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VENDOR CONTRACT

The City of Seattle Vendor Contract # Date Change Order
PURCHASING SERVICES 0000002749 7/23/15 #3
W00—dth AVE 4112 Payment Terms Freight Terms
PO BOX 94687 / iy ;
Seattle, WA 98124-4687 Net 30 days Vendor, Freight Prepaid & Allowed

Buyer: FAX: Phone:

Presley Palmer 206-233-5155 206-233-7158

Vendor #: 0000431271

Grid Solutions LLC. dba GE Grid
Solutions, LLC

4200 Wildwood PKWY, Bldg 2018,
Atlanta, GA 30339-8402

Ship To:

City of Seattle
36134" AVE S
Seattle, WA 98134

Contact: Keith Edmonds

Phone #: 1-888-437-5736

Fax #: 1-877-467-0827

Email: keith.edmonds@ge.com

Bill To:

Seattle City Light Accounts Payable
PO BOX 34023

Seattle, WA 98124-4023

Grid Solutions LLC. dba GE Grid Solutions, LLC is awarded a sole source contract for providing
the City of Seattle with GE METERING TRANSFORMERS, for a TWO (2) year period with option to
renew, per Pricing Sheet, and Seattle City Light Stock Catalog #40-1, both attached.

Contract Term: 07/01/2010 through 06/30/2011
Change Order #1: issued to extend 7/1/2011 — 6/30/2013
Change Order #2: issued to extend 7/1/2013 — 6/30/2015

Change Order #3: 07/23/2015 — to Change vendor information due to letter dated 6/4/15. Also extended

contract through 6/30/17.

Invoices shall be mailed in duplicate to Seattle City Light, Accounts Payable, at above address. Each
invoice shall indicate Contract #0000002749. The City does not guarantee utilization of this contract.
This contract is subject to cancellation by either party upon thirty (30) days advanced written notice.

The City of Seattle recognizes that in order to purchase this product, the Seller requires the City of
Seattle to accept the terms and conditions of the Seller without any modifications. Therefore, where
there are conflicts between the Seller’s terms and conditions and the City’s purchase contract, the
Seller’s terms and conditions are controlling and are accepted by the City.

Authorized Signature/Date




@ VENDOR CONTRACT

The City of Seattle Vendor Contract # Date Change Order
PURCHASING SERVICES 0000002749 6/25/13 #2
700 — 5th AVE #4112 Payment Terms Freight Terms
PO BOX 94687 y g . .
Seattle, WA 98124-4687 Net 30 days Vendor, Freight Prepaid & Allowed
Buyer: FAX: Phone:
Presley Palmer 206-233-5155 206-233-7158
Vendor #: 0000053985 Ship To:
GENERAL ELECTRIC COMPANY '
4601 Park RD #600 City of Seattle
Charlotte, NC 28209 361347 AVE S

Seattle, WA 98134

Contact: Jackie Robinson Bill To-

Phone #: 1-888-437-5736 Seattle City Light Accounts Payable
Fax #: 1-877-467-0827 PO BOX 34023
Email: jackie.robinson@ge.com Seattle, WA 98124-4023

GENERAL ELECTRIC COMPANY is awarded a sole source contract for providing the City of Seattle
with GE METERING TRANSFORMERS, for a TWO (2) year period with option to renew, per
Pricing Sheet, and Seattle City Light Stock Catalog #40-1, both attached.

Contract Term: 07/01/2010 through 06/30/2011
Change Order #1: issued to extend 7/1/2011 — 6/30/2013
Change Order #2: issued to extend 7/1/2013 — 6/30/2015

Invoices shall be mailed in duplicate to Seattle City Light, Accounts Payable, at above address. Each
invoice shall indicate Contract #0000002749. The City does not guarantee utilization of this contract.
This contract is subject to cancellation by either party upon thirty (30) days advanced written notice.

The City of Seattle recognizes that in order to purchase this product, the Seller requires the City of
Seattle to accept the terms and conditions of the Seller without any modifications. Therefore, where
there are conflicts between the Seller’s terms and conditions and the City’s purchase contract, the
Seller’s terms and conditions are controlling and are accepted by the City.

Authorized Signature/Date
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The City of Seattle
PURCHASING SERVICES

700 — 5th AVE #4112
PO BOX 94687
Seattle, WA 98124-4687

VENDOR CONTRACT
Vendor Contract # Date Change Order
0000002749 6/24/11 #
Payment Terms Freight Terms
Net 30 days Vendor, Freight Prepaid & Allowed
Buyer: FAX: Phone:

Sharon Rothwell

206-386-0068

206-684-8310

Vendor #; 0000053985

GENERAL ELECTRIC COMPANY
4601 Park RD #600

Charlotte, NC 28209

Contact: Jackie Robinson
Phone #; 1-888-437-5736
Fax #: 1-877-467-0827
Email: jackie.robinson@ge.com

Ship To:

City of Seattle
36134"AVE S
Seattle, WA 98134

Bill To:
Seattle City Light Accounts Payable

PO BOX 34023
Seattle, WA 98124-4023

oz e o ]

Lo

GENERAL ELECTRIC COMPANY is awarded a sole source contract for providing the City of Seattle
with GE METERING TRANSFORMERS, for a TWO (2) year period with option to renew, per
Pricing Sheet, and Seattle City Light Stock Catalog #40-1, both attached.

Contract Term: 07/01/2010 through 06

/30/2011

Change Order #1: issued to extend 7/1/2011 — 6/30/2013

Invoices shall be mailed in duplicate to Seattle City Light, Accounts Payable, at above address. Each
invoice shall indicate Contract #0000002749. The City does not guarantee utilization of this contract.
This contract is subject to cancellation by either party upon thirty (30) days advanced written notice.

The City of Seattle recognizes that in order to purchase this product, the Seller requires the City of
Seattle to accept the terms and conditions of the Seller without any modifications. Therefore, where
there are conflicts between the Seller’s terms and conditions and the City’s purchase contract, the
Seller’s terms and conditions are controlling and are accepted by the City.

Per your quotation #153 04133 rev. 005, dated 6/24/2011.

Authorized Signatu ate

LAl 4ty
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Attachment #1

Change Order #1

VENDOR CONTRACT #0000002749
Contract Term: 07/01/2011 through 06/30/2013

GENERAL ELECTRIC COMPANY
4601 Park RD #600

Charlotte, NC 28209

Ph. 1-888-437-5736

Fx. 1-877-467-0827

Email: jackie.robinson@ge.com

GE METERING TRANSFORMERS

Item# | SCL Spec. # Description Price Per Each
L CF85.238 Transformer, GE Type JKW-6A, $1850.00
dtd. 04/06/06 | Cat. #756X051026
2. CFC5.238 Transformer, GE Type JKW-6A, $1925.00
dtd. 10/23/02 | Cat. #756X051030
3. V617.404 Transformer, GE Type JVW-6, $2300.00
dtd. 04/17/08 | Cat. #766X031002

The above per Seattle City Light Stock Catalog 40-1 eff. 03/27/2009.

This contract may be expanded to cover any other G.E. Metering Transformer, or component,
that is considered sole source.

Delivery Time: Four (4) weeks
Payment Terms: Net 30 days

The above prices include and cover all duties, handling and transportation charges, and all
charges incidental to the requested work excluding Sales Tax or Use Tax.

Price Changes in future contract years shall be in accordance with the following:

Pricing shall be fixed and firm throughout the original contract term. At that time, the
Vendor may submit a written request for a price increase. The written request is to be at least
45-days in advance.

Thereafter, written request for price increases shall only be considered upon the contract
anniversary date (at least 45-days prior to the contract anniversary date).

Such requests shall consider the following:
" Price request shall be no greater than the total of changes to the CPI Index for King
County or other pricing index appropriate to the particular product herein;
" Not produce a higher profit margin than that on the original contract;
®  (Clearly identify the items impacted by the increase;
® Be accompanied by documentation acceptable to the Buyer sufficient to warrant the
increase;



Attachment #1

Change Order #1

VENDOR CONTRACT #0000002749
Contract Term: 07/01/2011 through 06/30/2013

GENERAL ELECTRIC COMPANY
4601 Park RD #600
Charlotte, NC 28209
Ph. 1-888-437-5736
Fx. 1-877-467-0827
Email: jackie.robinson@ge.com
=  And remain firm for a minimum of 365 days.

