
1 CONTRACT

2 32496
3 THIS CONTRACT is made and entered in duplicate as of November 14

4 2011 for reference purposes only pursuant to Resolution No RES11 0128 adopted by
5 the City Council of the City of Long Beach at its meeting on November 8 2011 by and
6 between DRESSER INC a Delaware corporation Contractor with a place of

7 business at 16240 Port Northwest Drive Houston Texas 77041 and the CITY OF LONG

8 BEACH City a municipal corporation

9 WHEREAS the City requires rotarytype gas meters and other services and

10 parts for the Gas and Oil Department and

11 WHEREAS City did by Resolution No RES11 0128 determine that the
2o
8 12 Citysneed to purchase rotarytype gas meters and other services and parts could only

N 13 be met by Contractor and by reason of the foregoing no useful purpose would be served
tz Q 14 by advertising for bids to purchase such rotarytype gas meters and other services and
u co

@ 15 parts and to do so would constitute an idle and useless act and an unnecessary
o wom

o g 16 expenditure of public funds
3

o 0 M 17 NOW THEREFORE in consideration of the mutual terms and conditions

18 contained herein the parties agree as follows

19 1 Contractor shall sell furnish and deliver to City pursuant to

20 ContractorsQuotation Q0911291 and Terms and Conditions for Sale of Products and

21 Services Form ES 104 Rev 4 attached hereto as Exhibit A and incorporated herein by

22 reference for all purposes rotarytype gas meters and other services and parts as

23 authorized by Resolution No RES11 0128 and described in Exhibit A

24 2 City shall pay Contractor in due course of payments following

25 receipt of an invoice from Contractor and upon acceptance from City for rotarytype gas

26 meters and other services and parts the prices shown in Exhibit A a sum not to exceed
sIt

27 One Hundred Fifty Thousand Dollars 180000 for a period of one 1 year with the
28 option to renew for two 2 additional one 1 year periods

1
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1 3 The term of this Contract shall commence on December 12 2011

2 and shall terminate at midnight on December 12 2012 unless sooner terminated as

3 provided herein The City may terminate this Contract by giving thirty 30 days prior
4 notice of termination to Contractor

5 4 Neither this Contract nor any of the moneys that may become due

6 Contractor hereunder may be assigned without the prior written consent of City

7 5 Any notices required hereunder or desired to be given by either party
8 shall be in writing and personally delivered or deposited in the US Postal Service first

9 class postage prepaid addressed to Contractor at the address stated herein and to City
10 at 333 West Ocean Boulevard Long Beach California 90802 Attn City Manager Notice

11 shall be deemed given on the date personal delivery is made or on the date of deposit in
rco

o t t 12 the mail whichever first occurs

o 13 6 City shall have the benefit of any warranty from the manufacturer on

Z

1 14 the rotarytype gas meters and other services and parts and Contractor warrants that the

c U1 15 rotarytype gas meters and other services and parts are in good working order and free
ow000
w g 16 from defect at the time of delivery Notwithstanding anything to the contrary contained in
3
o 2 M 17 the Terms and Conditions attached hereto the IMC accessory unit and 400 IMC have a

18 4year warranty and alkaline battery has a 2year warranty The 4year warranty applies

19 to the IMC only The standard alkaline battery warranty is 2 years All other warranty

20 provisions of the Terms and Conditions shall apply except as otherwise outlined in this

21 Section 6

22

23

24

25

26

27

28
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1 IN WITNESS WHEREOF the parties have signed this document with all

2 the formalities required by law as of the date first stated above

3 DR SSER INC a Delaware corporation

4 911 2012 By ice
5

iavesident

Dow LucrS U F chcBPS
6 Dresser Type or Print Name

7 2 J 2012 Bykfe S
8 eav e 1 P ncrehrlc

Ty or Print Name
9 rese

e
eesS

10 Contractor

11 CITY OF LONG BEACH a municipal
corporationZo 12 41 sistant City Manager

0Q Y 2012 By
13 allanneSUANT

0 SECTION 301 OF

w
Z m 14

City
HE CITY CHARTER

LL U 15
This Contract is approved as to form on 2012

OuiOm

vCe 16
LIw
o o M 17 ROBERT E SHANNON City Attorney

M

18

By e
19 I Deputy

20

21

22

23

24

25

26

27

28
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Exhibit A

y Meters Instruments

Al 240

Pori
4 Quotation16240 Port Northwest Drive Houston TX 77041 Quotation

Phone 8005211114 8325902303

Fax 800335 5224 8325902494

wwwdressercom

City ofLong Beach CA DATE September 01 2011
Gas Oil Department
2400 East Spring Street
Long Beach CA 908062285 AT Houston Texas

Attention Kevin Untener SUBJECT Our Quotation Q0911291

Email KevinUntener@Iongbeachgov Refer to quote number when ordering

We are pleased to offer the following for City of Long Beach CA rotary meter requirements

Net Price

Item Description Each

la 5C15 Series Z ROOTS Meter Specify TopBottom Inlet when Ordering 51700
1b 5C15 Series Z ROOTS Meter Specify TopBottom Inlet when Ordering Meter 52500

includes factory installed inlet screen
2a 8C15 Series Z ROOTS Meter Specify TopBottom Inlet when Ordering 54000
2b 8C15 Series Z ROOTS Meter Specify TopBottom Inlet when Ordering Meter 54800

includes factory installed inlet screen
3 11C175 Series B3 ROOTS Meter SSM Construction

Counter CTR Version pulser ready with 2 flanged connections 69500
Counter with Instrument Drive CD Version with 2 flanged connections 83900
Counter CTR Version pulser ready with 112nippled connections 72300
Counter with Instrument Drive CD Version with 112nippled connections 86700
IMCW2PTZLog Internal Pressure with 2 flanged connections 149600
IMCW2PTZLog Internal Pressure with 112nippled connections 152400

4 15C175 Series B3 ROOTS Meter SSM Construction
Counter CTR Version pulser ready with 2 flanged connections 71600
Counter with Instrument Drive CD Version with 2 flanged connections 85200
Counter CTR Version pulser ready with 112nippled connections 74400
Counter with Instrument Drive CD Version with 112nippled connections 88000
IMCW2PTZLog Internal Pressure with 2 flanged connections 150900
IMCIW2 PTZLog Internal Pressure with 112nippled connections 153700

CONFIDENTIAL

Important This is a solicitation It is subject to revocation without notice and all orders are subject to acceptance at our Houston office and the terms included

090111



Meters 8 Instruments
Dresser Inc
16240 Port Northwest Drive Houston TX 77041 Quotation
Phone 800521 1114 8325902303

Fax 8003355224 8325902494

wwworessercom

City of Long Beach CA
Attention Kevin Untener
Our Quotation Q0911291
September 01 2011
Page 2

Net Price

Item Description Each

5 2M175 Series B3 ROOTS Meter SSM Construction
Counter CTR Version pulser ready with 2flanged connections 74300
Counter with Instrument Drive CD Version with 2 flanged connections 88600
Counter CTR Version pulser ready with 112nippled connections 77100
Counter with Instrument Drive CD Version with 112 nippled connections 91400
IMCW2PTZLog Internal Pressure with 2 flanged connections 154300
IMCNV2PTZLog Internal Pressure with 1 12nippled connections 157100

6 3M175 Series B3 ROOTS Meter SSM Construction
Counter CTR Version pulser ready 83700
Counter with Instrument Drive CD Version 96300
IMCW2PTZLog Internal Pressure 162000

7 5M175 Series B3 ROOTS Meter SSM Construction
Counter CTR Version pulser ready 112200
Counter with Instrument Drive CD Version 117100
IMCW2PTZLog Internal Pressure 182800

8 7M175 Series B3 ROOTS Meter SSM Construction
Counter CTR Version pulser ready 145900
Counter with Instrument Drive CD Version 150500
IMCW2PTZLog Internal Pressure 216200

9 11 M175 Series B3 ROOTS Meter SSM Construction
Counter CTR Version pulser ready 172400
Counter with Instrument Drive CD Version 177100
IMCW2PTZLog Internal Pressure 242800

10 16M175 Series B3 ROOTS Meter SSM Construction
Counter CTR Version pulser ready 242600
Counter with Instrument Drive CD Version 247200
IMCW2PTZLog Internal Pressure 312900

11 Repair Assembly 400 IMCNV2 PTZLog Internal Pressure 180 PSI Gauge 87800
Internal Temperature Connection for 8C 16M Series B ROOTS Meters
PN 057456110

