CLIMATE CONTROL, INC.
General Terms and Conditions of Purchase

These Terms and Conditions have been establishemhtey the conditions that Climate Control, If€limate” or
“Purchaser”) agrees to when purchasing materiats fyou (the “Seller”). The benefits and obligasaf these
Terms and Conditions commence on the day thatrSelbeives Climate’s Purchase Order.

1. Acceptance. This Purchase Order (including all attachmentstioeand as amended or modified in accordance
with the terms hereof, this “Purchase Order”) cibutgts an offer by Purchaser to purchase the gspésified on
the face hereof (the “Goods”) at the price(s) drddelivery date(s) so specified, upon the terndscamditions set
forth herein and in accordance with any specifaiappearing on the face hereof or in any attantenschedules,
exhibits, designs or drawings attached hereto“@pecifications”). Seller shall be deemed to haveepted this
Purchase Order by written acknowledgement or bynasentement of work upon, or delivery of, any of @®ods.
There are no oral understandings between PurchasgeBeller, and no other relevant agreements tiharthose
embodied in this Purchase Order. Any proposal ty &ay of the terms of this Purchase Order conthinéSeller’s
acceptance is hereby objected to and rejectedslzaitinot become a part of this contract. This Rase Order may
not be amended or modified except by a writing ethhy an authorized representative of Purchasés.Hurchase
Order shall in no respect constitute an acceptahaay offer by Seller.

2. Identifying Numbers. All invoices, packages, packing slips or cormgfence relating to this Purchase Order
shall refer to the Purchase Order number printethemeverse side of this agreement. Without limgitihe
foregoing, this includes any and all “Goods” thatyntoe shipped directly from a manufacturer.

3. Prices. Any discount for prompt payment that Seller c§f@urchaser shall be determined from the date
Purchaser receives a correct invoice, and not flentate of any erroneous invoice. The prices fipddn this
Purchase Order are the total prices of the Gootist®urchaser, and no charges for packing, cratartage,
returnable containers, shipping or similar itemsenvices will be accepted and paid by Purchadessimgreed to
in writing prior to shipment and itemized sepanatdlll sales, use, excise or similar taxes mugt alks itemized.
Unless otherwise agreed in writing by Purchaséprades shall be F.O.B. point of destination.

4. Delivery. Time is of the essence. Seller shall adheretlstio the delivery schedule and other time priovis
specified in this Purchase Order. Seller shall gritymotify Purchaser of any actual or anticipatktiys in
delivery and shall take all reasonable steps tidamoend such delays, at no additional cost taRaser. If Seller
fails to ship all or any portion of the Goods orbefore the date promised, Purchaser shall haveghito cancel
this Purchase Order, without liability to itseldyfany Goods not yet shipped and shall have ti tigcover by
purchase of substitute Goods (and to collect ank sosts of cover from Seller). All Goods shalldogplied with
adequate lifting lugs for unloading and installatiand shall be delivered F.O.B. point of destorati

5. Inspection. Purchaser shall have the right to inspect thedSafter they are received at the destination
specified herein. However, the making of, or fadlto make any inspection of, or payment for, thedsoshall in no
way limit Purchaser’s right to reject nonconformimgdefective Goods, nor be deemed to constitutepance by
Purchaser of the Goods. Purchaser shall have anaale time after it discovers a defect or nonconity to reject
the Goods or to revoke acceptance of the Goodsurifhaser rejects the Goods or revokes its acaaptarthe
Goods, and Seller does not deliver conforming Gawdsr before the delivery date specified hereimcRaser shall
have the option to terminate all or a portion df faurchase Order and to obtain a prompt refuna féeller for
payments made with respect to the terminated podfdhe Purchase Order, including without limibati any costs
of cover resulting from the purchase of substitat®ds. Rejected Goods shall be held by Purchassellar's
expense, until Purchaser receives Seller’s writistructions regarding disposition of the Goods.