The request shall be considered by the Buyer and may be accepted or rejected. Failure to
submit a price request at least 45-days prior to the contract anniversary date, shall result in a
continuation of all existing pricing on the contract until the next contract anniversary date.
The decision to accept any price increase will be at the sole discretion of the Buyer.

The Buyer may exempt these requirements for extraordinary conditions that could not have
been known by either party at the time of bid or for other circumstances beyond the control of
both parties, in the opinion of the Buyer.

Cost Reductions: Any cost reductions to the Contractor, such as rebates or “specials”, shall
be reflected in a reduction of the contract price effective immediately. Seattle will not be
bound by prices contained in an invoice that are higher than those in the contract. Unless the
higher price has been accepted by the City and the contract amended, the invoice may be
rejected and returned to the Contractor for corrections.



‘@) ~ VENDOR CONTRACT

The City of Seattle Vendor Contract # Date

PURCHASING SERVICES 0000002749 07/12/2010

i Payment Terms Freight Terms

PO BOX 94687

Seattle, WA 98124-4687 Net 30 days Vendor, Freight Prepaid & Allowed
Buyer: FAX: Phone:
Sharon Rothwell 206-386-0068 206-684-8310

Vendor #: 0000053985 * Ship To:

GENERAL ELECTRIC COMPANY

4601 Park RD #600 City of Seattle

Charlotte, NC 28209 3613 4" AVE S

Seattle, WA 98134

Contact: Jackie Robinson

Bill To:
Phone #: 1-888-437-5736 Seattle City Light Accounts Payable
Fax #: 1-877-467-0827 PO BOX 34023
Email: jackie.robinson@ge.com | Seattle, WA 98124-4023

S S

GENERAL ELECTRIC COMPANY is awarded a sole source contract for providing the City of Seattle
with GE METERING TRANSFORMERS, for a ONE (1) year period with option to renew, per Pricing
Sheet, and Seattle City Light Stock Catalog #40-1, both attached.

Contract Term: 07/01/2010 through 06/30/2011

Invoices shall be mailed in duplicate to Seattle City Light, Accounts Payable, at above address. Each
invoice shall indicate Contract #0000002749. The City does not guarantee utilization of this contract.
This contract is subject to cancellation by either party upon thirty (30) days advanced written notice.

The City of Seattle recognizes that in order to purchase this product, the Seller requires the City of
Seattle to accept the terms and conditions of the Seller without any modifications. Therefore, where
there are conflicts between the Seller’s terms and conditions and the City’s purchase contract, the
Seller’s terms and conditions are controlling and are accepted by the City.

Per your quotation #153 04133 rev. 003, dated 06/15/2010.

If prompt delivery or pick-up of contract materials cannot be effected, please notify Sharon Rothwell, at
Purchasing Services, 206-684-8310.

Authorized Signature/Date

' 7/5/@9/ f)
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The City of Seattle
PURCHASING SERVICES
700 — 5th AVE #4112

PO BOX 94687

Seattle, WA 98124-4687

Vendor #: 0000053985

GENERAL ELECTRIC COMPANY

4601 Park RD #600
Charlotte, NC 28209

VENDOR CONTRACT

Vendor Contract # Date
0000002749 07/12/2010
Payment Terms Freight Terms
Net 30 days Vendor, Freight Prepaid & Allowed

Buyer:
Sharon Rothwell

FAX:
206-386-0068

Phone:
206-684-8310

Ship To:

City of Seattle
3613 4" AVE S

Seattle, WA 98134

Contact: Jackie Robinson Bill To:

Phone #:. 1-888-437-5736 Seattle City Light Accounts Payable
Fax #: 1-877-467-0827 PO BOX 34023

Email: jackie.robinson@ge.com Seattle, WA 98124-4023

GENERAL ELECTRIC COMPANY is awarded a sole source contract for providing the City of Seattle
with GE METERING TRANSFORMERS, for a ONE (1) year period with option to renew, per Pricing
Sheet, and Seattle City Light Stock Catalog #40-1, both attached.

Contract Term: 07/01/2010 through 06/30/2011

Invoices shall be mailed in duplicate to Seattle City Light, Accounts Payable, at above address. Each
invoice shall indicate Contract #0000002749. The City does not guarantee utilization of this contract.
This contract is subject to cancellation by either party upon thirty (30) days advanced written notice.

The City of Seattle recognizes that in order to purchase this product, the Seller requires the City of
Seattle to accept the terms and conditions of the Seller without any modifications. Therefore, where
there are conflicts between the Seller’s terms and conditions and the City’s purchase contract, the
Seller’s terms and conditions are controlling and are accepted by the City.

Per your quotation #153 04133 rev. 003, dated 06/15/2010.

If prompt delivery or pick-up of contract materials cannot be effected, please notify Sharon Rothwell, at
Purchasing Services, 206-684-8310.

Authorized Signature/Date

§ 7/2// 20 (D







Attachment #1
VENDOR CONTRACT #0000002749
Contract Term: 07/01/2010 through 06/30/2011

GENERAL ELECTRIC COMPANY
4601 Park RD #600

Charlotte, NC 28209

Ph. 1-888-437-5736

Fx. 1-877-467-0827

Email: jackie.robinson@ge.com

GE METERING TRANSFORMERS

Item# | SCL Spec. # Description Price Per Each
1. CF85.238 Transformer, GE Type JKW-6A, $1,718.17
dtd. 04/06/06 | Cat. #756X051026
2. CFC5.238 Transformer, GE Type JKW-6A, $1,894.17
dtd. 10/23/02 | Cat. #756X051030
3. V617.405 Transformer, GE Type JVW-6, $2.172.27
dtd. 04/17/08 | Cat. #766X031002

The above per Seattle City Light Stock Catalog 40-1 eff. 03/27/2009.

This contract may be expanded to cover any other G.E. Metering Transformer, or component,
that is considered sole source.

Delivery Time: TFour (4) weeks
Payment Terms: Net 30 days

The above prices include and cover all duties, handling and transportation charges, and all
charges incidental to the requested work excluding Sales Tax or Use Tax.

Price Changes in future contract years shall be in accordance with the following:

Pricing shall be fixed and firm throughout the original contract term. At that time, the
Vendor may submit a written request for a price increase. The written request is to be at least
45-days in advance.

Thereafter, written request for price increases shall only be considered upon the contract
anniversary date (at least 45-days prior to the contract anniversary date).

Such requests shall consider the following:

"  Price request shall be no greater than the total of changes to the CPI Index for King
County or other pricing index appropriate to the particular product herein;

= Not produce a higher profit margin than that on the original contract;

®  (Clearly identify the items impacted by the increase;

= Be accompanied by documentation acceptable to the Buyer sufficient to warrant the
increase;

*  And remain firm for a minimum of 365 days.



Attachment #1
VENDOR CONTRACT #0000002749
Contract Term: 07/01/2010 through 06/30/2011

GENERAL ELECTRIC COMPANY
4601 Park RD #600

Charlotte, NC 28209

Ph. 1-888-437-5736

Fx. 1-877-467-0827

Email: jackie.robinson@ge.com

The request shall be considered by the Buyer and may be accepted or rejected. Failure to
submit a price request at least 45-days prior to the contract anniversary date, shall result in a
continuation of all existing pricing on the contract until the next contract anniversary date.
The decision to accept any price increase will be at the sole discretion of the Buyer.

The Buyer may exempt these requirements for extraordinary conditions that could not have
been known by either party at the time of bid or for other circumstances beyond the control of
both parties, in the opinion of the Buyer.

Cost Reductions: Any cost reductions to the Contractor, such as rebates or “specials”, shall
be reflected in a reduction of the contract price effective immediately. Seattle will not be
bound by prices contained in an invoice that are higher than those in the contract. Unless the
higher price has been accepted by the City and the contract amended, the invoice may be
rejected and returned to the Contractor for corrections.