12 Software User Terminal CD for Correctors IMCMC Comms cable required for No Charge
use with Software See options page for cables For first time buyers only one Valued at

required per company 30000
13 Micro Generator IMCW2 Series B PN 057789100 12600
14 Micro Generator IMCNV2 Series A PN057789300 12600

CONFIDENTIAL

Important This is a solicitation It is subject to revocation without notice and all orders are subject to acceptance at our Houston office and the terms included
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g
Meters 8 Instruments

Dresser Inc
16240 Pod Northwest Drive Houston TX 77041 Quotation
Phone 800521 1114 8325902303

Fax 8003355224 8325902494

wwwdressercom

City of Long Beach CA
Attention Kevin Untener

Our Quotation Q0911291

September 01 2011
Page 3

ITEM DESCRIPTION QTY NET PRICE EACH

15 Repair Assembly 400 Series 3 Counter with 1 5 49550
Instrument Drive CD for Series B ROOTS Meters 612 47073

Specify meter size and part number when ordering 1324 46082

400 CD for 8C S3 PN053965021 25 or More 44595

400 CD for 11C S3 PN 053967021
400 CD for 15C S3 PN 053969021
400 CD for 2M S3 PN 053971 021
400 CD for 3M S3 PN 053973021
400 CD for 5M S3 PN 053975021
400 CD for 7M S3 PN 053977021
400 CD for 11M S3 PN 053979021
400 CD for 16M S3 PN 053981 021
400 CD for 23M232 4 S3 PN 057421 020
400 CD for 23M175 6 S3 PN 053983021
400 CD for 38M S3 PN 053985 021
400 CD for 56M S3 PN 053987021

ITEM DESCRIPTION PART NUMBER NET PRICE EACH
16 Gasket Strainer 2 8C175 3M175 054268003 2400
17 Gasket Strainer 3 5M175 7M175 054268004 2900
18 Gasket Strainer4 11M175 16M175 23M232 054268005 4300

This quotation will remain valid for acceptance for ninety 90 days The purchase order or a letter of
acceptance is required as written notification

Meters include 2 factory installed plugs for differential testing

See attached for quantity discount pricing guidelines Quantity discount prices apply to the total
combination of repair assemblies ordered at one time 400 IMC repair assemblies do not qualify for
the quantity discount

See attached IMC Options pages for optional equipment

IMCW2PTZ Loq Price includes internal pressure transducer temperature RTD Circular Pulse
Output Connector and sealed alkaline battery pack Price does not include thermowell piping kit and
communications cable

CON

Important This is a solicitation It is subject to revocation without notice and all orders are subject to acceptance at our Houston office and the terms included
090111



Meters Instruments

Dresser IncI
18240 Port Northwest Drive Houston TX 77041 Quotation
Phone 800 5211114 8325902303

Fax 8003355224 8325902494

wwwdressercom

City of Long Beach CA
Attention Kevin Untener
Our Quotation Q0911291

September 01 2011
Page 4

Warranty IMC accessory unit and 400 IMC have a 4year warranty and alkaline battery has a 2year
warranty 4year warranty applies to the IMC only Standard alkaline battery warranty is 2 years

Pricing Policy Quoted prices are firm for products ordered with shipment requested September 01 2011
through August 31 2012 for the above listed equipment manufactured by Dresser Roots Meters
Instruments Prices are based on specifications at time of quote Any variance to original specifications
may result in new pricing

Note A sufficient quantity of oil for the initial filling is packed with each meter at no charge 5C1518C15
meters do not require oil Freight terms are FOB shipping point prepaid and allowed for meters and
products ordered with meters

For further information contact our general offices in Houston at 1800 521 1114 or our representative
serving your area Jim Prunty at 213 2704584 For ordering information please contact your customer
service representative Diane Fogle at 1800 5211114

We sincerely appreciate your interest in our products

Enclosures Terms and Conditions for Sale of Products and Services Form ES 104 Rev4
TS IMCW2211
IMCW2PTZ Options GM 011011
QtyDisc 100108

FOB Shipping Point Prepaid and Allowed if ordered with meters
TERMS Net Cash 30 Days
SHIPMENT Subject to lead time in effect when order received

Current leadtime is 56 weeks ARO

Factory leadtime does not include transit time

Copy to Jim Prunty By
e

Luis Martinez Barbara G Hilliard
Diane Fogle Manager of Customer Services

CONFIDENTIAL

Important This is a solicitation It is subject to revocation without notice and all orders are subject to acceptance at our Houston office and the terms included
090111



Roots Meters Instruments

Dresser Inc
16240 Port Northwest Drive Houston TX 77041 Quotation
Phone 800 521 1114 8325902303

Fax 8003355224 8325902494

wwwdressercom

ROOTS Meter
Conversion Kit and Repair Assembly

Quantity Discount Price List

The quantity discount applies for S3 S3A and Z 399 Conversion Kits and 400 401
and 409 Repair Assemblies as applicable for Series B and Series A LMMA ROOTS
Meters Quantity discount applies for total combination of 399 400 401 and 409
assemblies on the same purchase order Applicable discount is taken from the
standard pricesreferenced in a quotation or the standard pricesper Parts Price List
PPL100108

Quantity Applicable Discount

1 to 5 Standard Price
6 to 12 5 off the Standard Price
13 to 24 7off the Standard Price
25 or more 10off the Standard Price

For stock orders conversion kitsrepair assemblies must be ordered at one time for
quantity discount price to apply 400 quantity discount does not apply to IMC repair
assemblies For quantities of 25 shipment datesmust be mutually agreed upon by
Dresser and customer

QtyDisc 100108

CONFIDENTIAL

Important This is a solicitation It is subject to revocation without notice and all orders are subject to acceptance at our Houston office and
the terms included

090111



Terms and Conditions for Sale of Products and Services
Form ES 104 Rev4
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1 Definitions 5 2 The warranty for Products shall expeerne 1year from first use aMinim 18 menthe ham dean whichever gears first except
Buyermeans the entry to whim Slier m prancing Products or5arrcee under the Contest that warrant is warranted forninety 90 days from devery The warrny to Saviea ehd expos one 1yea aka palamnce of the

Cmtrsrmean either the canted wearied signed by bon parkas a is purchase ado signed by Buyer and seamed by Sews except therwHwareelated Service are warranted la nicety 90drys
Scar nwrung la the sake efProducts a Seethes together Min Mesa Temps and Cannons Saesfeud moisten Imagined 53If Product or Services do named the Meese weenies Shyer she prarpty natty Saner n ening prior to expiator el the warranty
vomit ol wok and SOeaorder acknoeedgemnt In the event of any coded the Terms and Condense shah take period Seger shdt el cis opbm repot or replace detective Produce and iremdorm sleek Services If despite Selers reasonable
precedence weDine doamnta included n the Contact Mark a nonmhbmiig Product cannot be repaired a replaced an0enbmnq Smokes carol bereperformed Seer seal rend
Contact Prim meat the agreed price staled in the Contract fa to seas of Psodcis red Smokes M arangdusnente I

or credit monies pail by Buyer forsuch nommnte ipProd and Seethes Warranty repair rpisenrent a repalxmande by See

my ih emergence MMheContractMainot extend orresew the spareable warranty perm Beyer she Weir 5desagreement n Me specifications plans bans cf my tests e pla
wrductto deuanne whether s manoadonence one

Maxadae Mabtale mere my toxic a hazardous substance haziedas malnd dangerous or hazardous waste dangerous
pool raaoacMe mated petwam orpeedeumEeraed products orbyaduds a anyotherManiasubstance material w 54Outer shat bear the costs of access for Selosremedial ranany eonsndh dutg remwd and rplecamem of systems structures a

abstain that is regulated bled orcamoded pummel to mynational stale provincial orlocal law stank wdtnnce drecdee other pats of Buyersfacity denstatabmdarUarvnation rekaWatai and transportation of defectbe Products b Selo and basis to

regulation orotherlend eminences dtoUnited StalesUSa the country titheSire Buys

1nwMene3mkrupl mansthat a party is inswent makes an essrphmerd bthe benefit offt madam has a receyer orfusee 5 5 The warranties and ramedes me conditioned upon a Props storage instabt e use operation and maintenance or Preducs b

internee bit or nYof Is assets orBx a has fled apsnsl el a paaceeGteq coda army bnkrupicy nsolweq dissolution or box records and mc5Au0on a repair d Products or Services only es authorized try Seller writing Fame to meet acmessuch
Weektaw

products means On equipment pats materials sY

onditions renders Meantime mui and odd Seta Gnat responsible
n b

nandurea and lea

epapm ppfes sdnare and other poses SrSdw hasagreed bsupply to Bugundo
5 6 TNs Article5 provides the exclusive remedes for d dams basedon to to of or defect h Products a Services regardless of whentoContact
the fe esor detect arisesand whether a Maim however desenbed is based onc06st warranty indemnity bloaton0adual leery

