Holiday Inn

INCORPORATED

Purchase order No.:

Date

Page:
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P201-157981

06/27/2025

Revision Number 1

Vendor: 249422

READ WINDOW PRODUCTS INC

5900 WEISBROOK LANE

Knoxville, TN 37909
USA

Contact:
Tel:

accounting@readwindow.com

Bill To:

9271 S JOHN YOUNG PKWY.
Orlando, FL 32819
USA

Email:

Holiday Inn Club Vacations Incorporated

Ship To:

OLR-Orange Lake Resort

C/O Residence Attic Stock

8505 W Irlo Bronson Memorial Hwy

KISSIMMEE, FL 34747-8201

USA

Attention:

Shipping Method:
Best Way

Payment Terms:
NET30

FOB:

Line
number Item number

Description Delivery

Unit

Quantity

Unit price

Amount

1

Drape Dining Room - TAG: RES- ‘/6/27/2025
DR-400

Dining Room Drape COM Fabric:

(Justin David) Secret Garden/ Ripple

REsidence Attic Stock Window

Treatment

Shee_r Dining Room - TAG: RES- \/ 6/27/2025
DR-400A

Dining Room Sheer COM Fabric:

(Lebatex) Resolve/ Cloud

REsidence Attic Stock Window

Treatment

Drape Great Room - TAG: RES- \/6/27/2025
GR-401 Great Room Drape COM

Fabric: (LValley Forge) Mythos/ Merlin

Residence Attic Stock Window

Treatment
Sheer Great Room - TAG: RES- \/6/27/2025

GR-401A Great Room Sheer COM
Fabric: (PK Contract) Fair to Middling
She/ 002 Dove

Residence Attic Stock Window
Treatment

Drape Media Room - TAG: RES- \/3/27/2025
MR-402 COM Fabric: (Lebatex)

Resolve/ Cloud

Residence Attic Stock Window

Treatment
Sheer Media Room - TAG: RES- \/47/2025
MR-402A Meida Room Sheer COM

Fabric: (PK Contract) Fair to Middling
She/ 002 Dove

Residence Attic Stock Window
Treatment

EA

EA

EA

EA

EA

EA

1.00

1.00

1.00

1.00

1.00

1.00

836.75

509.25

1,336.50

725.50

505.50

200.00

836.75

509.25

1,336.50

725.50

505.50

200.00
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Line
number Item number Description Delivery Unit Quantity Unit price Amount
7 Drape Media Room - TAG: RES- \/6/27/2025 EA 1.00 505.50 505.50
MR-403 Media Room Drape COM
Fabric: (Lebatex) REsolve/ Cloud
Residence Attic Stock Window
Treatment
8 Sheer Media Room - TAG: RES- \/6/27/2025 EA 1.00 200.00 200.00

MR-403A Meida Room Sheer COM
Fabric: (PK Contract) Fair to Middling
Shr/ 002 Dove

Residence Attic Stock

9 Dual Motorized Roller Shade \/ 6/27/2025 EA 1.00 982.31 982.31
Secondary Suite 1 - TAG: RES-SI-404
Roller Shade Secondary Suite
Residence Attic Stock

10 Dual Motorized Roller Shade \/6/27/2025 EA 1.00 890.67 890.67
Secondary Suite 2 - TAG: RES-S2-404
Roller Shade Secondary Suite 2
Residence Attic Stock

11 Dual Motorized Roller Shade \) 6/27/2025 EA 1.00 890.67 890.67
Secondary Suite 3 - TAG: RES-S3-406
Roller Shade Secondary Suite 3
Residence Attic Stock

12 Dual Motorized Roller Shade \/ 6/27/2025 EA 1.00 982.31 982.31
Secondary Suite 4 - TAG: RES-S4-
407Roller Shade Secondary Suite 4

Residence Attic Stock \/

13 Dual Motorizes Roller Shade Primary Y6/27/2025 EA 1.00 982.31 982.31
Suite 5 - TAG: RES-PS5-408 Roller
Shade Primary Suite 5