Seattle City Light
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stock class: 40

page: 1
superseding: July 29, 2008
effective date: March 27, 2009

KILOWATT HOUR METERS AND METERING TRANSFORMERS

METERS, KILOWATT HOUR

SCL Material Standard: none
Stock Unit: EA

Stock MCR Test

No. Class ~ Spec No. ~_ Phase Amps Voltage
400005 100 M321.01S single 15 -

400035 200 M431.02S single 30 -

010103 100 M351.01S8 single - 480
012413 20 M26H.048 “single - 120 to 480
011676 20 M239.04S single - 240
011677 20 M23D.04S single - 240
011678 200 M439.028 single 30 240
011679 200 M43C 028 single 30 240
400161 200 M461.12S poly 30 120 to 480
400163 200 M261.16S poly 30 120 to 480
012414 200 M46H.16S poly - 120 to 480
012433 200 M46H. 128 poly - 120 to 480
012407 200 M46K.16S poly - 120 to 480
011680 20 M269.09S poly - 120 to 480
012434 20 M26H.455 poly - 120 to 480
400132 20 M263.04S poly 25 120 to 480
012396 20 M26H.09S poly - 120 to 480
010105 20 M27E.09S poly - 85 to 330
010106 20 M28E.35S poly - 85 to 330
TRANSFORMERS, METERING

SCL Material Standard: none

Stock Unit: EA

Stock MCR Voltage

No. Spec. No. Ratio L Class Description
400620 Ci1CD.211 200:5 600 current; indoor/outdoor
400621 C1EC.211 400:5 600 current; indoor/outdoor
400622 C1FD.125 500:5 600 current; indoor/outdoor
4008630 CIKC.J24 1500: 5 600 current; indoor/outdoor
011905 V617.405 1201 25kV voltage, outdoor, no fusing
011907 CFC5.238 200:5 25kV current, outdoor, bar type






GE Bnergy Services, Inc

9

QUOTATION

TO: SEATTLE CITY LIGHT
ACCOUNTS PAYABLE

PO BOX 34023

DATE:

T&D Americas’ Sales Cener

4601 Fark Road - Stite 600
Charfotte, NC 28208

06/15/10

FOR FASTER HANDLING

SEATTLE WA OF YOUR ORDER REFER TO

98124 QUOTATION NUMBER: 153 04133
REVISION NUMBER: 003
ATTN: PATRICIA BALLARD
CUSTOMER RFQ NUMBER: SEATTLE CITY LIGHT

QUOTE EXPIRATION DATE: 07/17/10

BLANKET EFFECTIVE DATE: 06/17/10

BLANKET EXPIRATION DATE: 06/15/11
We thank you for your ingquiry and are pleased to submit the following quotation.

Prior to placing an order, please confirm that this guote meets your
requirements.

Orders cannot be processed without your written confirmation.

When placing an order, please reference this quote # on your order and process

your Purchase order to the "vendor name" on the line(s) below along w

ith payment

to the correct "remit to address" as shown
CUSTOMER GE ESTIMATED LEAD
ITEM ITEM QUANTITY UNIT PRICE UM TIME TO SHIPMENT
001 000001 1 1718.17 EA 4 WEEKS
GE ID: 756X051026
JKW6RA CURR TRANSF
Stock for this item is unavailable at this time.
Standard lead time as noted.
VENDOR NAME : GE ENERGY SERVICES, INC
REMIT TO: GE ENERGY SERVICES, INC
LOCKBOX 643449
PITTSBURGH, PA 15264-3445
002 000002 I 1894 .17 EA 4 WEEKS
GE ID: T56X051030
JKW6A CT 200/5
Stock for this item is unavailable at this time.
Standard lead time as noted.
VENDOR NAME: 3E ENERGY SERVICES, INC
REMIT TO: GE ENERGY SERVICES, INC
LOCKBOX 643449
PITTSBURGH, PA 15264-3449
003 000003 ez 2172.27 EA 4 WEEKS
GE ID: 766X031002
JVWe VT 120/1 1 BUSHING
Stock for this item is unavailable at this time.



g GE Energy Services, Inc TRD Americas' Sales Conter

4601 Fark Roecd- Suite 600
Chardotte NC 28200

GE QUOTATION 153 04133 REV 003

PAGE 2
CUSTCMER GE ESTIMATED LEAD
ITEM ITEM QUANTITY UNIT PRICE UM TIME TC SHIPMENT
003 000003 Standard lead time as noted.
(CONT) VENDOR NAME : GE ENERGY SERVICES, INC
REMIT TO: GE ENERGY SERVICES, INC
LOCKBOX 643449
PITTSBURGH, PA 15264-3449
TOTAL QUOTED AMT: $29,679.58
PAYMENT TERMS: NET CASH 30 TRANS METHOD: BEST WAY
MIN BILL AMT: 0.00 TRANS RESP: ORIGIN (SHP PT)
T&C'S TYPE: GE STANDARD TRANS TERMS: FREE ON BOARD
T&C'S REF: TITLE PASS: ORIGIN (SHFP PT)
T&C'S EFFECTIVE DATE: SHIP PAY METHCD: PREPD BY SELLER
CONTRACT : RISK XFER: BUYER AT ORIGIN
END USER: LOT PRICE:

Stock items are subject to prior sale.

This quotation is wvalid until 07/17/2010 and, in the meantime is subject to
change upon notice. It supersedes all previous gquotations and agreements
relating to this transaction.

The pricing contained within is submitted in confidence solely for use in
considering the merits of the offering and for no other direct or indirect use
by the addressee, and is proprietary to the General Electric Company.

Your quote is being serviced by JACKIE ROBINSON
888-437-5736 / 877-467-0827 FAX
JACKIE.ROBINSON@GE . COM

NOTICE: SALE OF ANY PRODUCT AND/OR SERVICES COVERED BY THIS QUOTATION IS
EXPRESSLY CONDITIONAL ON THE CUSTOMER'S ASSENT TO THE DIFFERENT OR ADDITIONAL
TERMS CONTAINED HEREIN (INCLUDING THOSE ATTACHED TO THIS QUOTATION). ANY
ADDITIONAL OR DIFFERENT TERMS PROPOSED BY CUSTOMER ARE EXPRESSLY OBJECTED TO AND
WILL NOT BE BINDING UPON SELLER UNLESS SPECIFICALLY ASSENTED TO IN WRITING BY
SELLER'S AUTHORIZED REPRESENTATIVE. ANY ORDER FOR, OR ANY STATEMENT OF INTENT
TO PURCHASE HEREUNDER, OR ANY DIRECTION TO PERFORM WORK AND SELLER'S PERFORMANCE
OF WORK, SHALL CONSTITUTE ASSENT TC SELLER'S TERMS AND CONDITIONS.



g GE Energy Services, Inc TRD Arrericas' Sales Conter

4601 Fark Road— Suite 800
Carotte, NC 28209

TO: PATRICIA BALLARD DATE: 06/15/10

RFQ NAME/NUMBER: SEATTLE CITY LIGHT QUOTATION: 153 04133003

Thank you for taking time to f£fill out this feedback sheet. Your
feedback is very important to us.

Did you receive our quote back on time? Yes No
Was our guote complete and accurate? Yes No
Did GE: Win Lose Other g

If GE was not the winner, who was?

What was the winning price?

What was the winning lead-time?

Please provide us with the list of competitors on this bid:

Please check the applicable item(s) below:

PRICE DELIVERY PERFORMANCE
QUALITY TOC (TOTAL OWNING COST)
TERMS AND CONDITIONS PRODUCT MATCH

OTHER (PLEASE EXPLAIN}

Please provide us with any additional comments:

PLEASE FAX THIS FORM BACK TO: 877-467-0827

ATTN: JACKIE ROBINSON

THANK YOU VERY MUCH!