Seler means Me entry wokeProductsa perfmmng Samoa ender toContract acludng nag09en0 strict teak a otherwise The warnties prodded in the Adds 5 are eacbsee and are in bare of dother
Semceemean the services Seerhas agreed bprbm faBuyer underhContact warranties modem and gunnies whether written oral implied re stdulary NO IMPLIED OR STATUTORY WARRANTY OR
Sib means the premien when Products areused orSemces me peiamed not indudngSeerseternises hen which a WARRANTY OR COMMON OF MERCHANTABILITYOR FRNE65 FOR A PARTICULAR PURPOSE APPLIES

pefn ntSeaton
Termend Cordik0i menthem lams and Condnons la See ofProducts end Seethes adding any relevant addenda

G

S an

t

Buyer
tumult to Mcie 15 together with any modAcetone a additions provisions spedoaty staid in Selersbeset quotation a

61 Smut red Buyer as to neonatal

1II I disclosedtheDsrbangPt

ii
nun ash provide the other pay

ti

Iola
c

ion

101 0

the

Mc agreed b Seimnorth
Receiving Party wM cknfidenaat ISormi0a connection with this

10 lie

anfdeneal I10o n a

1uoa 1b
s p mlame Mat s

sped 11y ar opal Y 9 dedgnabd in writing as anidante or proprietary by Dedosing Piny al the tame Diadem disclosure and brkemaeaf Mat rs away
emigrated as confidante aproprietary by Disclosing Party d the tme of ad a visual disclosure end is onfamed0becoedntd

2 Payment or proprietary o wrens within twenty20 days afar the el or wed disdosoe in addition prices la Produce and Sawms shI be
21Bhyr shat pay Seeeer W the Produds and Senecas by paying al invoiced moans inU S oars without setMace any considered Seas Conrdnde1lwmatan

payment hen Eder not due undo the Conked within tiny 30 days from the netice date It the Contract Pam is less Mn
62Receding Party agrees I to use the Corddntid Infanutie only a connection with the Contract and use el Proceeds and Services

U S Too Hundred Fifty Thousand Doers 250000 SaeOil issne invites upon shipmenth Products and as Seaton am
IIthe Contact Prom 4 US Two Hundred Fifty Thousand Doles 250000 a more progress prymen1 shall be the dma

blab reasonable

committed Disclosing
prang diwbwre

6

the dingdmthese

nlm07aw

b
bird poles to ts red 1ldnoOd Ugandan

Me Con to i
hooked sluing with Nrn percent 25 dthe Contract Price Ice Products and amen upon toeater of Contract eddiesand

b 4dpea Disclosing Pay Notwithstanding010 e Contractacttb R Selo

rty rag Mac oe a Cockade
ro do

9 rdrl ks a wx0rsta 6 ponnecfion with performance of the ba Ruining Polymry dwdeCwidenid Inbmatim to
signature a issuance of Seasorder acknowledgement ad pntnu0 such that ninety percent 90 ofthe Centad Rice Its its a ditaa d Buyer may dhscbse ConfWental 5darma0on to lenders as necessary for Buyer to more a retain finadng needed to
Products is receded before the earliest scheduled Product semen and Services reinvoiced as performed proyese parkin cis abligabons under the Contact and 0aRetntetq Pay may diseime CoNdndai hfomabon b anyone third peg with the
Payments Foreach cabnda month a fraction thereof test payment u We Buyer Ma pry a We payment Marge computed poor mien permission d Disclosing Pry end N each Max only w long as the Receiving Party Wins avindsdmue commitment
ato rate or15per month on the overdue bdmce athe moduleode permittedby law whoever is tau ran my such suboontr1dors auditors lenders a other welled third pen that prohibits disclosure of the Conedentel In4m00and

2 2 Ae andtoequesed by Seer Buys th0 at its expense astable and keep n ace payment money n the ben den provided Miner that the Receiving Perry ranges rename Ion any unsuthdaed use or disclosure d the Confke001brmabon
irevo0bk overatnalsin letter dawn orbankquantee alb m9 brpromise payments as Produce me shipped and Receiving Part she upon request return b Disclosing Party adada al meths 01 Canfdenkd 11emetion tame to the extant Mat
Steams performed pita payment of cameleer and emissionon charges and al other amounts due ken Buyer alder le specie nodsd the Contract mates ReeMing Party to retain an Hem or Con0dmtid hbnat0 Sala may also retain one active
C00000 Payment Sncurir The Pyrner4 Stang shall be a in a lentand issued orconfined by a bank acceptable to copy of Buyers Cn6dmte Irdmmatim
Sdtr bpyabie at the cantersdsuch mepleble bads a negotngbanko opened alienfluty 00 dry prig b bun M

6 3 The o0 900onc under this Mick 6 the not easy to 1y paeon of the Contdmtla hfamaran hat e s or becomes generally
eeriest scudded shipment el Product end tarenncnrmldSavors and d revarin effect un5 the Mist of nney 90 meekto he pubic other Men es a resitofdby Receiving Pry its reesenidvee or Is Wades Ise becomes aodaae
drys after the tut scheduled Product shamed completion of d Semmes and Seeie ramie of the fuelpennedrequired under to Receiving Pry on a nonrndden14 bases lama source other than Dodosln9 Party when the mace is nob to the best d Receding
the Contract Buyer Nd at ns expense Increase the amounts extend the validly pebds and make other appr6pnate Prtyaknowledge ubed 10 a daddmidy obrgeton to Disclosing Pay 1k s indpndenk developed by Receiving Pay its
mcd0at0a tosy Payment Seventy 10dh Ion 10 days dSeasn0trrlon that such adjustment is 010011ay athem action

repreatatenor skiers wean reference to re Calfdental udprmatm ir Is required b be discloedby taw ce aid legeprocess
with Buyers CCadens under he Contract prodded that an Receiving Pry Mending to nuke 0olosure in response b such re9Wemms or purees shall prompay notify nor
23Sale ie no required is commenceorcantina is paamnce unless and me any required Payment Security is received Diedosin9 Pay to dance d such disclosure and reasonably cooperate in atkmpts b reader the cmldmgiy of the Confdmta
operative and in Medend aamicable Program Payments hen been received For each day of delay in receiving Progress hlornatm

Paymentsa acceplade Payment Security Seth dine be entitled to a matlrng estensim of eta 1cnaee Itat wry ems Selo 6 4 Each Disclosing Party wants Mel 0 has the relit b disclose the Inbmaton that ddadpeas Nene Buyer the Sala anal make any
reasonablydatermnn Mat Buyers famed condemn orpayment Nobly does not justly antnueson al Seers pedamnce pubic x1000m01 aeon the Canal without via welen approval of the oder party As to any ndkidud ikon of Confidential
Sella Nilbe entitled to require free orpaidpynant in advance ordherose res1UCbre payment regent addbond fansof

informable the restorersunder Ms Mice 6 red ecpke fee5 yeas alts the dale d disclosure Artde 6 does 0d supersede any
PawnerSecuriy suspend its oedema a terminatethe Contact

depilate cmynmtaty or nondisclosure agreement sighed by Impales

3 lute and Dubs
7 htdbcbd Property

Seller shebe repnsile faaimate taxes measured by net incomedue to perlamnnt of orpayment bwort der this
71 Seiler hedefuse ad mdemrddy Bye against any dam by a nonelatethird parry1Gamdkgng Mat Products a SeNces