6. Warranties. Seller represents and warrants to Purchaser(#)a®eller will deliver to Purchaser good,
exclusive and marketable title to the Goods, freg @ear of all liens, security interests, claims ather
encumbrances; (b) all Goods shall conform to thecBigations, shall be fit and sufficient for tharpose intended,
merchantable and free from defects in design, nadgeand workmanship; and (c) no applicable Fedstate, local
or foreign law, rule regulation, order or othereditive will be violated in the manufacturing, sedjior delivery of
the Goods. At its sole expense, Seller shall prommppair or replace, at Purchaser’s option, alb@®othat do not



fully comply with the warranties in this sectionnyAitem or items covered by this Purchase Ordet thder
normal operating conditions, prove defective inermiat or workmanship, or fail to perform in acconda with the
specifications or drawings, or otherwise are natanformity with the requirements of this Purch@sder, within
twelve (12) months from the date of Purchaser'ptance or eighteen (18) months after deliverychder is
earlier, will, at Purchaser’s sole option, and @lté3’s expense be either: (a) rejected and retuto&Seller with the
purchase price promptly refunded to Purchasengimpved by Seller and replaced with conforming gear (c)
repaired by Seller without delay. This warrantyipeiis extended for the period the items are defedr fail to
perform in accordance with specifications. Any iiepar replacements made pursuant to this warrsimyl be
subject to an extended warranty of one (1) yeanfiioe date thereof. These warranties shall beditiad to any
other warranties customarily extended by Sellétstoustomers and shall survive inspection, testeptance and
payment. All warranties herein shall run to Purehnasd its successors, assigns and customers:. Sallé at any
time be chargeable for repairs made by Purchasmrtect Seller’s breach of a warranty herein ife3éhas been
given notice of such breach.

7. Riskof Loss. The risk of loss or damage to the Goods shdlpass to Purchaser until the Goods are received
and accepted by Purchaser at the destination gakbiérein (F.O.B. point of destination). Withommiting the
foregoing, risk of loss or of damage to rejected@oshall pass to Seller at the time of rejectipiPbrchaser.

8. Changes. No changes or substitutions shall be made smRrchase Order without the prior written consent
of Purchaser. Purchaser shall have the right tceemahknges at any time, by written direction toe3elh drawings,
specifications, designs, quantities, places anddiof delivery and methods of packaging. If Sdikelieves that a
change requested by Purchaser affects the pridelioery date for the Goods, Seller shall notify¢haser in

writing (with adequate supporting documentatiorthim ten (10) working days after receipt of a changder, and
Seller shall not perform the requested change witttiee prior written consent of Purchaser. Purahasd Seller
shall mutually agree in writing on any adjustmenthie price and/or delivery date caused by theastgd change.
Seller’s claim for an adjustment will be deemedhdwe been waived unless asserted by Seller wittéeifi (15)

days after receipt of Purchaser’s change ordellerShall not stop performance of any unaffectedipn of the
Purchase Order while Purchaser and Seller aresipribcess of making any such changes and adjugment

9. Purchaser’s Property. Unless otherwise agreed to in writing, all dnagd, sketches, blueprints,
specifications, designs, models, tools, molds, jiliss, patterns and other materials furnishedaat for by
Purchaser in connection with this Purchase Ordalf bl and remain the property of Purchaser, stalll times be
identified as such and segregated from similar @ryof others, shall be used only in filling Puaskr’'s Purchase
Order, and shall be delivered to Purchaser, omaike disposed of, in accordance with Purchasasstictions
upon completion, termination, or cancellation a§tAurchase Order or upon Purchaser’'s demandtpgoeto.
Seller assumes all risk and liability for loss @f,damage to, Purchaser’s property in its custadyoatrol, except
for normal wear and tear.

10. Insurance. Seller shall maintain insurance coverage witvecage levels and exceptions standard in the
industry, including, without limitation, workersbenpensation, employer’s liability, products liatyiland
comprehensive general liability insurance, andlghetish copies of policies or certificates of Bunsurance to
Purchaser at Purchaser’s request. Without limitiregforegoing, Seller shall provide insurance cimgeany and all
of Purchaser’s property in Seller’'s possessioroatrol at Seller's sole expense in an amount etuat least the
replacement cost thereof, with losses payable toHRiser and naming Purchaser as an additionakidsur

11. Hazardous Materials. Seller shall promptly notify Purchaser in wrgiif any materials or Goods required
by the Purchase Order are deemed hazardous urdemt, rules or regulations of any applicable gorental or
regulatory authority. All Goods and materials untiés Purchase Order shall be packaged, markedldpgded by
Seller in compliance with all rules and regulatiofigpplicable governmental or regulatory authesitand with any
special requirements of Purchaser provided forriting with this Purchase Order.

