Parties”) free and harmless of from and against 1) any and all thind party daims, demands, damages,
liabilities, ks, costs, expenses, liens, suits or judgments (heneinafter “Thisd-Party Claimis)”) caused
by o arising out of or nelated i Vendor's performance o non-perfomance of senvioes on or off Holiday
I Clubs Vacatioes peaperty; andfor 2) any and all Vendor or Vendor employee, agent of sub-contractos
injuries, claims, demands, damages, Rabilities, bosses, costs, evpenses, liems, suits or judgments
{hereinafter “Wendor (laim(s)") caused by or arising out of or related to Yendor's employee(s), agent(s)
or usb-Yendor(s) perfaemance of services on or off Holiday Inn Club Vacations property (Thied Party
Claims and Vendor Claims may also be refiernad to 34 3°0k3im"). In the event 3 Claim i made againdt
or incurmed by Holiday Inn Club Vacatioers, Holiday Inn Chub Vacations shall have the right and aption 1o
ursdertake and control the defense of such Claim with counsel of its choige. Such election by Holiday bnn
ClubWacatioes b undertake and control the deferde of Claimi s} shall not relieve Vendar of its ebligation
to indemnify and hold harmiess the Indemnified Parties. Al reasonable costs and expenses incurred
by Haliday Inn Club Vacations in profecting its interests against Claim(s) refermed to in this parageaph,
inchuding, but not limited 10, court costs, Atomeys fees, paralegals fees, profesional and expert feet in
all proceedings and at all levels, dhall be bome by Yendor,

&, WARRAMTY; Vendor warants and represents that any services provided by Yendor, as well a5 all
labar, will be free of all defects, Vendor will peovide senvces in agcondance with iheir inten ded parposes
far one (1) year after the completion of the services, of longer If it & Yendor's policy 1o wamanty for
longer than one (1) year. Vendor agrees tn replace, repair or otherwise resolve any prodisct related 1o
services, or labor isswe, as detalled by Holiday Inn Club Vacations and communicated to Vendor within
a raasonalile amount of time.

9, EMPLOYEES OF VENDOR TO BE SATISFACTORY; Vendor thall peonidee adequate personnel 10
permit the sade, adequate and timely performance of the servioss. All Vendors employess, agents and
independent contractors shall be trained and supersised in accoedance with accepted industry practices
and shall confioem te the reasonable rules and regulations established from time to time by Holiday
Inn Club Vacations. Holiday Inn (heb Vacations has the sole and absolte right {without reason ar price
nodice), toremave any of Wendar's employess, independent contractors or agents from Hodiday Inm Club
Yacations peoperty al any tme and 10 prohibit any of Vendor’s employess, independent contractors or
aiients feom antering onto Holiday Inn Club Vacations property.

10, GOVERMING LAW AMD VENUE: The itinal laws of the State of Florida shall gowirn the
validity, enforcement and nterpeetation of this Agreement. Any disputes bebween the Parties shall
be determined on an Individual basls, shall be comsdered wnagque a5 1o its facts, and shall not be
corsalidated im any arbitration or other proceading with any clam or controversy of amy other party.
Yendar imevocably agrees that the state or federal courts of Florida shall have exclusive jurisdiction for
hearing and determining any suit, action or proceedings andor 10 setthe any dsputes arising out of
of in any way relating 1o this Ageeement of its famation of validity or the relationship of the Parties
{"Proceedings”] and for enforement of any judgment against Vendor. Notwithstanding, nething in this
paragraph shall {or shall be constneed to) limit the ight of Operator to bring Proceedings against Vendor
in any ather court of compatent jurisdiction nor shall the bringing of Frceadings in any one or maore
Jurisdictions preclude the bringing of Proceedings in any other jurisdiction [whether concurrently or
o) if and to the extient permitted by applicable Liw.

11. LIENS; Vendor shall pay when dise all Bill4 incumed by Vendor in connection with the services,
inchuding withawut limination all bills for labor, services, equipment, taees and matenals. I any lien is
recoeded against Holiday Inn Club Wacations in connection with Yendor's services, Vendar shall motity
Holiday Inn Club Vacations and cause such llen to be dichaeged or transfered to othes securkty within
(300 days after notice thereof is received by Vendor. In the event Vemdor shall fail to dischange or transfer
fo other security any such lien within said thirty (30) day period, Holiday Inn Club Viacations shall be
enfitled 1o discharge or transfer the lien and reasonablle costs and attomeys fees incumed by Holiday Inn
Club Vacations in doing 4o shall be reimburied by Vendor, wpon Holiday Inn Club Vacationss demand,
Togethier with intenest therson at the masimum rate Jllowed by law from the date of dsbursement 1o
the date of reimbursement.

12. AUTHORITY: The person executing this Ageeement on behall of each of the parties hereby
wamants that he is duly authorized fo execute this Agreement on behalf of such party.

13. COMPLIARCE WITH LAW: Vendor shall meet the requirement of all federal, state and local laws,
ondinandes, dinsctives, administrative ander, rules, requlation, and permits applicatile 1o the services.
Vendar shall likewise comply with all employes related laws, indiading but not limited 1o 0SHA, and
shall provide safequards and protective devises and take any other SC00N3 necissany of appropriate 1o
peotect the health and safety of its employees, Holiday ban (el Vacations, its employees and quests 35
wiell as the genetal public,

14. LITIGATIMN: In conmection with any litigation arising out of the transaction or the relationship of
the parties evidenced by this Agreement, the prevailing party shall be entitled to recover reasonable
artorneys’ fes, paralogali’ fees, and costs incurmed in all proceedings and at 3 levels and in any
banknapley of reanganization proceeding.

15, COMPEMSATION: Wendor dhall submit to Heliday ban Oub Vacations upon completicn of the
services for compensation due on such services perfoemed by Vendor, Upon recelpt of each Involce,
Holiday Inn Club Vazztions shall inspect the services rendesed. I the services have been properly
rendered 1o Holiday Inn Club Vacations's satisaction in accondance with this Agreement, then Holiday
Inn Club Wacations will approve the invoice in writing and remit payment to Vendor M the services
have nat been rendered to Holiday lnn (b Vacationss satisfaction in accordance with this Agreement,
Haliday Ind Chab Vacations will peswide Vendad with 2 wiitlish request ditailing th: comective ations
necessary, Upon recsipt of an Invoice, Holiday Inn Club Vacations, shall, within tem (10) days, either
appeove the imvolce or request correctvee action. Upon approval of anInvaice, Holiday Ine Club Vacations
shall remit payment to Vendor within thirty (30) days of such approval.

4 of 4