Residence Attic Stock \/

14 Ripplefold Motorized Sheer Primary 6 “6/27/2025 EA 1.00 200.00 200.00
- TAG: RES-PS-409A Primary Suite 6
Sheer COM Fabric: (Fabricut) Shara
Wave- Blue Nile
Residence Attic Stock

Sub total : 9,747.27
Tax : 633.58
Order total : 10,380.85



FOR THE PURCHASE AND SALE OF GOODS:

THE FOLLOWIN G TERMS AND CORDITIONS SHALL APPLY TO THE ATTACHED PURCHASE ORDER BETWEEN
EUYER AND SELLER UMLESS A PRIOR CONTRACTUAL AGREEMENT HAS BEEN ESTABLISHED BETWEEN
EUYER AND SELLER.

DEFIRITIONS:
[EUYER shall mean Holiday Inn el Vacations Incorporabed or any of its relabed or affiliabed enlities.
SELLER shall emean any pesion of company to wham the purdase ardes has Been ghven.
GOOE5 shall mean the materiak, prodects, o all othes things 1o be purchasid of 1o be sepphied 25
spedified in the FURCHASE DRDER.
d.  PURCHASE DRDER shall mean the coniract to pusthase the Goods and any addendure theretn attached
o these Terms and Conditions.
2. ACCEPTAMCE: This PUUSBCHASE OBIDER constitutes an offer by BUYER to SELLER upon the Terers and Conditions.
stated herein and in the body of the PURCHASE ORDER, and will become 2 binding conract upon aceptance
either by acknowledgement of perfomance in whole of in part. Mo additional o different temms contained in
ary Invoice, quote, proposal, sakes onder, packing slip, or other document supplied by SELLER will be binding en
BUNER, and BUYER expreishy nejects such additionall or diffenant berms. This PURCHASE DADER may be amended
only by a writing signed by BUIYER.
3. NOH-ASSIGHMENT: Asignement by SELLER of this Purchase Onder of any part thereaf without written:
coeiend of EUTVER sl be void.
4. C(HANGES: ELVER reserves the right at any time, by way of a signed writing, to make changes in the
PURCHASE ORDER oo any part theseof SELLER ageess to acoept any sudh chandges subject to this pamagraph.
hix change b or mesdification of the iems, specification, tams, consitions, prices, and delivery schedsle shal
be: birwding wpan ELIVER unlis:s expressly agrised in writing by BUYER, In the event that any GOODS sabject of
the PURCHASE DRDER are affected by changes in drawings, speciications of design, SELLER shall notify BUYER:
within 7 days, but SEULER shall not, withoet priar writhen censent of BUYER., incorpoeate any such chasges in the
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5. BUYER'S RIGHT TO ADEQUATE ASSURAMNCE: BUYER may, in writing. demand adequate asserance of due
performande by the SELLER wnder the tarms of the FURCHASE ORDER. Until such aswance bs seceived, BUYER
may sepend arry performance sequired of it indudisg payment. i SELLER does not provide BUYER with sudh an
surande, in weiting, BUYER may nepudiatie th PURCHASE ORDER. Acoprtance of any improgser delivery does not
prejudice BUYER'S right to demand adequabe assurance of SELLER'S
6. TERMINATION: ELUYER may tesminate the PURCHASE CRDER at any time and e any reason by peoviding
SELLER with withen riotice of such nermination. b the et of barmination s 3 peseln SELLER'S boeach of any
portion of the FURCHASE DRTIER o the Terms and Conditions, BUYER shall have no Rability whatsoever 1o SELLER.
(eherwise, in the event of tarmination SELLER shall be antitled to receive only reasonable costs and expenses.
Inqereed i perfomance of the PURCHASE ORDER to the date of termination, prosided SELLER submits notice of
thee et and expenses indumed b BUYER within 30 &ays after the date of termi nation. EUYER shall hawe the right
toandit all elements of any termination daim and SELLER shall make available to EUYER, wpon request, all books,
regands and docwments retied thereto. Any enmination by BUVER shall be without prejudice .o amy claims for
darsages of oifr rights of BUYER against SELLER.
T. DELIVERY; Time & of the estence for the FURCHASE DRDER. The time stipulated for defivery of GOODS shall
b strictty adheresd to. ¥ in oo to comphy with BUYER'S requined defivery dateit bacomes necessary for SELLER:
e shiip By 3 more expensive wary than specified in the FURCHASE GRDER, any increased transportation cesis.
resalting shail be paid for by SELLER. Without prejudice to SELLERS obdigation 1o deliver the G005 on time,
SELLER shall give BUYER: notice in writing immediatety if any detay & foreseen. Fallre to defiver on the date
specified in the PURCHASE ORDER shall enkile BUNER to (without prejudice to any other rights it may have):
8 Cancelthe PURCHASE ORDER without any penalty to BUYER; or
b, Refuse o acoept any subsequent deffvery of the GOODS which SELLER atternpts to make; o
t.  Feooverfrom SELLER any expendituee reasonably incumed by BUYER in cbtaining the GOODS in