12. Technical Support. Seller shall provide technical and field suppgorPurchaser for the Goods as reasonably
requested by Purchaser and at no cost to Purct@edr shall provide a contact person who wilblvailable for
technical support on a regular basis during nobmalness hours, and an emergency contact who evélcbessible
twenty four (24) hours a day, seven days a weekrizegrgencies.



13. Indemnity. To the fullest extent permitted by applicable,|&eller agrees to indemnify and hold harmless
Purchaser, its subsidiaries, affiliates, successmssgns, directors, officers, employees, agentstomers and users
of its products (the “Indemnified Parties”) agaiasly and all claims, demands, losses, damaged#itiket) and
obligations, including, without limitation, cosepenses and attorneys’ fees arising out of otingl#o: (a) any
claim that the Goods or Purchaser’s use of the &godstitutes an infringement of any patent, cayri
trademark, trade name, service mark or other petgosi right; (b) any claim that the Goods are difec(c) any
breach of warranty by Seller; or (d) the manufastuse, sale, delivery or installation of the Godds any claim
arising under (a) above, Seller shall have thetrigihits sole expense, to obtain for the InderedifParties the right
to continue using the Goods or to modify or repldeeGoods in a manner acceptable to the Inderdrifagties in
Purchaser’s sole discretion. The relevant IndemdiRarty shall notify Seller as soon as practicabbmy claim
under this Paragraph. Upon receipt of such noBedler shall promptly assume full responsibility the defense of
any suit and/or proceeding covered by this Pardgralp Seller refuses to provide a defense to Raser as
required above, nothing herein shall limit Purcinaséght to obtain competent counsel of its owea$ing and to
require Seller to pay costs associated thereWithE FOREGOING INDEMNITIES SET FORTH IN THIS
ARTICLE 13 ARE INTENDED TO BE ENFORCEABLE AGAINSTHE PARTIES IN ACCORDANCE WITH
THE EXPRESS TERMS AND SCOPE THEREOF, NOTWITHSTANBMNY EXPRESS NEGLIGENCE
RULE OR ANY SIMILAR DIRECTIVE THAT WOULD PROHIBIT QR OTHERWISE LIMIT INDEMNITIES
BECAUSE OF THE SIMPLE OR GROSS NEGLIGENCE (WHETHERLE, CONCURRENT, ACTIVE OR
PASSIVE) OR OTHER FAULT OR STRICT LIABILITY OF ANYNDEMNIFIED PARTY. SELLER HERETO
ACKNOWLEDGES THAT THE INDEMNITIES SET FORTH HEREINMAY RESULT IN THE INDEMNITY

OF APARTY FOR ITS SIMPLE OR GROSS NEGLIGENCE (WHHHER SOLE, CONCURRENT, ACTIVE OR
PASSIVE) OR OTHER FAULT OR STRICT LIABILITY OF THENDEMNIFIED PARTY.

14. Assignment. Without Purchaser’s prior written consent, Sedleall not assign, delegate or subcontract all or
any portion of this Purchase Order. Any purportssignment, delegation or subcontracting made withoch

consent shall be void. In no event shall any transf assignment of this Purchase Order relievé&stier of any
liability hereunder.

15. Termination. At any time, with or without cause, Purchaselidimave the right to terminate all or a portion
of this Purchase Order by written or facsimile o@tiUpon receipt of notice of cancellation, Setleall

immediately discontinue performance and shall cgmapth Purchaser’s instructions concerning disposibf
completed and partially completed Goods, work-iogpess and raw materials acquired pursuant td”tinishase
Order. In the event of termination pursuant to Besagraph, Purchaser’s sole and only liabilitgetler shall be
Seller's reasonable direct costs of performanceadlgtincurred prior to termination, plus (in thase of termination
without cause only) an amount equal to the pergentd net profit Seller would have realized on apgessary
work performed prior to termination of the Purch&séer, but less any salvage amount that Sellerealize by
selling or using any raw materials, work in progres Goods. Seller shall have the burden of pooadll such
amounts. In no event shall Purchaser’s payment tgromnination exceed the price specified hereirstamh Goods.
Termination in accordance with this Paragraph giatllaffect Purchaser’s obligation to pay for Goadsepted by
it prior to such termination.