FORM ES104 (REV 3): TERMS AND CONDITIONS FOR SALE OF PRODUCTS AND SERVICES

IOTICE: Sale of any Products or Services is expressly conditioned on Buyer's assent to these Terms and Conditi

or terms

Any

by Buyer are expressly objected to and will not be binding upon Seller unless

zreed to in writing by Seller; moreover, no pre-printed facility entry form shall modify these Terms and Conditions even if signed by Seller's representative. Any oral or written representation, warranty, course of dealing or trade usage
-ut contained in these Terms and Conditions or the Contract shall not be binding on either party. Any order to perform work and Seller's performance of work shall constitute Buyer's assent to these Terms and Conditions. Unless
stherwise specified in the quotation or Contract, any quotation by Seller shall expire 30 days from its date and may be modified or withdrawn by Seller before receipt of Buyer's acceptance.

1. Definitions. Unless Seller otherwise agrees:
"Iuyer" means the entity to which Seller is providing Products or Services under the Contract.
Tlontract”™ means either the contract agreement signed by both parties or the purchase order signed by Buyer and
screpted by Seller in writing, for the sale of Products or Services, together with these Terms and Conditions and any
< ther documents incorporated therein by reference, such as relevant addenda under Article 14, the final quotation, the
1 eed scope(s) of work, and Seller's order acknowledgement as well as any changes under Article 16.

antract Price” means the agreed amount stated in the Contract for the sale of Products or Services, induding
- ustments {if any) in accordance with the Contract.
- wardous Materials”™ means any chemical, substance, material or emission that is or may be regulated, governed,

demurrage, removal and any taxes shall be payable by Buyer upon submission of Seller’s invoices; and {iv] when
conditions permit and upen of all due h . Seller shall resume delivery of Products to the
originally agreed point of delivery.

4.5 Buyer shall bear the sole risk of loss for Buyer's equipment during the Contract term, whether at Site, Seller’s
facility or in transit from Seller's facility. |f repair Services are to be performed on Buyer's equipment at Seller's
facility, Buyer shall be respansible for o 1g the to and from Seller's facility and Buyer shall retain
title at all times. Buyer shall reimburse Seller at Seller's them current storage rate if the equipment remains at
Seller's facility beyond 10 days after notification that Services have been completed.

5. Excusahle Delays. Seller shall not be liable nor in breach or default of its obligations under the Contract to the

T e o © lled to any ir I, federal, provincial, state or local statute, orchnance, order,  extent p of such oblig is delayed or prevented, directly or indirectly, due to causes beyond its
+active, regulation, judicial decision or other legal requirement applicable to Site as a toxic sub ds ble control, Including, but not limited to, acts of God, fire, terrorism, war {decdared or undeclared),

1 sstance, material, B or hazardous waste, dangerous good, pestlade, radioactive material,  epidemics, material shortages, insurrection, acts {or omissions} of Buyer or Buyer's suppliers or agents, any act (or
ulated substance or any similar classification, or any other chemical, sut , or ial, including,  omission) by any governmental authority, strikes, labor disputes, transportation shortages, or vender non-
heut limi trol or petrol d d products or by ducts, lated, g d, listed or controlled  performance. The delivery or performance date shall be extended for a period equal to the time lost by reason of

.7 a5 to which Ilahlllt\l is imposed on the basis of potential impact lo safe’t\r, health or the environment pursuant to any
ngal authority of the Umted Stales {"0.5.7) orthe coumr\f of the Site.
“'roducts” means all equi t, parts,
Zuyer under the Contract, including Refurbished Parts.
*3zfurbished Parts” means used Products that have been repaired and/or reconditioned by Seller for resale,
ler" means the entity providing Products or performing Services under the Contract.

rvices"' means all services Seller has agreed to perform for Buyer under the Contract,
E means the premises where Products are used or Services are perf d, not includi
wich it performs remaote Services,
“lerms and Conditions” means these Terms and Conditions for Sale of Products and Services,
2. Payment. Except as otherwise agreed to by Seller in writing, the following payment terms apply:

2 1 Buyer shall pay Seller all invoiced amounts in U5 dollars and without right of set-off. Seller shall be entitled to
payment of all charges associated with Seller's performance of Services and/or delivery of Products. For each Contract
with a price of less than U5 $250,000 and upon Seller approving credit, Buyer shall pay Seller all invoiced amounts in U,
3. dollars within 30 days from date of invoice. For each Contract with a price of U.5. $250,000 or more, progress
ipayments of the Contract Price shall be due starting with twenty-five percent {25%) of the Contract Price upon the
«23rlier of Contract signature or issuance of Seller’s purg edg,emermd such that ninety percent {30%)
of the Contract Price is receive fore t rlies aof Services
“Frogress Payments"}. Buyer shall pay Progress Payments within 30 days from date of inveice, Buyer shall pay a
nthly late payment charge computed at the rate of 1.5%, or the maximum interest rate permitted by applicable law,
ichever is less, on any past-due amount for each calendar month (or fraction thereof) that the payment is overdue
274 all costs of Seller's collection efforts including reasonable attorney’s fees.
I Upon request from Seller, Buyer shall establish acceptable payment security in the form of an irrevocable,
_"_':onditlonal, sight letter of credit or bank guarantee allowing for pro-rata payments for partial Product deliveries,

" vices, storage, export shipment, price ad) . cancellation or ter and all other payments due from
#: under the Contract subsequent to down payments {"Payment Security”). The Payment Security shall be (a) issued
nfirmed by a bank that is acceptable to Seller, (b) payable at the counters of such acceptable bank or negotiating
'+ &, |c} opened sixty {60] days prior to the earliest scheduled Products shipment or commencement of Services and [d)
" ein im effect until the latest of ninety (90) days after the latest scheduled Products ship ar pletion of
- +webs or final payment has been received. Buyer shall pay all banking charges including confirmation as well as all
Lwof extending Payment Security, when reguired. Seller will not begin performance until the Payment Security has
.rn accepted by the Seller and has become operative. Buyer will increase the amounts and/or extend the validity
s sriod{s) and make appropriate modifications to any Payment Security within five business days of Seller's notification
thzt such increase or extension is necessary to provide for payments becoming due. Seller shall be entitled to a day for
day extension of the Contract schedule for each day delay in receiving Progress Payments or Payment Security
“:zeptable to Seller.
12 If at any time Seller reasonably determines that Buyer's financial condition or payment history does not justify the
tinuation of Seller's performance, Seller shall be entitled to, including but not limited to, restructure payments
uiring full or partial payment in advance, request additional forms of Payment Security, suspend Contract fulfilment

‘erminate the Contract.

“axes and Duties. Seller shall be responshle for and pay directly, all corporate and individual taxes measured by net
wcome or profit i d by any g th on Seller, its employees or subcontractors due to the execution

: any agreement or the performance of or payment for work hereunder {*Seller Taxes”). Buyer shall be responsible for

'md pay directly when due and payable all taxes, duties, fees, or other charges of any nature {including, but nat limited
Aé. ad valerem, consumption, excise, franchise, gross receipts, import, license, property, sales, stamp, storage, transfer,
urnover, use, or value-added taxes, and any and all items of withhalding, deficiency, penalty, addition to tax, interest,
‘or assessment related thereto), other than Seller Taxes, imposed by any governmental authority on Seller or its
amployees or subcontractors due to the execution of any agreement or the performance of or payment for work
nereunder (“Buyer Taxes"), All payments due and payable by Buyer to Seller hereunder shall be made in the full amount
of the Contract Price, free and clear of all deductions and withholding for Buyer Taxes. H Buyer deducts or withholds
Ruyer Taxes, Buyer shall pay additional amounts to Seller to cause the amounts Seller actually receives, net of deducted
‘s withheld Buyer Taxes, to equal the full Contract Price. Buyer shall provide to Seller within one month of payment,
vicurate official receipts from the appropriate governmental autherity for deducted or withheld taxes.
%, Meliveries; Title Transfer; Risk of Loss; Storage. 4.1 For shipments within the country of origin or manufacture and for
*. exparts, Seller shall deliver Products to Buyer EXW Seller's facility, place of manufacture or warehouse {Incoterms
20}, For all ather export shipments, Seller shall deliver Praducts to Buyer FCA Port of Export {Incoterms 2000). Buyer
! il pay all delivery costs and charges or reimburse Seller for shipping charges plus 25%. Except for those cbligations
v »'arr consistent with Incoterms 2000 specifically stated above, Seller shall not be liable in any claim asserted by Buyer
a respect to delivery. Partial deliveries will be permitted. If Products delivered do not correspond In quantity, type or
e ta those itemized in the invoice for the shipment, Buyer will so natify Seller within 10 days after receipt. Seller may
& ver any or all Products in advance of the delivery schedule. Dollvoqr t-mu are approwimate and are dependent upon
] ump( receipt by Seller of all materials, Payment Security and i ¥ 1o p d with the werk without
rterruption.
+ 2 Title to Products shipped from the U.S. shall pass to Buyer immediately after each item departs from the territorial
i nd seas and overlying airspace of the U.S.
=5 extend m_twelue_nauucal_mdzﬁ_{mm_:h: baseline of the counte ,de.tzz:mmd in.accordance with the 1982 United