substitytion froen amother SELLER; or
d Claim damages for any additional corsts incurned by BUYER which ane in any way
attribetable to SELLER'S failuse bo daliver the GOO0CS on the due date.

SELLER shall not deliver the GOOIS in adance of the delivery schedule without the express authorizations of
BUWER. Irvthe event that SELLER ships materiabs or products in advance of the delivery schedule, BUYER reserves
the right fo retum, with shipping chames to be eimibersad by SELLER, o fo store &t SELLER'S expense all such
makeriak orproducts seceived by EUVER i adwance of the schedule_ Inithe event that SELLER over ships materiak.
or peaducts in an amount greater tham aqreed to in the purdhase onde, BUYER seserves the right tosetum, with
shigping chasges 10 be reimbursid by SELLER, o o store at SELLERS epermae all such quantities received in
emcess of the quantities called forin the PURCHASE ORDER. Aliematiety, BLU'YER may provide written notification
to SELLER hat it shall accept the ower shipment and pay for the expess qeantity.
B SHIPPING TERMS: Urbia spexified otherwise o the Cace o the PURCH ASE DRDER, the FOB peintis BUYER'S.
location. SELLER bears all risk of boss or damage 1o the GOOD5 and tite paves to BUYER upon defivery of the:
(00D% to BUYER'S location.
9, WARRANTY: SELLER expresdy warrants, in addition to 2l warranties which may be implied by Law, that 2
GO0 converied By this ceder shall conform 1o the specifications, deawings, samphes o other discription upon
which this onder is based, shall be fit and sfficent for the pwrpose intended, menchantable, of gocd material
and woekmasship and free from defect. To the extent that GOODS are not masufariueed or spplied porsiant to
ditailed diesigns Numishisd by BUYER, SELLER abo-warrants that suds GOODS will be frie froem defict in disign.
Inspaction, Rest, acceplance or use of the GOOIDS fumished hereunder shall not affect SELLERS abligation under
this wasranky, and such wamanty shall sarvive inspaction, tedt, atceptance and use. This wamanky shall rens o
BURYER, its successors, assigns, custoemse s and the wsers.of its producs. SELLER agrees b replace or coment defects.
i ey GO rwt conforming T the forigoing warrely prompthy, withoe! expense bo BUYER, when notified of
such non-cenformity by BUYER. In the event of failure by SELLER 1o comedt defiects in or replace non-conlrming
GOADS prompey, BUYER, after reasonable notice fo SELLER, may make such comection: o splace such GOODS
are chargyr SELLER foe st incurrie by BLIYER thesetry, Buthing Besein shall imit BUYER ght 1o b reissbursed
for arry and all dameages rewulting from any breadh of this warranty, induding. withoet limitation, consequential
and indiect costs of any rature.
100 PRICE: SELLER warrants that the prices charged 1o BUWER for the GOODS fumished pursuant 1o the
PURCHASE ORDER, which shall not ks higher than sheswm on the PURCHASE DRDER, are na higher tham prices.
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chaged ononders for comparable G005 placed by others Sor similar quantities of GO0IS on similar condisions
subrsequent o the last general announced price chanqe. In B evert SELLER breaches this wamanty the prices
of the G005 shall be reduced aocondingly and retroactivety 1o the date of such beeach, I at any time during
the term of the PURCHASE ORDER BUYER is able tn saowee a specific amount of anmy GO herein specified of
equal quality from anathes party i a lower price tham that hereinstated, and if after notie in writing, SELLER ks
erwilling or ersable 1o miset such berwer peici, BUYER shall havie tha: right of puschasine such spedfic amount and
applying it against the PURCHASE ORDER. SELLER: aqrees that any price redection in the GOODS sulrseguent 1o
placement of this ceder, but price bo shipment, will be appheabl to this order. Linless otherwise spedfied onthe
PURCHASE ORDER, the contradt price includies all applicable fderal, state and kecal Lo and any duties of other
charges applicabie bo the GOOCS.,