Conked 5110Tame Bye shebe responsible fa d toes Met fees a other charges dwag nahre including but not
finished under theCcn1aof infringe a peke in eked n the LSen Emember stale or the county of to Site wooded there s a

greed to cansurrolim gross raced moot properly sales stamp tumaer usea valueadded Ines end al dam d
corresponding patent iawhed by the S a en EU member sute or any merman a trademark reglsWed in the Duty of the Sim

wamhongdeficiency penalty addition to tax interest reassessment related Macro Imposed by ryvestmented enmityon

derided eh rya atrendy notifies Sder a erngof Me Clara hl mates no admnsm dtatty and does red lake any positron
Buyer orSeger es Is 0Ldmtadbrel in relatorto the Contract orthe performance aorpawnetarweturrathe Cantrad other

edeem to Setter c eaves Seger sole autimity to contact detente and settenmt of the Clem end dprovides Sala with tall disclosure
than Sea TaxesrBuyer Trees The Contract Price dcea not mane the mount dany Buyer Taxes If Buyer deducts or

and rename0 essencece se required Iodated the Clam
withholds Stye Tun mu shad pay addtonal mounts w that Seta racemes the NI Contract Price getout reductior ler
Buyer Toes Buyer shat pronda to Seim teeth one nod of prynwr official ramipk from he appleaee govermanta 72Section 7 f Ndnat apply and Salo she have no depaton or ebby with respect to my Cam based upon aProducea Services
Tardy bdeducted a rthheld Wes Ma hne ben ranked a mimed bin theo0mbndan of wry Roduelsa Serribes with other prodas or antes when arch methadon

ins a bassd the agednhngement Ici failure of Buyer to teemed my Nealeprovided by5erMal waif hint prevented the Clam

4 D0Nedes TimTransfer R114 of Lou Storage dwisecelled use of Products or Services or aProductsor Swims madeaMaimed 10 Bqu s33
4 1 ForMpments Mat do not involve report ndudng shipment Iran meEuropean Union EUcounty banother EU country 73Should any Produce or Selma amy porton hereof become thesubject d a Gam 9160may al its memaprocure bSayer the
Sder shall MbarPrancer b Buyer FCA Sellers facility a waehause hcderms 2010 Few expel lhpmen Sala 0d 660bcattalo using the Product or Sauce appportion thereof hb modify or replace It In whole or n pat to mere it non
caner Products to Buyer FCA Pat of Export Ilnnbnms 2010 Enna shall pay se decoy costs and charges orpayScar ranging or c fabng aer re fake bade tdrhgn9 Products or Semces and retard In Grace received by Seem arvib ask to the
standard shopnn charges pas up b0106221 12616 percent Panel delwies are permitted Seta may clear Produce in droving Products or Senecas
advance of to delivery schedule Denny Ones reaggregates and re dependent upon prompt wad by Sea eall 74Mid7slates SellerseoWswe lantellect 01 property Impelledbyproducts and Services
information necessary toproceed MM the work w thced intonation If Produce delivered do not respond in quantity typea 7 5 Each Mal mein owns d M Confidential INOrmabwn and addecera property a had poor bthe Contact Al teamklecNlpriceto thoseht00ednthe Among imamadenimenlaton Buyer shewnaty Sera wither ten 10 days ale receipt p

2For red do ache spat to to Produce she peas bBuyerupon delivery in accordancewith Sector 11
propry coce1e0 a created by Seller n the performer d this Conroe whether dome or Min ay cdn8ibdi0from Byer shah be

sNpmenLL awned excewaly by Serer Buyer agrees bde ur aserrunent 0cu reentbon as necessary to achieve that result
For expertahpments from a Senatacitlya warehouse atade the USOtt shd pan b Buyer won de5vey a aoadnce ova
Section 4 1 Fa Nlpmans ban the U S bmane county tileshepun to Buyer unmadaley alter each item departs Iron the

I lndannty
3001 real sus and aryn9 1p00of ther5 The 1982 UnledNadu Canrentm of toInd the Sea Nagapply to Each 01 Buyer and Sea the an ndemndyvgPant she indemnify the otter pry as an 1demnned Party Iran and against detne
monde the U6lembnd aces Fa al other shipments eke bNeedle shepus to Byer the mow da the pal re export brought by a gad parry 0 Became of person injury a damage le the mad partys in
Cameral alter Products here been deadtesportor1ren584y ate each item depart horn tobunked landsere

indemnifying
Able

denude
property cI the retard

0 C
by the

ne

d werying airspace dthe sending county ram Baer congas the export w 61woommuety shipment Buyer ea provide
negligence dMs

and Se
Pay s

nectar th

be

Corby In the

y in thenury a damage s nandby prea

000100

f

e

dexportation wair muniy dement acceptablebthe reinvent inand cocoon cathodes Nobdthsendin0
nagegmdd of Buys and Sea thetas recomae a

Sdei
some

de
ash

d p

n

010901
bins degree ofnenence For purposes d

Seer eddmce

the foregoing Sea grass only atense end dens not pass see la any software mudded by Selo under this Carman and the
Seders indemnity obligation no pd the Produce aSink is danta10ed thud Pry prepay

toany leased equipment remains 1010 Seer 9 Insurance

43east of loss Ndpasto Buyer upon denary puesuant to Section 4Iexceptthat 10 export sNpments from the U S risk of During the kern of the Contract Sala Mali minter tat ins pdecr0 the keown9 immense coverage 9 WakesCantoat0
loss Nall nosier to Bute upen tide paw9e Empkmai Lithely end other statutory nmaance round try awwith respect to work relied 1Nnes or decreed employees of Sea n
44HProduce b oe deMred ruder Pus Centred ex e any Buyer egInpmere repined at Seersbakes retool be dipped n0h bansend enanl1as reputed by ppkabk Ins 1 Auloncbewadyensnare with a combined 66990 emit of 32500000A0
to orreceived M Buyer when ready dun to any cause att10YWte to Buyeret Its rather dantrwb0s SOW may ship the Products and 4 Coranerdd General leer or Ptelc Liebe brumes fa body aka and properly Manage Mn a cmYad single Ike el
and equipment to a dotage Iruty echidna shape a the piece ofmdryum orrepo a 1n agreed tight breeder H 266000000H remained in the Contact Sam coil provide defecate of insurance reflecting such courage

Seder pares Produce orequipment into storage toblueing appy n title and rtag dkwhime6alep pass to Buyer d they 10 6cwtlle Events
not steady grind coal devoy Mal Ns Maned b here adoredirag

atothe

000011

s

pbane bSala upon
10

she not to liable or considered n and dits Mimic under this Ca rted to the extent that Seers perlamance k delayed a
uahety astprn sled be doe tn ad

nY when

nth dxpas naked by Sea

pb Mrage Nd fie nudity Buys
upon submission of adds trivalent red M when cmdi0ms panel and upon payment of 11 mounts due Salo 0811 mate P00tldd dkecIya hdawty by any 0111bayed to reasonable 0025 or by 1007114 0040 0010 a thee of lematsm epaamice
Products and repaired unman Notable toBuyer la decay

stakes or otherlbw Nimbicet or acs aanemone el any governmental nNady or of the Boyer or Buyrscor0das or suppliers If

H rep Services A to bar on8 s menl a 5alerstceh B m eat3 518 a leant mess Me a hed0e or dears pecans N11 be exlen0ed by the arrant of Ina katby matd theevent plus
45 p perfumed Buyer aging y Buyer Malbe responsible b mashall retain such edema yens as may be needed tow10amethe didof the event If are or omission of the Buyr or Its cantradas or suppliers
mfr ofloss d sum equipment at dtines exceptthat 001er Na be reoperate for damage to the equpmed Mireat Sales cause the delay Sea Mal nook need to nequitable prim dNalmeel
leery b the extent such damage is mused by Sea a ne969lnce

11 Termination d ferepeneleh
S Warany 111 Byemay emirate the Canedfor the portion decd for cause I Seller ibecomes nscren0Bantwpt or i commits a maimed
5ISea amen that Product Ndbe deemed free frees defect inmaterial wabnrship and title and Mal Seethes breach d the Contractwhich does not olermee hale a emceed contractual remedy prodded that Byer she fed provide Stier with
shell be peened n a competent d0pent nrier inaccordathe win any mutually greed peeieatans



detailed written name of the breach and dBuyersntntion to terminate the Cerra and b Selo she have laced whin 30 days alter 155 6 Buyer is atgpyng Products ce Services W a tlrd party a using Products ce Saviors at a facfy owned M a hind put Buyer
recap d henotice to commence and acme pursue areahe breach shall either i indemnity and Mend Sees Iran and against any and ell stains by and tinily in any such did party n eau of the