, and other goods Seller has agreed to supply to
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g Seller's p
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led shall pass to Buyer when Pmdum are made available for shipment from the manufacturer's factory or the
age facility wtilized by Seller. Title to Products shipped directly frem a Eurepean Union (“EU") manufacturer or a EU
i rage facility outside. the country where the Eroduct will be installed shall pass to Buyer the earlier of (i) the port of
«port immediately after Products have been ceared for export or (ii) immediately after each item departs from the
u rrltonal land, seas and overying airspace of the EU sending country, Title to Preducts to be shipped from any other
munlr\r shall pass to Buyer at the port of export immediately after Products have been cleared for export, Title to
Services shall pass te Buyer as performed. Notwithstanding the foregeing, for any software provided by Seller
hiereunder, only the license to the software transfers as set forth herein, and title to leased equipment, including
squipment of Seller which will be located at Site during all or some portion of the Contract term without Seller's
personnel present, such as remote diagnostic equiprment, shall remain at all times with Seller.

1.3 Notwithstanding Article 4.1 abave, in all events risk of loss shall transfer to Buyer upon title passage.

4.4 If amy Products cannot be shipped to or received by Buyer when ready due to any cause not attributable to Seller,
Seller will notify Buyer and then may ship Products to a storage facility, including a facility within the place of
‘nanufacture, or to an agreed freight forwarder. If Seller places Products in storage or if Products are detained at any
3o, the following conditions shall apply: (i) title and all risk of loss or damage shall immediately pass to Buyer If they
had not already passed and delivery shall be deemed to have occurred; (i) any amounts otherwise payable to Seller
“i.30n delivery or shipment shall be payable upon presentation of Seller’s invoices; (iii) all expenses and charges incurred
3y Seller, such as for prepa for and pl into storage, handling, inspection, preservation, insurance, storage,

delay, plus such additional time as may be reasonably necessary to overcome the effect of the delay. If Seller is
delayed by any acts {or omissions) of Buyer, or by the prerequisite work of Buyer's other contractors or suppliers,
Seller shall be entitled to an equitable price and schedule adjustment.

6. Compliance with Laws, Codes and Standards. 6.1 Seller represents that Preducts will be produced in compliance
with fair labar dards laws, occ | safety and health laws, and laws related to non-segregation
and egual employment opportunity.

6.2 The Contract Price, delivery and performance dates and any performance guarantees will be equitably adjusted
to reflect additional costs or obligations incurred by Seller resulting from a change after Seller’s proposal date in
industry specifications, codes, standards, applicable laws or regulations.

5.3 Seller’s obligations are conditioned upon Buyer's compliance with all U.5. and other applicable trade control laws
and regulations. Buyer shall not transship, re-export, divert or direct Products other than in and to the ultimate
country of destination specified on Buyer's order or declared as the country of ultimate destination on Seller's
invoice,

6.4 Notwithstanding any other provisions, Buyer shall timely obtain any required authorization, such as an export
license, import license, foreign exchange permit, work permit or any other administrative authorization, even if
Seller applues for the authorl:atmn Buyer shall be solelv responsible for abtaining, maintaining and/or effectuating
any istrative authori ar notificati il without i building and | permits,
the submission and approval of | nental impact {and any supporting documentation), a spill
prevention and contral plan, oil processing notification, and required air permit modifications, if any, required for
the lawful performance of Services at the Site,

7. Warranty, 7.1 Seller warrants to Buyer that during the warranty peried (i) Products shall be shipped free from
defects in material, workmanship and title and {ii} Services shall be performed in a competent, diligent manner in
accordance with any mutually agreed specifications.  Any iterms not manufactured by Seller (including incidental
materials and consumables used in Services) shall carry only the warranty that the original manufacturers provide,
and Seller gives no warranty on behalf of the manufacturers of such items. Furthermore, used Products other than
Refurbished Parts shall be seld “as is.”

7.2 Unless otherwise stated in the Contract, the warranty period for Products shall commence upon delivery and
end ome year from first use or 18 months from delivery, whichever occurs first, except that software is warranted for
90 days from delivery, If Services include installation or direction of installation of heavy duty gas and steam turbine
parts, the warranty period for each such part shall be one year after completion of installation or four years from the
date of delivery, whichever occurs first, The warranty period for Services shall commence upon the date of
performance of each of the Services and end one year thereafter, except for software related Services, which shall
have a warranty period of 90 days.

7.3 If Products or Services do not meet the above warranties, Buyer shall promptly notify Seller in writing within the
warranty period. Seller shall with reasonable speed at Seller's option, (i} repair or replace the defective Products or
{ii) re-perform the defective Services. If in Seller's reasonable judgment the Product cannot be repaired or replaced
or Services cannot be re-performed, Seller shall refund ar credit monies paid by Buyer for that portion of Products or
Services that do not meet the above warranties. Any repair, replacement or reperformance by Seller hereunder
shall not extend the applicable warranty period. The parties shall mutually agree on the specifications of any test to
determine the presence of a defect. Seller shall have no liability for defects that arise after the warranty period has
explred.

7.4 Buyer shall bear the costs of access {including rernmral and replacement of systems, structures or other parts of

Buyer's facility), d tallation, lation and transportation of defective Products to Seller
and back to Buyer.
1.5 These ies and d are ditioned upon (a) the proper storage, installation, operation, and

maintenance of Products and conformance with the proper operation instruction manuals provided by Seller or its
suppliers or subcontractors, (b) Buyer keeping proper records of operation and maintenance during the warranty
period and providing Seller access to those records, and (c} modification or repair of Products or Services only as
authorized by Seller In writing. Seller does not warrant Products or any repaired or replacement parts against
normal wear and tear or damage caused by misuse, accident, or use against the advice of Seller. Any modification or
repair of any Products or Services not authorized by Seller shall render the warranty null and void.

7.6 Article 7 the ive 1 far all daims based on failure of or defect in Products or Services,
whether the failure or defect arises before, during or after the ¥ pericd and a claim,
however described, is based on contract, warranty, indemnity, tort/extracontractual liability (including negligence],
strict liability or otherwise. The warranties provided in Article 7 are exclusive and are in lieu of all other warranties,
conditions and guarantees whether written, oral, implied or statutory. NO IMPLIED STATUTORY WARRANTY OR
CONDITION OF MERCHANTABILITY, SATISFACTORY QUALITY OR FITNESS FOR A PARTICULAR PURPOSE APPLIES.