1.

SELLER shall be respansible for evsuring that all inspections and testing for the GO0DS are properly and

egandy perfomnid,
b SELLER shall ensure that BUYER or any thisd party appointed by him has the opportunity

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

arty other places where sach GOODS may be.
€ Swchinspection or testing including he witneting theseof shall not nelieve SELLE

from amy of its sesponsibilities and liabilities under the Purchase Order nor shall it

restrict BUYER'S right o Inspect the G005 wpon delivery.
d The GOAHNS will bee uibiiect 8o 2 fimal iripection and acoepLande o rejection upon amival

#1 their destination andor completion of the installation a5 specified in the Pusbase Deder.
12, [NVOICE ARD PAYMENT: For each shipment of goods, SELLER shall submit one original invokce marked
“Driginal” o the BUYER'S Accounts Payable department ko the appeopriate “Bill To” address identified on ihe
PURCHASE ORDER. Tanesand freight, i any, mut be separabely itemined. The Pusdiase Ooder Murnbie, Line Ham
Humbers, S¥Us andor Line Hem Desariptions, Quantities, Unit Prices, Extended Line ltem Prices, and the Total
Price must appear om all Irwoicess. Determination of payment date, whather under net of discount terers, wall be
Based onthe |atest of () e date thae GODDS ane reehved, (5] e date prowidsed in thts Percharse Qeder for the
weceipt of GO0DS, or (jif) the date an acourabe imvice i received in the Accounts Payable Department. Payment
will b2 deamed bohave beem made when deposited in the mall
13, INSURKNCE: SELLER shall at SELLER'S eqpense, obtain and keep in foece during the term of the PURCHASE
ORDER, a policy of 1) Comprehenshe Public Libility Irsuranoe (incuding comprefbrriie General Liabiity
Supplement lsurance] insering EUYER, SELLER and amy other party sequesting of required to be added to such
policy or polides as an additional issured | their inberests may appear) agaiest any and all liablity arsing cut
of oriny any wary conectind o the Rkt of qoods of servior perfosmed for BUTER. Such insurance shall be in an
amiunt of not less than 53.000,000.00 combined single limit for property damage, independient conlractors,
contractual liability, peeduct and completed operations, bodily injury and personal and advertising injury with
3 dedunible not b exeed $1,000.00; ) Workers Compersation Insurance (or similas insusance) in an amount
oot less than the statutory limits of the applicable workers compensation Liws or other simiar fedesal or state
Laws. The SELLER mot being required b camy workers Insurance wnder the diorementionad |aws
shall not exouse SELLER'S obligation hesein: and 3) Employer's Liabiity Irsurance in an amaoent sot less than
SH00,000,00 pir oogunmence, combined singh: lim, Tor bodiy injury of disease. SELLER shall have the right
To insure and maintain insurance coverages 521 frth in this paragragh 13 wiing any combination of primary
and excess coverage and under blanket {or umbeella) inswrance polices so long a5 such coverages comply with
the terms and ansounts sequined in this paragraph 13, 13 qenesal agaregate limin applies, either the general
aqqregabe imin shall apply, of the general aggregate limit shall be twice the required per occumence, dombined

limit.