It2 H Buys lermkate8 Ire UntreatablebSobelI11 SewNd reimburse Buys em diterelbeaten het pate Intakes sal kxh m mi Article ter or urequire than he tied perry epee fa he berheF d 00d edadable bSella a bebound by

d ControlCtrol Pre al b thee tened andon scope d he actual ama reasmaby incurred by Buyer to compete and all he bmn4lbns ncbuded in Ms Akdn 15

scope nd ti Bayer shepay to Sees a he portion el he Goebel Price docade b Products comp4e4ed b lease fees 156 For purposes d this Miele 15 tw lennSeler mew S its Abates necntreoosand sinkers d any bur and heir
tailed nor 0 amens for Services pebrn ed before the effective dab dIarninaton The amount due for Senates shebe respective employees The limitations in this Anne 15 shall appy regardless of whether a dam is based In ahead warranty
determined h aaadncewith the milestone schedule ler plead milestones and rates eat fork in he Contact fa wok Indemnity mrteneadontrecwl labiliy Mauling negligence sett Lab6iy or ohmage and shall rand ewer any acting tons
leveedMelons nor yin ahieved and Merehere is no mdesfone schedule as execawhere tare ere no Inetbrles except to he extra hr such ems blue restrict Seestabby
andorriles in toe Contact al Sellers menagree standard beand malarial tides

t13Sea may suspend orlaminate la Centric or any affected paten heed mineddey for cause 1 Buyer becomes le Gemming Law end Dispute Resobton

InaohtntSant on ord metebreacheshe Contract including but not nulled bfabure a delay n Buyer pending Payment 161 This Contact shall be governed by and construed in accordance such he foes of i he Serb of New Yak B Buyers place d

Scanty milkingany payment Mensize oreditingg any payment onetime
business isin he US ork England hem Buyers place dbusiness is onside rie V 5 In aim thinalbs case Willed g effect b heydike

114 II he Contractor any patron peted s terminated for styreason other ten leesdefault undo Seam 11 1B seal Products
Ira rWes her would cause the appecatn of laws d eery other iurisdicic n deeGeramingLaw 11 he Chloe includes he isle d

Products and he Buyer is outside he StHescounty he United Nations Ca summon on Cants for the nternational Sale d Goofs
pry Seller to el Products completed lease tees inarnd and Swan pertamed babe he ertatve dew of teeminalon plus hetapply
expenses reasonably incurred by Serer n connection veh lbw termination The mount due la Serbs net be determined in

I62 M deuces arising n connection with his Canted inducting any question reading is existence or realty Nal be resolved in
aoroda10ewith the mhlelone schedule for completed mambas and tales salforth nhe Centredbclfor wetbead milestoness

aaaeaxa nari tier Made 16 If a dispute s rot roared try nepotaborhn Mbpartmay by gang wiaan notice ruler he dispute b
S

Con yet shined ad where trots1 no

d

menthe

im n materi u apeaBuyer Neer are no

ratales
andorrates a the

a meetinga appropriate bathe management to be he wino Many 20 Dueness drys after thegiving of notice 0 he dispute is not
Contact at

a

Cart

Pikea
ended time and material does In P Buys did pry

e eCContact

ti

Price
chops equal

b

ere u

dhe act

eel Pro

priceppktlte buncompleted maderoads Maduds and ISahe Cenhaa Pike ppksble kd
amens a at Try

ca

bailees des order

ld
giving

u

a nonce a such Iva desk as may be

hLley agreed siha party may
otwuncombed Produce

wmmtcearstrntion a roan pasedigs dpeednq upon heImam of he Buyer inaccordance with tb m1ong

115Ether Buy a Sear may timbale he Conranorhe palm affected upon wanly 2q days advance notice 11 hoe is
a if he Buyers pertinent placed business is n the VS legal action she be carmenae n lateral coat with jurisdiction applicable

enexcuude even as lambed inArnie 10lasing linger ten one hundred and hey 120 days In suercase Buyer did bor elate cad bored in eiher Cobb Cerny Georgia or the location d Buyers pnndpal piece dbusiness no Id l he 9uyes

pay to Seta amounts payable under Section 11 4 excluding the mediation charge for unheeded Product pennant plea a business ts made he UShe dispute dial be submitted m and ally resolved by abeam under the Rules a
Arbitration of he International Chamber of Comore ICC The number of artitalas did be re selected in accordance with he

11 6 Buyer shell pay all reasonabb expenses bared by Sulfa in connection oh a suspaalah including bid non Incited lo ICC ties unless he amount in dispute exceeds the equivalent d US5600000 in which rani it shah be tree when three
expenses la repossession toe alkdonderrwbviutiatiremenizabort and tensdstorage during suspension The schedule for etados are nrceved each petshe appoint one wbltralor and hole two sheer noon he hie nbn hey 130 dayswho Nalbe
Se6eschignons shall be extended for a pared d Wm reeanaby neussa y to overcomehe effectsaany suspension the Che min The seat a legal place a wdeetion Nal be London England The wMea n Nal be conducted in English h

reaching thetr deaden he arbitrates shah gee fun lace and effect to he intent d he cartes as named in me Contract and if a
12 Campton well laws Codas and Standards sdWm is not kxrsl in mm Contact shall apply he governing law of the Comet The decision of he atltraaxUNdtbe alai end
121 Sella shall comply we laws applicable to hemnutacbaedProducts and es pMOrmwheof Seances Buyer sties orrery binding upon boll parties and neither pane Nab seek recourse to a In coat a other muttony b anteater revisionsdhe decade
oh cars aPPfabk to the applicator operation use an deposal of he Poouctsand Settees

163 Notwithstanding heforegoing each peaty shahhave he right al any tine al is option and where legally tradable to immediate
122Selers obigauns are conditioned tyro Buyers camghnce wit all USand other applicable trade control laws and commence an action ex emceeing n a mart of oanpelanl junodeta annelid he tamsd the Contract to seek a restraining ceder
reenters Buyer shenot tenssip reexparl don orbisect Preen other bar In and tohe aerate coney of dearpatpn njmcmn or brew aria to enforce the cceldn4iiy provisions set lab in Arteb 6 andorhe nudes use reshictons set bin
dedawd by Buyer and speeded as he country ditime desiratm on Sakes invoice Sector 191or to seek interim a conservatory measures Monetarydamages Mal cry be ranee o amadncewit Section 16 2
12 3 Notwhitandxg any oher transfer Buyer shall ten y obta n ellecteate nd meinin n faceany rebind penal license
exemption fine regstrabon and olio authorization nWdng rod nor Ended b butidng and environmental permits impart 17 Inepecdoa nd Factory Testa
licenses environmental impact assessments and forego exhange uebntaioro requn dla hetoedenameled Services Sehrw11 apply ha manual curly central parodies in manlacbr ng Products Sete shah attempt to eacornmodaerequests by Bute
at he Site a hlltrnnt of Buyers obligations swept lhal Seen sheManeery license ex reinkW necessary tor Stier b 10 Mess Sellers faddy foss a Ptodos object to appropriate access reatncbms it such witessg can be waged ww

gooey conduct business aed vises a wok panstanynecessary la Seesprose net Buyer shd Rabe reasonable delryirq peen
assistanceto Sete n obtaining such vises and workpermits

111 Seamen Leased Equipment Remote DlagmocSerelcaaPCB Stoical
13 Environmental teeth and 6tlay Petters h Selo Res4e0 any software bBoy the Soares license Addendum Nal apply 0 Serer leases any of Seller equipment of
131Buys shahnantan seek workingandirons el he See hndudng newt imitation mpieKnbng appropriate procedures Roides rdded Services to Buyer including pining Selerseq up ool al Buyersskein proneremote 5eveas he Lease Addendum
regarding Huadous ktrrials confined spent entry and erngitaiah and deenergsafon a parer systems electrical Nal appy 1 Seem Resides remote Marone services b Bayer he Remote Disagree Services Addendum she apply If Seer
mechanical and tydauec using seek and etceve bckouMagod1Q1O precedaea inducting physical LOTO of a n obaty evades PCB Senates b Buyer he PCB Son a Addendum Nat rppy If here is any mberm these Term and Canddons
agreed upon semen method forhe Sale of P1educts and Services Fain ES 104 and he tams of my addendum inccepaaled pummel te this Mbde 18 he terms