16. Default. Notwithstanding any other provision herein te tontrary, in the event (i) any Goods delivered
hereunder are defective or otherwise do not confor8pecifications; (ii) Seller fails to deliveryaGoods in
accordance with the delivery schedule set fortleine(iii) Seller makes an assignment for the bierdéfcreditors,
files or has filed against it proceedings in bapkey, if a receiver is appointed for Seller, oB#dller’s financial
condition becomes otherwise unsatisfactory to Paseh (iv) Seller, within ten (10) days after resfugy Purchaser
for reasonable assurances, fails to provide Buyir n@asonable assurances of its ability to perfbemeunder; or
(v) Seller otherwise fails to comply with any oetterms hereof, the Buyer may deem this contraztdired and
hold Seller liable for all damages, whether dimctonsequential, and all losses of every typeyltiag from such
breach. In such event, Purchaser shall be entitte@) suspend its performance under this PurcBader, (b)
terminate this Purchase Order and have no furtbiégadion to Seller; or (c) pursue any other rightemedy that
Purchaser may have. Purchaser shall be entitlselttoff all amounts Seller owes Purchaser as &t i&fsihe default
against any amounts Purchaser owes Seller for Goadpleted in full compliance with this Purchasel€r
Nothing contained in Paragraph 15 above shall ynveay limit or affect Purchaser’s right to remediekated to
Seller’'s default.



17. Limitation on Purchaser’s Liability. Purchaser’s liability to Seller on any claimaofy kind for any loss or
damage arising out of, in connection with, or résglfrom this Purchase Order or from the perforagaar breach
hereof shall in no case exceed the price allodabtlee Goods (or units thereof) which give risstch claim. In no
event shall Purchaser be liable to Seller for grdied profits or for any special, incidental, @amsequential
damages whatsoever, nor for penalties of any qegumi

18. Confidential and Proprietary Information. All disclosures, drawings, specification, patteor technical
or business information furnished at any time tbe®®y Purchaser shall remain the sole propertywthaser,
shall not be disclosed to any third party or bedusg Seller other than in the performance of itsgaltions
hereunder without the prior written consent of Raser, and any and all copies thereof shall beneduto
Purchaser promptly upon Purchaser’s request. Isideration of the grant to Seller of permissioember the
premises of Climate, which premises houses tracietse confidential information and proprietary mmns and
processes related to Climate’s business and opesatteller hereby agrees to keep confidentiainandise,
disclose or otherwise divulge any business infoimnatincluding, but not limited to, equipment, pess,
operations, products or inventory) observed, dsed®r otherwise obtained on the premises withtimaie’s
prior written consent. Photographs may not be takenording devices may not be used and Climatecsichents in
any form or media may not be copied or removed ftloenpremises without prior written consent from an
authorized Climate representative.

19. Rights and Remedies Purchaser’s rights and remedies set forth hestesll be cumulative and in addition
to all other rights and remedies available to Paseh in law or equity.

20. Wavier. No waiver by Purchaser of any terms and comutiof this Purchase Order shall be effective unless
in writing and signed by an authorized officer eir€haser. Waiver by Purchaser of any breach opaoyision
contained herein shall not constitute or be deemediver of any other breach of such provisionfarty other
provision. Purchaser’s delay or failure to enfomog of its rights hereunder shall not be deemedisewr of such

rights.

21. Severability. Any part of this Purchase Order held to be ildvaf unenforceable shall be deemed ineffective
to the extent thereof without affecting the valyditr enforceability of any part of this Purchasel@r

22. Entire Agreement. This Purchase Order contains the entire agreeaf¢he parties and supersedes all prior
and contemporaneous agreements, understandingesusitrade and courses of dealing, whether wuriteoral.

This Purchase Order may only be modified by a amitigreement, signed by both parties, expresslyfyimgl this
Purchase Order.

23. Headings. The paragraph headings contained herein amefierence only and shall not affect in any way
the meaning and interpretation of the terms andlitioms set forth herein.

24. Governing Law. To the extent not inconsistent with the terntSath herein, this Purchase Order shall be
governed by the Uniform Commercial Code as adojidide State of Virginia and shall otherwise be@yoed by
the internal laws (notwithstanding the confliciafv provisions thereof) of the State of Virginiah@hever a term
defined in the Virginia Uniform Commercial Codeuised herein, the definition contained in such Umifo
Commercial Code is to Control. The United Stateav@ation on Contracts for the International Sal&obds does
not apply to this Purchase Order and shall beaiseld and excluded from any contracts placed bigiSelth any

of its suppliers.