single

14, COMPLIAHCE WITH LEW: SELLER shall meet the reguirements of 2l fedesal, state and local Laws,
cedinances, directhes, adminisratie oners, nules, regulations, and permits applicabie 1o the GO00S. SELLER
shiall Borwise comply with all employee related Laws, induding but not imited to OSHA, and shall provide
safequands and peolective devises and take amy other actions necessany o appropeiate to protect the health and
sarlecy of ies employees, BUYER, its related entities and their employess and quests. a5 well as the general public.
15, INDEMMUFICATION AND HOLD HARMLESS: SELLER shall indemify, defend and Bold BUYER and ins
related entities and respective officers and employees (the Indemnified Parties”) free and hasmiess of from
and agalnst 1) arey and all third party daims, demands, damages, liabilities, losses, cosks, evpenses, liens, sults
of judgments | hereimafter “Thind-Party Claim(s)”) caused by or ariing ot of or related to SELLERS sale of goods
1o BUYER; andfor ) amy and all SELLER or SELLER employes, agent or sub-contracior injuries, daims, demands,
damaqges, Rabilithes, losses, costs, espenses, liens, sults or judgments |heesinafter SELLER Claimis] ") caused by
e aking out of of refated bo SELLER'S employee(s). agemiis) o sab-contractonis] dalle of qoods o BUYER (Thisd
Party Claims and SELLER Claims may als be refered 10 a5  “Chaim’). ey thae event 3 Clim i masde against or
incurmed by BUFER, BUYER Shall have the right and option 1o undertake and conteol the defense of sudh Claim
with oounsel of its chelce. Such election by BUYER fo undertake 2nd control the defense of (lzim(s) shall not
refieie SELLER of ins oligation 1o indissranify and hold Rarmbess thie indisrifiisd Paties, Al neasosabli ceats and
epenses incurmed by BUYER in protecting its intesests against (Jaim{s) refemed to in this paragraph, induding,
lbuut nod mited o, coert costs, attomeys fees, paraleqals Tees, professional and expert fees in all procesdings and
at all lewets, shall be bomme by SELLER.

16, GOVERNING LAW AND VENUE: The intermal laws of the State of Flerida shall govemn the validiny,
enforement and intarpretation of this Agreement. Any disputes between the Parties shall be determined on
an individual basts, shall be comsidered unigee 5 to s facts, and shall not be corsolidated in any arbitration
of olfatr procieding with any claim o controversy of ary oiber party. SELLER imevocably agetess that the state
o Tderal courts of Florida shall have exchusive jurisdiction for bearing and determining any suit, action or
peoceadings and/or to seftle any disputes arksing out of of in any way relating to these Tems. and Conditions
o thedrvalidity or the relatioeship of the Parties ["Proceedings”) and for enfonement of any judgment against
SEULER, Motwithitanding, nething in this paragraph shall {or shall be oortrued o) Bmit the right of BUYER
to bring Proceedings against SELLER in any other court of competent justsdiction nor shall the Bringing of
Proceadings in any one or more jurisdictions preclude the Bringing of Proceedings in any other jurisdiction
{wiwther concurmently of not] if and to the extent permitted by applicable Law,

17. LITHGATION; I connection with any Iiigation arising out of the ransaction or rdationship of the parties
evidenced by this Puscharse Order, the prevailing party shall be entitled to recover reasonable attomeys’ faes,
paralegals’ fees, and costs, incheding without Emitagion fees and oosts incumed wpon the appeal of amy lower
coum decision and im any bankrupscy of reorganization proceeding.
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FOR THE PERFORMAMCE OF SERVICES:

THE FOLLOWING TERMS AND CONDITIONS SHALL APPLY BETWEEN HOLIDAY INN CLUE
VACATIONS INCORPORATED OR ANY OF ITS RELATED OR AFFILIATED ENTITES, AS MAY BE
APPLICABLE {"Holiday Inn Club Vacations™) AND EACH VERDOR PERFORMING SERVICES
["VENDOR™) ("AGREEMENT”), UNLESS & PRIOR CONTRACTUAL AGREEMEMT HAS BEEM
ESTABLISHED BETWEEN Holiday Inn Club Vacations AND VEMDOR.