8. Limitation of Liability. 8.1 The total liability of Seller for all claims arising out of or relating to the performance or
breach of the Contract ar use of any Praducts or Services shall not exceed (a) the Contract Price or {b) If this Contract
is in the form of a frame or master agreement under which Buyer places an order with Seller for Products and
Services to be purchased, (i} the final price of the particular erder under which the specific Praducts or Services
giving rise to the claim are supplied or performed or (i) ten thousand US dollars {U.5. $10,000) if the caim is not part
of any particular order. Seller’s liability shall terminate upon the expiration of the applicable warranty period,
provided that Buyer may enforce a claim that accrued prior to that date by commencing an action or filing an
arbitration, as applicable under Article 9, before the expiration of the applicable statute of limitations or repose, but
not later than one year after the expiration of such warranty period,

8.2 Seller shall not be ||ab|e for loss of profit or revenues, loss of product, loss of use of Products or Services or any
associated equi it, ption of k , cost of capital, cost of cover or replacement, downtime costs,
increased operating costs, claims of Buyer's cuslom«s for such damages, or for any spedal, consequential,
incidental, indirect, punitive or exemplary damages.

8.3 If Buyer is supplying Seller's Products or Services to a third party or using Seller’s Products or Services at a facility
owned by a third party, Buyer shall require the third party to agree to be bound by Article 8. If Buyer does nat
obtain this agreement for Seller's benefit or if the agreement is found void or unenforceable, Buyer shall indemnify,
defend and hold Seller harmless from and against any and all liability arising out of claims made by the third party in
excess of the limitations and exclusions of this Contract.

8.4 Seller shall not be liable for any advice or assistance that s not required under the Contract.

8.5 For the purposes of Article 8, the term “Seller” shall mean Seller, its affiliates, subcontractors and suppliers of
any tier, and their agents and employees, individually or collectively.

8.6 The limitations and exclusions in Article 8 shall apply regardless of whether a claim is based in contract,
warranty, indemnity, tort/extra-contractual lizbility {including negligence), strict liability or otherwise.

8.7 Buyer's and Seller’s rights, obligations and remedies arising out of or relating to Preducts or Services are limited
to those rights, obligations and remedies described in this Contract. Article 8 shall prevail over any conflicting or
Inconsistent terms in the Contract, except to the extent that such terms further restrict Seller's liability.

9. Dispute Resolution, Governing Law. 9.1 Any dispute arising out of or in connection with the Centract, including
any question regarding its existence, validity or termination, shall be Ived in d with this Article 9 and

. heth




will be settled, if possible, by negotiation of the parties. If a dispute is not resolved by negotiations, either party may, by
giving written notice, refer the dispute to a meeting of appropriate higher management of each party, to be held within
twenty (20} business days after giving notice. If the dispute is not resolved within thirty {30) business days after the date
of the meeting of higher management, or any later date to which the parties may agree, either party may submit to
arbitration or court depending on Buyer's pertinent place of business, as follows:
{a) If Buyer's pertinent place of business is in a cauntry other than the 1.5, the dispute shall be referred to and finally
resolved by arbitration under the London Court of International Arbitraticn {"LCIA") Rules, which are incorporated by
reference into this Article 9.1{a). The number of arbitrators shall be one unless the amount in dispute exceeds the
eguivalent of U.5. 51,000,000, in which event it shail be three. When three arbitrators are involved, each party shall
appoint one arbitrator, and those two shall appoint the third within thirty (30} days, who shall be the Chairman. The
single arbitrator or the Chai may not be a ional or ident of the country of the Site or the countries in which
either party is organized or has its principal place of business, unless both parties otherwise agree. The seat, or legal
place, of arbitration shall be London, England, The arbitration shall be conducted in English. In reaching their decision,
the arbitrators shall give full force and effect to the intent of the parties as expressed in the Contract, and if a solution is
nat found in the Contract, shall apply the governing law of the Contract, The decision of the arbitrator shall be final and
binding upon both parties, and neither party shall seek recourse to a law court or other authority to appeal for revisions
of the decision.
{b) if Buyer’s pertinent place of business is in the U.5., any claim, legal action or proceeding {including without limitation
claims for set-off or counterclaim) regarding the dispute shall be brought in the U.5. District Court for the Northern
District of Georgia, or in the event that court lacks jurisdiction to hear the claim, in the appropriate state courts of Cobb
County, Georgia, and the parties irrevocably consent to the exclusive jurisdiction of those courts for such dlaims. Each
party submits to and accepts Hly ard ur ditionally the jurisdiction of those courts with respect to its person and
property, and irrevocably consents to the service of process in connection with any such action or proceeding by
personal delivery to the party or by registered or certified mail, postage prepaid, to its address for notice under the
Contract.
9.2 Notwithstanding the terms above, each party has the right at any time, at its option and where legally available, to
an action or p ding in a court of competent jurisdiction to apply for interim or conservatory

12. Site Access and Conditi d ial:
facililies free of charge, including the and devel

12.1 Buyer shall pw\nde Seller access to Site and any other
and information, as necessary for
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y_of i I:T._I.ennand, If Buyer has reason tn belueve Ihal Site
have changed during the performance of the Contract, shall disclose such information to Seller.

12.2 Seller shall promptly, and, if feasible, before such conditions are disturbed, notify Buyer in writing of: {i}
subsurface, |atent physical or other conditions at Site, including but not limited to Buyer's health and safety
requirements, differing materially from those indicated in the Contract or otherwise disclosed by Buyer, and {ii}
previously unknown physical conditions at Slte mdudmg archaeological remains, differing materially from those
ordinarily d and g Ity gnized as int in work of the character provided for in Ihe Contract.
Buyer shall promptly i ', those If it is d that any conditi do y differ and
cause an increase in Seller’s cost of, or the time required for, performance of any part of the work under the
Contract, the parties shall make an equitable ad) in price and schedule and modify the Contract in writing
accordingly.

12.3 i, at the Site, Seller encounters Hazardous Materials that require special handling or disposal, Buyer shall
immediztely take whatever precautions are required to eliminate legally the hazardous conditions so that the work
under the Contract may safely proceed. Seller shall not be obligated to or i work until Buyer
causes the hazardous conditions to be removed. If any such Hazardous Materials cause an increase in Seller's cost
of or time required for performance of any part of the work, the parties shall make an equitable adjustment to the
price and schedule and modify the Contract in writing accordingly. Buyer agrees to properly store, transport and
dispose of all Hazardous Materials introduced, produced or generated in the course of Seller's work at the Site.

12.4 Buver shall indemnify and hold Seller harmiess for any and all daims, damages, losses, causes of action,
d : d and expenses arising out of or relating to any Hazardous Materisls which are or were [ij

but not monetary damages.

9.3 The validity, performance and all matters relating to the interpretation and effect of the Contract and all further
documents executed pursuant to it shall be construed and interpreted in accordance with the laws, excluding the rules
on the conflict or choice of laws, of (i) the State of New York, U S, if Buyer has its pertinent place of business in the U5,
or (i} England if Buyer has its pertinent place of business outside of the U.5. If the Contract includes the sale of Products
and Buyer has its pertinent place of business outside of the U5, the United Nations Convention on Contracts for the
International Sale of Goods shall apply.

10. Confidentiality. 10.1 In connection with the Contract, Seller and Buyer {as te information disclosed, the “Disclosing
Party"} may each provide the other party (as to information received, the “Receiving Party”) with Confidential
Infermation, “Confidential Information” means {a} all pricing for Preducts and Services, (b} all Contract terms, {ch all
information that is designated in writing as “confidential” or “proprietary” by Disclosing Party at the time of written
, and (d} all i iion that is orally d d as “confidential” or “proprietary” by Disclosing Party at the
time of oral disclosure and is confirmed to be "tonfidential" or “proprietary” in writing within 10 days after oral
disclosure, The obligations of Article 10 shall not apply as to any portion of the Confidential Information that: (i} is or
becomes generally available to the public other than from disclosure b\f Reoewlns Party, its representatives or its

present on or about the Site prior to the commencement of Seller’s work, (i} improperly handled or disposed of by
Buyer or Buyer’'s employees, agents, contractors or subcontractors, or (i} brought, generated, produced or released
on Site by parties other than Seller,