13 2 Buyer Nal tmely advise 5abr in wain of all applicable SAe specie health safety secure end environmental d he addendum shall tateprecedencewith respect to he applicable scope

requirements ad procedures Wean Mang Buyersree fca nin a uncle honk 13 Seer has he 411 but non he ohllpabn
lo from ome toIdle review and inspect speakable healt safety seamy and emtawnantaa documentation procedures and 19 General Wines

ch tSpns al the Site t9 1 Products and Services sold by Seer we ncl intended to use in connection oh any ndew leakyor candy and Byercanon
that It Nd not use or permit Men to useProdots or Services for rah purposesrrhwl he advance wine sent d Selo 0 in

133 11 in Sees reasonnoopnad Ire heat seedy a seamy dpemooM oret See a 0 00 pl b be impeded by reatli ahisany such use occurs Sees and s peen atuatesnippers and wboon0cmrs declaims al lability for any nuclei ce
security tutsmaid d8 orPeasthe presence ofa beataexposureb Hazardous Wien orunsafe waling conditions Atha damage inlay or codamnri06 and in Meta to any oho reels of Salter Buy r Nal memory and tole Selo er10 is print
Serer may In addition to ohs rights a remains avdade b0 names someor all of Is personnel tom She suspend ablates suppers and suboaeemrshapless spend all such Oelty Consent of Seller to any such tae 6 aycoil be dinned
performed of al orany pat of the Contract a aStr rand permm or supervise wale Any such oavnnce Nall be pan atl65atal tams end mndNms hal Sete determines le be mantle be proration aganslnuclei stilly
considered an usernerd Buyer shah masonry toad in any such avawtah
n 31Operation dBuyes s the re d of Buyer Neel not require a erne Belles oral b orb

142 Sea may assign a novae its tights and oligat dundo Ow Cantrad n whale an pert b any drefifalea or may assign
pr y equipment h spun bit Buyer ry eq P P ape eery of its combredeemer alder Phis Contact to ny pay mined Buyers coesemt Bayer agrees b name any documents hat

Buyersequipment atShe m be0006may vary to complete Sties wigrrner6 or none Seer rosy subcontract pates of he reek m long as Soler remains
135Buyer coil make its Site medical twines and resourcesarcade to Seer personawho nee medical attention responsible lea It The delegation or assignment by Bayer of any a d of bights or ob0gatna inn theConrad vend Seas price
136Sala has no responsible a telly for the pre tasting modern of Buyers equipment orhe Site PM bSeder stamp eaten consent which consentsWindbe w easnmy M add shas be we
anywork aSite Buys wire amide denmentabm ha defiles hepresence and condition of any Hazardous baleen existing 19 3 Buys shall nobly Sale rimedietey upon any change in wnershp of more than 9874 paean 50of Buyers wing nghts or a
norabout Buret Nie orhe See that Selo may encounter Mkperforming under her Contact Buyer shall dkciose to any mMceng mead in Buyer II Buyer tails b do so or Seder elects tome change Stier mayaterminate the Coned bmoire
Sea Morris hygiene and ervkommenol monibdng data regarding conditions hal may affect Shcas wok orpersonnel al the Buyer to poke abquab aswrorrd el perfaman0e including but nol ensiled to payment ehdln cpun dace petal heads
She BuyerNail keep Sararoomed ofdonee nany such mndbns regarding Saes Confidential nbrmam
137Seto Nal rosy Buys 6 Seller11ccenes waredp rations athe Site deann9 makraly tan Phonedisclosed W 194If any Centred provision is found to be void or unenforceable he remands of the Cenbct be non be emendd TM panes ad
Buyer a 8 prrvfousy unknown physical maims at She dAerng materially from those paean encountered and prey endows to replace any such void or unenforceable provision with a new prodsfon that achieves substanesty the sane parceland

recognized as inherent in walea he character wooled la in he Contact 0 any such c nd1bms cause an increase in Sellers limeade seed and is raid and enorceable

cona orhe tine requred fa palomino of any on dthe work aide the Contact an equitable adwstnn1 in price and 106The blaring Andes Nal tonne lentilsbon a cwtrolaton ofhe Contract 2 31 5 6 7 e t0 11 12 71 15 16 16 19 and
schedule shalt bemade 2D

138It Stier naanters Hazardous Maoriin Sup equynhnt oral be Site gal require spend handing a deposal Seer
196The Contact represents he ntre aQwnnt Otero the plebes No oral or mete letresentabon a warranty notmanned in

ns not obligated to antio11 wan affected by the hasdors wndahone In such an event Buyer shall emnale he hazardous
las Cabe shed be binding on eiher party Buyersand Seeds rights remedies 0010 Minable ring from a Mated to Proton

cce10itons in acceded with pp6cabte Ira and repletion w hal Sealers wan undo the Contras nary eddy proceed and and Seances sold under his Contact we nimbi b he rights remedies and eb8geona stated m cis Contras No mmifcabon
Seder shell De ennead to an equitable adlustmnt dhe price and sdedute to compensate for any moan in Salters cow at or

amendment rescission or wager shal be hiding onstns pay unless agreed h writing
time required fa palamarce of anypart ofhe work Buyer Ndropey slae towel and depose of atHazardous Matrtas

197Except es provided in Arck IS Undone dVerity and in Satin 191rho pucka use P CorrectPas C is only for he benefitnPaduced produceda generated n locomen Seeswort ahe Shb
he perms and no hmd parry stealhave a ripe to enforce any province of his Contract whether under he Engle Cav aco Fights d

139 Buyer she Newt Slier bany and al dams dmapes lows and expenses slng oui of or renting to any Third Pates Act d 1899 or Menem
Hazardous Manorsvied are or were l present in or loin Byersdgnipmem or the be one to tee canencemnt d Sd0s
wok 0 irorpedy harried ordisposed dby Buyer orBuyers employees ages wnbacmrs oe subcontractors a iibrought 198The Contact may be decdin multiple counterparts fattogether he fmberorbagreement
gnawed produced ce released on Sift rypanes other ten Seer

tit US Gevermnt Contacts

14 Ceases
201 This Mole 20 bopony 6 the Combed it fa the deed or indirect sleet any agency el he U S 50vs111nenl an dra is funded in

15IEach pay may el se terse propose changes n the sdhe1ule asmiled Products a Services Sea is notmsgaed to whole or in part by any Kerby of he USgavenment

proceed wish any change una am pans epee Leon such large nwiling The wain change downnsmn w8dumber pis

202 Buyr agrees hl d Ponce and Service prarrded M Setter meal he defiiaon dmmmertdalo0hesnd COTS achanges napeand sheltie and tee reading charges n Mee and Omar amoebas earedd
scope Control Prig saran and otheramebas w9 ha midgeadjusted b relrebel aedabona cotsa obligations

mmmedal item m easeterms we defuwd n Federal A0quaben080enFART2101 To he noel the Buy AMOCO Act
112The s

harmed Spe resulting ban a

e4
abet Selo s Buyer requirements precede

Trade Agreements Act a other donne retrace requirements re appliuble b hk Contra he Canby darty h a Product c
by g change Pposal daten S100000cifc a procedures orerr unbosomunless or mere spad8uhy stated le Seller in tie Confect Buyer agrees any Smites added le Seen we esmp0 bar

industry spec6rstons codes standards applicable Inc orregulations However no tltuennt w91 be made en amount of a

gm Service Canted Ad of 1965 FAR 52 22211 Bayer represents and agrees that his Contract is no handedn whale or inpan by
general der in Seders mndadurr 9 a reps iaak0es resoling tan a change in laws or revenant enable to such American R01OOY Rewarmed Acl funds bless o00wse apealcally statedr the Coned Tne men d any ppeuete FM
ladies Moss dhrnse agreed by the pees prizing be addmndwork arising tam such changes shat be aSeas Me

clause Uteri In Na Mole 20 sad betheme in electon he elective dated emsGonna
and mama rates

15311 Nall be acceptable and not considereda dirge8 Sear detersa Product that bears a different supersednq ornewpan 203 If Buys is nagency dhe US Government ten as monied cry FAR 02 302 Byer epees that apsegies of FAR 521121
orswan number compared btoparta versionnumber Wed in he Contract Incept hose knee in 1730200are replaced MTh these Terms and Conditions Buyer Whew agrees he subparagraphs of FAR