PURCHASE ORDER shall mean the contract for performance of services and any addendums thereto
attachisd 1o this Agreement,

1. MATERIALS, LABOR, SUPPLIES ARD EQUIPMENT: Vendor shall provide at its own cost and
expense, all labor, supervision, equipment, frassportation, supplies, materiak, tools, and other itemrs
necessary of appropriate in connection with the servces provided by Yendor, Vendor will we anly
gavernmental and industry registered materals and supplies which e deemed safe and are commanly
atoepted in its indusiry.

2. ACCEPTAMCE: This constitutes an offer for services by Yendor to Holiday Inn (b Vacatioes:
upan the Agreement stated herein and will Become a binding contract upan Joceptance either by
ackmowledgement by Holiday bnn Club Yacatiors or performance in whole or in part by Yendor. No
additional or different terms contained in any invoice, quate, proposal, sales order, or ather document
supplied by Vendor will be binding on Holiday Inn Club Yacations, and Holidzy Inn Club Vacatioes
enpresdly rejects such additional ce different terms. This PURCHASE ORDER wed for services may be
amended only by awriting signed by Vendor

3. UTILIZATION OF SERVICE AREAS: Vendor shall use faclities and service areas located on Holday
Inm Club Yacationss premsses anly In connection with senices aqreed upon between the parties.

4. FEES, PERMITS AND LICENSES: Vendor, at its own cost and expene, shall obtain and maintain all
gavernmental licenses, permits, inspections and registrations that may be required for the proper and
lawdul conduct of Wendor's business. Vendor shall fumish Haliday bn Club Vacations with all licenses
and permins wpon request, Vendor shall mot do o permit by be done any act of thing which might
subject Holiday e {Jub Yacations to any liability o sesponsibility for injury b any persan or propeny
at Holiday Inm Club Vacations, Yendor shall not create or maintain any muksance a1 Holiday Inn Clul
Vacations and shall nat do any act tending bo injure Holiday Ien Club Vacations, its property, guests,
Invitees or the general public.

5. RELATIONSHIP OF PARTIES: It is wnderstocd and agreed that Vendior in performing its services
described in this Agreement shall always be considered 2nd in every manner an independent contractor
with Holiday Inn ClubVacations. Nothing in this Agreement, expressed or implied, is intended ce shall
b construed to oreate 3 joint venture, partnership of other business relationship between the paries
other than the contractual terms contained in this Agreement. Heither party hereto shall have the
pawer of autharity 1o bind the other.

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

Vendar acknawledges that Vesdor is responsible for all withhalding, social secursty, seif-emgloyment,
warkers' compensation, unemployment compersation and all other employment taxes generally
paid by an employer of an employes, Yendor will not be treated by Holiday ban Club Vaations a5 an
employee for any purpose, including federal tax parposes.

Al persons employed or engaged as employees or otherwise by Yendor im performance of the sersices
under this Agreement shall remain solely in the employ or service of Yendar, 20d shall for Al purpases
bee cansidiened the emyployes, agents or independent coniractors of Vendor. Vendor shall assume 2l and
every responsibility for such employees, agents or independent contractors including bt net limied
to warkers' compensation coverage, If requined, Kability insurance, federal withbodding, FICA and all
athes federal, state and bocal taxes, Heliday bean Club Vacations shall in na manner and Sr no purpase
whatsoever be responsible for any benefits, taxes or other conditions of employment or service for
Yendor or any persans working for Vendor. Vendor will provide acceptable evidence to Holiday Inn (b
Vacations that all perians employed or uwied by Yendor are propery and adequately iured and does
heerety indermnity and hodd Holiday Inn Chob Vacations harmiiess from and against any and all cost, fees,
firses, damages, judgamints, taoes and the like associatid in any way with Yendor, Vendors employees,
aqents or independent contractors or any ather persans engaged in any manner or capacity by Vendor
to Balfill Vendor's abligatons under this Agreement,