13. Termination and Suspension. 13.1 Buyer may terminate the Contract {or any pertion thereof} for cause if Seller:
(i} substantially breaches a material obligation which does not otherwise have a specified contractual remedy,
provided that: {a) Buyer shall first provide Seller with detailed written notice of the breach and of Buyer's intention
to terminate the Contract, and (b) Seller shall have failed, within 30 days after receipt of the notice jor such
extended period as is considered reasonable by the parties), to either (1) commence and diligently pursue cure of
the breach, or (2) provide reasonable evidence that the breach has not occurred; or (i) becomes insolvent, makes an
assignment for the benefit of its creditors, has a receiver or trustee appointed for the benefit of its creditors, or files
for p from cred| under any b y or i cy laws. If Buyer terminates the Contract as provided
In this Article 13,1 {a) Buyer shall pay to Seller all portions of the Contract Price allocable to work performed {for
example, the price for Products completed or partially 1 before the
all Services performed at Seller’s then-current standard time and material rates; and {b) Seller shall pay Buyer the
difference between that portion of the Contract Price allocable to the terminated scope and the actual amounts

], lease fees incurred, and

affiliates; (i) is or becomes available to Receiving Party or its or on a nor basis
frem a source other than Disclosing Party when the source is not, to the best of Rev:el\nng Party’s knowledge, sub)ect to
a confidentiality obligation to Disclosing Party; (ill) is independently developed by Receiving Party, its rep or
affiliates, without reference to the Confidential Information; [iv] is reqmred to be disclosed by law, a valid legal process
or a government agency; (v} is approved for disclosure in writing by an authorized representative of Disclosing Party or
{vi) Seller discloses to its financial advisors for analytical purposes, provided that such financial advisars are subject to an
obligation as te confidentiality no less onerous than that set cut in Article 10.

10.2 Receiving Party agrees: (i} to use the Confidential Information only in connection with the Contract and permitted

use(s) and maintenance of Products and Services, (i} to take reasonable measures to prevent disclosure of the
Confidential Information, except to its employees, agents or financing parties who have a need to know for Buyer to
perform its obligations under the Contract or to use and maintain Products or Services, and {iii} not to disclose the
Confidential Inf: lontoa petitor of Discl g Party. Receiving Party agrees to obtain a commitment from any
recipient of Confidential Information te comply with the terms of Article 10, Confidential Information shall not be
reproduced without Disclosing Party’s written consent, and Receiving Party shall return all copies of Confidential
Infermation to Disclosing Party upon request except to the extent that the Comracr entitles Receiving Party to retain the
Confidential Information.  Seller may also retain one copy of Buyer's Confi ion until all its potential
liability under the Contract terminates.

10,3 If Receiving Party or any of its affili of repr is required by law, legal process or a government agency
to disclose any Confidential Information, that party agrees to provide Disclosing Party with prompt written notice to
permit Disclosing Party to seek an appropriate protective order or agency decision or to waive compliance by Receiving
Party with the provisions of Article 10. In the event that efforts to secure confidential treatment are unsuccessful,
Receiving Party may lawfully revise the Confidential Information te make it non-proprietary or to minimize the loss of its
proprietary value,

10.4 Nothing in Article 10 grants Receiving Party any license to any |
later owned er controlled by Disclosing Party.

10.5 Buyer shall not disclose Confidential Information to Seller unless it is required to do so to enable Seller to perform
work under the Contract. |f Buyer does disclose Confidential Information, Buyer warrants that it has the right to disclose
the information, and Buyer shall indemnify and hold Seller harmiess against any claims or damages resulting from
improper disclosure by Buyer,

10.6 Buyer shall not make any public announcement about the Contract or related documents, including its existence,
without pricr written Seller approval and on Seller approved terms.

10.7As to any individual item of Confidential Infermation, the restrictions of Article 10 shall expire the earlier of five {5}
years after the date of disclosure or three (3] years after termination or expiration of the Contract,

any separate confidentiality or signed by the parties.

atent, k or copyright now or
yrigh

10.8 Article 10 does not suf d

11. Health and Safety Matters. 11 1 Buyer shall take aII nec!ssar\f precautions at all times, for the health and' safety of
Seller personnel at Site.

II
work more than any maximum time perinds allowed by ap licable law.
11.3 If, in Seller’s reasonable opinion, the safe execution of the Contract at Site is, or is apt to be, imperilied by security

concerns, local conditions, war {declared or undeclared), armed conflict or threatened conflict, civil unrest, terrorist acts
or threats, threat to safety or well-being of the Site or personnel or Seller’s persons or interests, the presence of or
Haza:dnus_Malg ditians. Seller may, in addition to other rights or

remedies available to it, evacuate some or all of its personnel from Site, suspend performance of all or any part of the
Contract, and/er transfer such performance and supervise it at a location solely determined by Seller, Buyer shall assist
in any evacuation. Any delay that results shall be considered excusable.

r bly paid by Buyer to another supplier for that scope.
13.7 Seller shall have the right to suspend or terminate the Contract |or any portion thereofl immediately for cause
if: {i} Buyer becomes insclvent, makes an assignment for the benefit of its creditors, has a receiver or trustee
appointed for the benefit of its creditors, or files for protection from creditars under any bankruptey or insolvency
|laws; lii] there is an excusable delay {as per Article 5 above] lasting longer than 120 days; {ili] any representation or
warranty made by Buyer herein or in any document or certificate furnished by Buyer in connection herewith proves
to be incorrect in any material respect; ivj Buyer materially fails to comply with any terms of the Contract, including
but not limited to, fallure or delay in receiving Payment Security under Article 2 or making any payment when due or
fulfilling any payment conditions; or (v} Buyer fails or delays making any payment when due or fulfilling any payment
conditions under any contract between the parties.
13.3 If the Contract {or any portion thereof) is terminated for any reason other than those set forth in Article 13.1
above, Buyer shall pay Seller for all Products completed or partially completed, lease fees incurred, and Services
performed before the effective date of termination, plus a cancellation charge equal to 80% for made to order
Products, 30% for Services and 15% for all other Products, of the Contract Price allocable to the uncompleted
Products, unfinished lease term and unperformed Services, The following shall apply when determining the amount
due from Buyer for Services performed before the date of termination: (i} for Services performed under time and
material pricing, Buyer shall pay for all hours performed at Seller’s then-current standard time and material rates
and {ii} for Services performed under a firm fixed price, Buyer shall pay (a) the flicable price for all
achieved and (b} for any milestone not yet achieved, all houwrs perf d in ion with the hi d
milestane(s) at Seller’s then-current standard time and material rates.
13.4 Buyer shall pay any reasonable expenses Incurred b-,- Seller m connel:tlon with a suspension or termination,
|nc|ud|ng P far i fee or costs of storage during
upon submission of Seller’s invol ] Ihe hedule for Seller's obligations shall be extended for a
pericd of time reasonably necessary to overcome the effects of any suspension,
14, Soff , Leased Equip , Remote Di i i PCB Services. If Seller provides any software to
Buyer, the terms of this Contract shall apply |nc|ud|r|g the Software License Addendum. If Seller leases any of
Seller's equipment or provides related Services to Buyer, including placing Seller’s equipment at Buyer's site to
provide remote Services, the terms of this Contract shall apply including the Lease Addendum. If Seller provides any
remote diagnostic services to Buyer, the terms of this Contract shall apply including the Remote Diagnostic Services
Addendum. If Seller provides any PCE Services to Buyer, the terms of this Contract shall apply including the PCB
Services Addendum, If there is any conflict between these Terms and Conditions and the terms of any applicable
addendum, the terms of the addendum shall prevail. For the purposes of Article 14, “Seller” means Seller, its
affiliates, and their successors or assigns.
15. Intellectual Property. 15.1 Seller shall indemnify Buyer against any damages, costs and expenses arising out of
any suit, claim, or proceeding [a “Claim”} alleging that Products or Services infringe a patent in effect in the U.5, an
EU member state or country of delivery {provided there is a corresponding patent issued by the U5 or an EU
member state}, or .5 copyright or copyright registered in the country of delivery; provided that: (a) Buyer
promptly notifies Seller in writing of any such Claim; (b) Buyer makes no admission of liability and gives Seller sole
authority, at Seller’s expense, to direct and control all defense, settlermnent, and compromise negotiations; and {c}
Buyer provides Seller with full disclosure and e that may be bly d to defend any such Claim.
15.2 Seller shall have no obligation or liability with respect to any Claim based upon: (a} any Products or Services
that have been altered, modified, or revised; (b} the combination, operation, or use of any Products or Services with
other products or services when such combination is part of any allegedly infringing subject matter; (c} failure of
Buyer to implement any update provided by Seller that would have prevented the Claim; {d) unauthorized use of
Products or Services, including, without limitation, a breach of Contract provisions; or (e] Products or Services made
or performed to Buyer's specifications.
15.3 Should any Product or Service, or any portion thereof, become the subject of a Claim, Seller may at its option
{a) procure for Buyer the right to continue using the Product or Service, or portion thereof, (b} modify or replace it in
whole o in part ta make it non-infringing, or (c) failing (a) or (b), take back Products or Services and refund any fees
received by Seller attributable to the infringing Product or Service.
15.4 This states Seller's entire liability for indemnification for intellectual property rights infringement for Froducts
and Services. Buyer waives any moral rights,
15.5 Notwithstanding the foregoing, with respect to any Products or Services, or portions therecof, which are not