52 2125 apply sly to the extern applicable forsale dCOTS amber amnerdalItems and es appropriate for he Contact Price
15 IJmRalione ofLsbfllty
151The a st lobby of Seer for ere clans dany kind wising tan orrenal tote tamale pelbipnalCe a Dreads dhis 204 If Buyer a proofing he Products or Sands as a cantata or subs neaebr at any ter en basal of any agency a the U S
Contact a any Products a Saviors Nat not exceed the Contact Pricea J it Buyer pads mttpte ades under he Gorerrvdr6 Ion Buyer agrees hal FAR 52 2125ea522446 whicheve as appecare epicsn90he extentplacate for sale
Central the Rte of each ethane ado to ddams ruing tan a related to thn order and to thawed U5dollars US a COTS andra cammrd1 isms and as appropriate forhe ContactPrice

S10300 ha aldarns ton pal d anypaorder
152 Seer shah not be liable for loss of pre or revenues loss a use of equpmeni or rysbms emotionof busiest cost d
renownedpore cost of coda downtime cod increased operating costs any special consequent hernial indirect a
melba damages a claims 0Buyersastamaa for any of the Seagoing yea delmeges
15 3 AS Saraliabley Shell er4 upon Motion of he applicable weeny peed provided lid Buyer may eahanue to enlace a
darn for which 0 has given notice prior le that date by commencing an action or Dlaaeen ea applicable under his Content
beta expeller of any statute of len6atsxls aone legal Done Witten bun in no cunt laterto one yew ateupbeat of
such warranty period

053 Salsa Net not oe Use to mega or asn6srce foal ns not regared la theweek sane undo his Contact

0 orm 0510015tandora tHev0bin 20111 Poge 2 of 2



Form ES104 Rev 3 SOFTWARE LICENSE ADDENDUM TO TERMS AND CONDITIONS FOR SALE OF PRODUCTS AND SERVICES
This Addendum Incorporates by reference the Form ES104 REV 3TERMS ANDCONDITIONS FOR SALE OF PRODUCTS AND SERVICES and Includes the following additional provisions contained
herein In the event of any conflictbetween this Addendum and the TERMS AND CONDmONS FORSALE OF PRODUCTS AND SERVICES the Addendumhail take precedence
1Definitions Unless otherwiseagreed to by Licensor the following terms shall mean any patent copyright trade secret trademark and other proprietary rights in and to Software

Derivative Works Includes but Is not limited toa any work based upon one ormorepre existing Documentation and ThirdParty Software including any Derivative Works defined to the Terms

works such as a revision enhancement modification translation abridgement condensation and Conditions thereof regardless M the source of development Including but not limited to cases

expansion extension orany other form In whkh such preextsttng works may be recast transformed where Licenses engages a third party to perform such development and any corrections bug fixes

oradapted and that ifprepared without the authorization of the owner of the copyright tosuch pre and updates to suchSoftware Documentation ThirdParty Software or Derivative Works

existing works would constitute a copyright infringement andor b any compilation that 62 Therefore to the extent that any Derivative Works of Lknsors proprietary Software or of

corporates such pre existing works For Software Documentation and Third Party Software as Third Party Software supplied by Licensor is developed Licensee hereby a agrees that the
definedblow Derivative Works also includes any and all corrections bug fixes and updates to the intellectual property rights to such Derivative Works are automatically vested in Licensor or its
Software Documentation Third Party Software and Derivative Works but does not include any affiliates fn Licensorssole discretion or in the owner of Third Party Software as applcable and
Licensee orLicenseefunded third party developments provided such developments only make calls may be used by Licensor or the owner of any Third Party Software Derivative Works without
of the Software Third Party Software orDerivative Works thereoforobject requests that reference limitation and without any obligation to Licensee on behalf of Licensor andor such other relevant
orcause execution ofthe base Software Third Party Software and or Derivative Works thereof ownerbirrevocably transfers and assigns to Ucensor all Intelkctuai property rights moral rights

Documentation means all material including an printed material and online or electronic title and Interest throughout the world In and to any such Derivative Works including but not

documentation excluding training materials referendng the Software andor ThirdParty Software limited to all rights in and to any Inventions and designs embodied In such Derivative Works or its

provided hereunder associated technology cagrees and forever wakes any right to assert any claim contrary to a

Licensee means the Buyer as that term Is defined in the Terms and Conditions and b in this Article 62and dagrees to take all steps necessary to fulfil the requirements as set

Licensor means the Seller as that term Is definedin the Terms and Conditions forth In this Article 62for any such Derivative Works whether developed by Licensee or by any

ware means Lcensorsproprietary computer software and software security devices provided by
third party under Lkenxedirection If

e

operation of law such rights are not

Instruments
tally

software and assigned as provided above Lkensee shall execute and deliversuch Instruments
Licensor under this license and take such other action as may be requested by Licensor to perfect and protect licensorsor
Terms and Conditions means Licensors Terms and Conditions for Sale of Products andorServkesto Third Party Software owners rights In any Derivative Works and to carry out the assignments
which this Ucense is attached effected by this Article 6
Third Party Software means any proprietary computer software ownedby a third party that Licensor 63Notwithstanding the foregoing Licensor grants Licensee a right to use license to any Software
may provide to Licensee hereunder or Third Party Software Derivative Works for internal business purposes only under the same terms
2 Ucense Grant 21Subject to the terms of this License Licensor hereby grants to Licensee a non and conditions that apply to Software Documentation or Third Party Software under Article 2
transferrable and nonexclusive license to use Software and Documentation including upgraded herein

modified orenhanced versions provided by Licensor and to use ThirdParty Software an for Licensees 64For the purposes of Article 6 the term Licensor shall mean Licensor its affiliates and their
Intemai business purposes only successors or assigns

22Licensee hasno right to 0 lease rent transfer distribute sublicense timeshare orallow third 7 Limited Warranties 71Licensor warrants for Licenseesbenefit alone that under normal use
parties to access Software Documentation orThirdParty Software earassign any rights hereunder to the media in which Software is embedded shall befree from defects in material and workmanship
a third party without Licensors prior written agreement B disassemble decompik reverse fora period of ninety 9D days from the date of delivery of the initial Software Warranty
engineer orotherwise attempt to reconstruct or discover the source code of the Software orThird

Period
Party Software Ili pledge Software or ThirdParty Software as collateral or otherwise or encumber 72licensor warrants for Uctnseesbenefit alone that during the Warranty Period Software will
such Software or ThirdParry Software with any lien or security interest or iv remove any product perform substantially in accordance with Its Dow
identification copyright trademark orother notice from Software Documentation orThirdParty lens eau a

if during the Warranty Period
eby

Software If Licensee believes that It is entitled to reverse engineer Software as a matter of local law
Error occurswhere Error is defined as a problem caused

en

an incorrect operation
ocume

of the

egthe Coundl Directive of May 14 1991 of the Cound of the European Communities as amended that pr

fled computer code in Software oran s comct statement ordiagram in

10 cumentatio
Licensee agrees that It shall first request technical Information from Licensor Licensee shall use any

that products
Licensee resuhs

Licensor will use commercially reasonableefforts to wriest such

technical information delivered by Licensor only for purposes of ensuring interoperability and
Error provided Ucensee furnishes Licensor with the following awritten ratite of the warranty

compatibility and shall treat such technical information as Proprietary Information defined below
claim including a description of the failure to preform in accordance with Documentation and

softwarehardware
Any reverse engineering of Software shall void any warranties or indemnification obligations of specific description of the operating conditions

reed and
including the specific

arepress
Licensorand shall automatically releaseLicensor from any obligation to provide supportservices under

sample 01 inputs

configuration under

repeating

the failure occurred and

failure
to the extent feasible a representative

sample ofifor repeating and analyzing the failure If Licensor Is unable after wmmeraally
thisoranyseparate agreement reasonable efforts to correct the Error Licenseessole remedy shall be termination of this License
23Certain software Licensor provides to Licensee may contain ThrdpartySoftware including but not and a refund of the license fees allocable to the specific nonconforming Software that have been
limited to opensource software Use ofThirdParty Softwareand its source code may be governed paid by Licensee to Licensor hereunder
by separate copyright notices and Ikense provisions which may be found or identified in