6. INSURAMNCE: Vendor shall, at Wendor's expense, obdain and keep in force during the term of this
Ageeement, a policy of 1) Compeehensive Public Liability Insurance {incuding comprehensive General
Liakility Swpphemnent Insurande) insuring Holiday Ine Club Vacations, Vendar and any ather pamy
respesesting e nequined o be added 1o wuch policy or policies 34 an sdditional insured (25 thedr interests
may agpear] against any and all Kabiliey arising out of or in any way connected 1o the services, wodk
or activities performed at or for Hobday Inn Club Vacations. Such imsurance shall be in an ameust of
nit bess than $3,000,000.00 cambined single limit for propesty damage, independent cantrachors,
contractual liability, product and completed operations, bodily injury and personal and advertising
injury with a deductible not to exceed 51,000.00; 2) Workers Compensation Insurance (oo similar
insuramce] im an amount not less than the stabwtory limits of the applicable workers compendation laws
or ather smilar federal or state Liws, The Vendor not being required 10 camy workers compsindation
insurasse under the doeementoned Lws shall not exouse Vendoss obligation henein; and 3) Employers
Liakdlity Insurance in an amount not bess than $500,000,00 per occurrence, combined single limit, for
badily injury or disease, Vendor shall have the right to insure and maintain insurance coverages set
forth i this paragraph & using any combination of primary and excess coverage and under blanket {or
umtwellz] insurance policies so long as such coverages comply with the tems and amaunts required in
this paragraph 6. I a general aggregate lmit applies. either the general aggregate limil shall apply, or
the general aggregate Eemit shall be twice the mquined per occurence, combingd singhe lmit,
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7. INDEMNIFICATION AND HOLD HARMLESS: Vencor shall indemesty, defend and hold Heliday
Inm Club Vacations and its related entities and respective officers and employees (the “Indemaified
Parties”) free and harmless of from and against 1) any and all thind party daims, demands, damages,
liabilities, kesses, costs, expenses, liens, suits or judgments (heneinafter “Thisd-Party Claimis)”) caused
by e arising cut of o related to Yendor's performance of non-perfomande of services on o off Holiday
e Club Vacatioers peoperty: andfor 2) any and all Vendor ar Vendor employee, agent o sub-contractos
injuries, claims, demands, damages, Babilities, bosses, costs, expenses, liems, suits or judgments
(hersinafter “Yendor Claim(s)”) caused by or arising out of or relzted to Wendor's employee(s), agent(s)
or sub-Yendaor[4] perfarmance of services on or off Holiday Inn Club Vacations peaperty (Thind Party
Claims and Vendor Claims may also b2 referned to 24 3°0aim"). In the event 3 Claim i made againdt
o imcurred by Holiday Inm Club Vacations, Holiday Inn Chub Vacations shall have the right and aption 1o
urdertake and conteol the defense of such Claim with counsed of its choice. Such election by Holiday Inn
Club¥acatiors to undertake and control the dedense of Claimis) shall no relieve Yendor of its sbligation
to indemnify and hold harmiess the Indemnified Parties. Al reasonable costs and expenses incurred
by Haliday Inn Club Vacations in protecting its interests against Claim(s) refermed to in this parageaph,
inchuding, but not limited 10, court costs, Altomeys fees, paralegals fees, professional and expert fees in
all procesdings and at ll levels, thall be bome by Vendar.

& WARRAMTY; Vendor warants and represents that any services provided by Yendor, as well as all
labar, will be free of all defects, Yendor will provide wervices in agoordance with their inten ded parposes
for one (1) year after the completion of the services, of longer If it & Vendor's policy fo wamaaty for
loniger than one (1) year. Vendor agrees to replace, repair or otherwise resolve any product related 1o
services, or labor isswe, as detallad by Holiday Inn Chub Yacations and communicated to Vendor within
a reasonakle amount of time.