11.4 Befare issuing its purchase order, Buyer shall advise Seller in writing of all applicable Site-specific rules, r ion:
safety codes, and laws that apply to Products and Services.

11.5 Operation of Buyer's equipment is the responsibility of Buyer. If Buyer requires or permits Seller's personnel to
operate Buyer's equipment at Site, Buyer shall indemnify and save Seller, its employees and agents, harmless from
expense and lisbility {including reasonable attorneys' fees) incurred by or imposed upon Seller, its employees and
agents, based upon exposure to Hazardous Materials, injury to persons (including death) or damage to property
resulting from operation of equipment at Site by Seller personnel. Buyer shall not reguire Seller persannel to work on
other projects or equipment during the Contract term.

tured,/devel d by Seller, only the indemnity of the manufacturer/developer, if any, shall apply.
15.6 Each party shall retain ownership of all Confidential Information and intellectual property it had prior to the
Contract. All intellectual property conceived, created, or provided by Seller, whether alone or with any contribution
from Buyer or its personnel, shall be owned exclusively by Selier, For example, Seller shall own exclusively all rights
in ideas, inventions, works of authorship luding deri works, gies, plans, data, and other intellectual
property created in or tesull-ns from the Contlact including but not limited to all patent rights, copyrights, moral
rights, rights in propri ¥ datab rights, trad rk rights and other intellectual property rights. Ta
the extent that Buyer may acquire any right or interest therein, Buyer irrevocably assigns all such right and interest




."ex.clnsively to Seller and agrees to execute assignments and other documentation as necessary to achieve that result.
Mathing in this Contract shall be deemed to grant a license directly or by implication, estoppel, or otherwise, to any such
_intellectual property, although the parties may provide for such a license in a separate written agreement,
"16. Changes. 16.1 Each party may at any time propose changes in the schedule or scope of Products or Services in the
‘farm of a draft change order. Some changes requested by Buyer may require analytical or investigative work to evaluate
the change, and this evaluation work may be charged to Buyer at prevailing rates. The parties may mutually agree on
. e length of time within which a decision shall be made regarding the change. Seller is not obligated to proceed with
't e changed schedule or scope until both parties agree to such change in writing. If mutually agreed, the changes will be
cozumented in @ written document signed by representatives of each party who have actual authority to legally bind
“u yer or Seller, along with any equitable adjustments in the Contract Price or schedule changes in applicable laws, rules
- i regulations shall be treated as a change within the meaning, and subject to the requirements, of Article 16. Unless
erwise agreed by the parties, pricing for additional work arising from changes in laws, rules and regulations shall be
m= and material rates.
2 All Products delivered shall conform to Seller’s part or version number specified or (at Seller's option) its equivalent
he superseding number subsequently assigned by Seller. If the number ordered is no lenger available, Seller is
“.therized to ship a valid interchangeable Froduct without notice to Buyer.,
- Inspection and Factory Tests. The quality control exercised by Seller in its manufacture of Products shall be in
+ zeordance with Seller’s normal quality contrel policies, procedures and practices. Seller shall attempt to accommaodate
_»‘-‘u,-ers requests to witness Seller’s factory tests of Products, if such wi Ing can be ged without delaying the
work. Such access shall be limited to areas directly concerned with Products ordered by Buyer and shall not include
rstricted areas where development work or work of a proprietary nature is being conducted.
18. General Clauses. 18.1 Products and Services sald by Seller are not intended for use in connection with any nuclear
facility or activity without the written consent of Seller. Buyer warrants that it shall not use or permit others to use
Froducts or Services for such purposes, unless Seller agrees to the use in writing. If, in breach of this, any such use
= zzurs, Seller (and its parent, affiliates, suppliers and subcontractors} disclaims all liability for any nuclear or other
‘gamages, injury or contamination, and in addition to any other legal or equitable rights of Seller, Buyer shall indemnify
and hold Seller (and its parent, affiliates, suppliers and subcontractors) harmiess against any such liability. If Seller
agrees in writing to any such use, the parties shall agree upon special terms and conditions that provide Seller
protections against nuclear liability and which are acceptable to Seller under the then current laws that apply.
18.2 Seller may assign or novate its rights and obligations under the Contract, in part or in whole, to any of its affiliates
af may assign any of its account receivables under this Contract to any third party without Buyer's consent, and may
subcontract portions of the work, so long as Seller remains responsible for it. Buyer agrees to execute any documents
‘that may be necessary to effect Seller’s assignment or ion, The del. ion or assi it by Buyer of any or all of
its duties or rights under the Contract without Seller’s prior written consent shall be void.
:18.3 Buyer shall notify Seller immediately upon any change in the ownership of more than fifty percent (50%) of Buyer's
woting rights or in Buyer's controlling interest, If Buyer fails to do so or Seller objects to the change, Seller may {a)
werminate the Contract, {b) require Buyer to provide adequate of per 1 g but not limited to
payment}, or {c} put In place special contrals regarding Seller's Confidential Information.
-1}_4 During the Contract term and for a period of one (1) year after expiration or termination thereto, Buyer agrees not
irectly or indirectly solicit, induce, or hire any of Seller’s employees, whether or not working on a Buyer site.
5 if any Contract provision is found to be void or unenforceable, the remainder of the Contract shall not be affected.
parties will replace any such void or unenforceable provision with a new provision that achi ially the
e practical or economic effect and is valid and enforceable,
145 The following Articles shall survive termination or cancellation of the Contract: 2, 3, 4,6, 7, 8, 9, 10, 12, 13, 14, 15,
and 18.
7 The Contract rep the entire ag bet the parties. No modification, amendment, resdission or
weer shall be binding on either party unless agreed in writing by the parties' authorized representatives.
3 For direct and indirect U.5. government contracts and/or contracts funded in whele or in part by the American
covery and Reinvestment Act (ARRA} only, all Products and Services provided by Seller shall be considered
ammercial items” as defined in FAR Part 2, 2,101 and in accordance with FAR 52.244-6. To the full extent permitted
.1 wder FAR Part 12, the terms and conditions of FAR 52.212-4 are replaced by the Terms and Conditions set forth in this
Thntract, Therefore, no governmental contracting provisions, standards or requirements, including without limitation
1ose relating to cost accounting and the Truth-in-Negotiations Act, shall apply except those expressly accepted in
writing by Seller. If the reasonableness of the prive cannot be established, if cost or pricing data is required for any
pther reason, or If Products or Services cannot be considered “commercial items” or if the Contract is funded in whaole or
+3rt by ARRA funds and Buyer has not so notified Seller in writing prior to Seller agreeing to the transaction, Seller may
+ 'neel the Contract without liability and be reimbursed for work performed to date,
14.9 This Contract may be executed in multiple counterparts that together shall i one agr v
18.10 Except as provided in Article 8 and in 18.1 above regarding nuclear use, this Contract is for the beneﬁt of the
#arties and not for any third party,

o
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