9, EMPLOYEES OF VENDOR TO BE SATRSFACTORY; Vendor shall peovide adequate personnel 1
permit the tade, adequate and timely performande of the servioss. All Vendor employess, agents and
Independent contractors shall be trained and supervsed In aocordance with accepted indusiry peactices
and shall confioem to the reasonable rules and regulations established from time to Bime by Holiday
Inn Club Vacations. Holiday Inn (eb Vacations has the sole and absolite right {witheout reason ar price
notice), toremave any of Wendor's employees, independent contractors or agents from Holiday Inm Olub
Yacations peoperty al any tme and 10 prohibit any of Vendor’s employess, independent contractors oo
aients dom afteing oato Holiday 1nn Cub Vacations property.

10, GOVERMING LAW AMD VENUE: The imtemal laws of the State of Floida shall gowirn the
validity, enforcement and interpeetation of this Agreement. Any disputes between the Parties shall
be determined on an Individual basls, shall be corsidened weigque a5 bo Hs facts, and shall not be
corsolidated im any arbitration or other proceeding with any clam or controversy of amy other party.
Yendar imevocably agrees that the state ar federal courts of Flovida shall have exclusive jurisdiction fioe
hearing and determining any suil, action or proceedings andfor 1o settle any disputes arising oul of
of in any way relating 1o this Agreement of its famation or validity or the relationship of the Parties
| “Proceedings”] and for enforcement of any judgment 2gainst Vendor, Notwithstanding, mething in this
paragraph shall {for shall be constnsed 1o] limit the right of Operator to bring Proceedings against Vendor
in any other court of competent jurisdiction nor shall the bringing of Prgeedings in any one or maore
Jurisdictions preclude the bringing of Proceedings in any other jurisdiction [whether concurrently or
o) if and b the extient permitted by applicable Liw.

11. LIENS; Vendor shall pay when dise all Bills incumed by Vendor in connection with the services,
inchuding withaut limination all bills for labar, services, equipment, taees and materals. Iy lien is
receeded against Haliday Inn Club Vacations in connection with Yendor's services, Vendor shall eetity
Haliday Inn Club Vacatioes and cause such lien o be drchaeged or transherred to other sequrity within
(30} days after notice thereof is received by Vendor. In the event Vemdor shall fail to discharge or transfer
fo other security any such lien within said thirty (30) day period, Holiday Inn Club Vacations shall be
entitled 1o discharge or transfer the lien and reasonable costs and attomeys fees incumed by Holiday Inn
Club Vacations in doing 9o shall be reimburied by Vendor, wpon Holiday Inn Club Vacationss demand,
toqether with intenest thereon at the maximum rate allowed by law from the date of dabursement 1o
thee 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. (OMPLIAKMCE WITH LAW: Vendor shall meet the requirement of all federal, state and local laws,
ordinances, directives, administrative onder, rules, requlation, and permits applicable 1o the services.
Vendor shall likewise comply with all employes related laws, indhading but not limited 1o 03HA, and
shall previdie safequards and peatective desises and take aay other JEH0R4 RECESIRY OF ApprOprate 1o
peatect the health and safety of its employees, Holiday bnn (b Vacations, its employees and quests a5
well as the genéral public.

14. LIMGATIMN: 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
antorneys’ fees, paraligaly’ fees, and costs incurred in all proceedings and at 28 levels and in any
banknaptcy o reonganization peocseding.

15, COMPEMSATION: Vendor shall submit to Heliday ban Oub Vacations upon completicn of the
services for compensation due on sich services perfoemed by Vendor, Upon receipt of each Invoice,
Holiday Inn Club Vacations shall inspect the services rendered. I the services have been properly
rendered 1o Holiday Inn Club Vacations's satistaction in accondance with this Agreement, then Holiday
Inn Club Wacations will approve the invaice in writing and remit payment to Vendor M the services
have nat been rendered to Holiday fnn Club Vacationss satisfaction in accordance with this Agreement,
Haliday Inm Chab Yacations will peowide Vendor with 2 writlien request detailing the comective actions
mecessary, Upon fecsipt of an Invokce, Holiday Inn Club Vacatins, shall, withis tem (10) days, eithes
appeove the imvolce or request corective action. Upon appeoval of 2 Involce, Holiday Ine Club Vacations
shall remit payment to Vendor within thirty (30) days of such approval.
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