73Article 7 provides the exclusive remedies for all claims based on failure of or defect in Software
Documentation oron the media delivered with Software and which areincorporated by reference into

and Documentation whether the failure or defect arises before during or after the applicable
this License Licensee shall not modify orcombine Software and or any ThirdParty Software in any Warranty Period and whether a claim however described is based on contest warranty
mannerthat could cause orcould be interpreted orasserted to cause Software oranymodifications

indemnity tortextracontractual liability inducting negligence stria liability or otherwise The
thereto to become subject to the terms of any Ikense applicable to Third Party Software All Third warranties provided in Article 7 are exclusive and are In lieu of all other warranties conditions and
Party Softwareprovided hereunder rsbundled with Products and licensed for use with Products only guarantees whether written oral Implied or statutory NO IMPLIED STATUTORY WARRANTY OR
24Unless otherwise agreed to by Licensor orspecified in an Exhibit attached hereto Licensee shall CONDITION OF MERCHANTABILITY SATISFACTORY QUALITY OR FITNESS FOR A PARTICULAR
only have the right to Install and use a single copy of Softwareand ThirdParty Software on a single PURPOSE APPLIES WITHOUT LIMITING THE FOREGOING LICENSOR DOES NOT WARRANT THAT
computerworkstation for use by a single user THE SOFTWARE OR DOCUMENTATION 0R UCENSEESUSE THEREOF WILL BE FREE FROM ALL
25 Ucensee may make one 1 copy of Software Documentation and ThirdParty Software for backup ERRORS OR ITS USE WILL BE UNINTERRUPTED

purposes only Licensee must reproduce and include all proprietary rights and copyright notices on

74 Any remedial steps taken by Licensor hereunder shall not extend the applicable Warranty
any backup copies Except as authorized under this License no copiesof Software Documentation or

Period
ThirdParty Software may be made try Licensee or any third party provided however Lkensee may 75Except as expressly authorized by Licensor in writing all ThirdParty Software shall carry only
print onIlne Software documentation for Its own internal use provided the maximum number of

the warranties provided 65 the owners thereof and Licensor gives no warranties for such Third
copies may not exceed the number of users licensed hereunder Party software

3 Support1411111 Upgrades Thls License does not obligate Licensor to provide maintenance and B Proprietary information Equitable Relief B1 All information concerning or embedded in
support on any Software orThirdParty Software licensed hereunder Support services areavailable

Software including but not limited to source code and training materials Documentation and
under separate agreement If Software Is an upgrade of a previous version provided such upgrade ThirdPartySoftware is confidential and shall be considered lkensofs or u suppliers
was obtained under a separate support services agreement with Licensor ora Licensor authorized

proprietary

distributor Lkensee may use the upgraded Software only in accordancewith this Ucense
information Proprietary information whether or not the information is marked as Proprietary
information Proprietary Information includes commercially valuable substantial trade secrets the

4 VaNtcatton During the term of this License and for 3 years thereafter Licensor may upon design and development of which reflect the effort of skilled development experts and irwestment
reasonable notice require that an independent audit of the use of Software and ThirdParty Software ofconsiderable amounts of time and money
be conducted during Licensees normal business hours Upon such notice Lkensee shall provide 82 Licensee acknowledges aany use of Software Documentation orThirdParty Software in a
Licensorsindependent auditor site access and the right to inspect relevant portions of Licensees manner inconsistent with this Ucense or b any other misuse of Proprietary Information of

computer system on which Software and ThirdParty Software resides Licensee agrees to pay Licensor or its suppliers will cause immediate irreparable harm to Licensor or its suppliers for
promptly a all underpaid license fees and 6 11 the underpayment is more than5of the license which there is no adequate remedy at law Licensee agrees that Licensor or Its suppliers shall be
fees paid before audit all audit costs and expenses entitled to immediate and permanent injunctive relieffrom a court of competent jurisdiction in the
S Term and Termination 11Software Documentation and ThirdParty Software shall beconsidered event of anysuch misuse or threatened misuse by Licensee The parties agree and stipulate Mat

accepted by Licensee upon receipt Licensor shall be entitled to such injunctive relief without posting of a bond or other security

52This License is effective until terminated licensor may terminate this License immediately H Provided however that if the posting of a bond is a prerequisite to obtaining injunctive relies then

Licensee falls tocomplywith any of the termsand conditions herein The license for any Softwareor
a bond in an amount

equivme
toUS

taw to

shall be
a retont Nothing contained herein shall

ThirdParty Software provided with leased equipment shall terminate concurrently with terminationof limit Licensors right to any remedies at law including the recovery of damages from Licensee for

the lease Upon termination Ucensee shall a cease using Software Documentation and ThirdParty
breach of thisLkenx

Software and b certify to Ucentor within one 1 month of the termination that Lkensee has 83 The confidentiality obligations set forth in the Terms and Conditions with respect to items of

destroyed orreturned toLicensor Software Documentation and ThirdParty Software and all copies Confidential information shall expire with respect to Software and Documentation five years after
thereof

termination of the Contract

6Ownership 61All Software Documentation and ThirdParty Software are licensed and not sold 84 Upon request Ucensee agues to provide Licensor with a signed copy of this License

Lkensee agrees that Licensor and its suppliers own all proprietary rights including but not noted to

By Title

Name Date



EQUAL BENEFITS ORDINANCE DISCLOSURE

As a condition of being awarded a contract with the City of Long Beach City the

selected ContractorVendor Contractor may be required during the performance of
the Contract to comply with the Citys nondiscrimination provisions of the Equal
Benefits Ordinance EBO set forth in the Long Beach Municipal Code section 273 et
seq The EBO requires that during the performance f the contract the Contractor shall
provide equal benefits to its employees with spouses and employees with domestic
partners Benefits include but are not limited to health benefits bereavement leave
family medical leave member ship and membership discounts moving expenses
retirement benefits and travel benefits A cash equivalent payment is permitted if an
employer has made all reasonable efforts to provide domestic partners with access to
benefits but is unable to do so A situation in which a cash equivalent payment might be
used if where the employer has difficulty finding an insurance provider that is willing to
provide domestic partner benefits

The EBO is applicable to the following employers

For profit employers that have a contract with the City for the purchase of goods
services public works or improvements and other construction projects in the
amount of 100000 or more

For profit entities that generate 350000 or more in annual gross receipts
leasing City property pursuant to a written agreement for a term exceeding 29
days in any calendar year

Contractors who are subject to the EBO must certify to the City before execution of the
contract that they are in compliance with the EBO by completing the EBO Certification
Form attached or that they have been issued a waiver by the City Contractors must
also allow authorized City representatives access to records so the City can verify
compliance with the EBO
The EBO includes provisions that address difficulties associated with implementing
procedures to comply with the EBO Contractors can delay implementation of
procedures to comply with the EBO in the following circumstances

1 By the first effective date after the first open enrollment process following
the contract start date not to exceed two years if the Contractorvendor
submits evidence of taking reasonable measures to comply with the EBO or
2 At such time that the administrative steps can be taken to incorporate
nondiscrimination in benefits in the Contractorvendorsinfrastructure not to
exceed three months or
3 Upon expiration of the contractorscurrent collective bargaining
agreements

Compliance with the EBO



If a contractor has not received a waiver from complying with the EBO and the
timeframe within which it can delay implementation has expired but it has failed to
comply with the EBO the Contractor may be deemed to be in material breach of the
Contract In the event of a material breach the City may cancel terminate or suspend
the City agreement in whole or in part The City also may deem the Contractor an
irresponsible bidder and disqualify the Contractor from contracting with the City for a
period of three years In addition the City may assess liquidated damages against the
Contractor which may be deducted from money otherwise due the Contractor The City
may also pursue any other remedies available at law or in equity

By my signature below I acknowledge that the Contractor understands that to the
extent it is subject to the provisions of the Long Beach Municipal Code section 273 the
Contractor shall comply with this provision

Printed NameKej e Title p Or ti

rsS Cne elSrkkY S

Signature 6Pe Date iIP
Business Entity Name esseC CY2S 5cAxeS



EQUAL BENEFITS ORDINANCE
CERTIFICATION OF COMPLIANCE

Section 1 CONTRACTORNENDOR INFORMATION

Name Dv else C ers Federa Tax ID No

Address bi n Rom nbr wet Ue Se CSC
City State TX ZIP 77f7q I
Contact PersonNcre ooe Telephone g325 02303 32S9CJ
EmailOxcA e Fcj e v Fax 32529 y

Section 2 COMPLIANCE QUESTIONS

A The EBO is inapplicable to this Contract because the ContractorNendor has
no employees Yes No

B Does your company provide or make available at the employees expense
any employee benefits X Yes No

If yes proceed to Question C If no proceed to section 5 as the EBO
does not apply to you

C Does your company provide or make available at the employees expense
any benefits to the spouse of an employee

Yes No
D Does your company provide or make available at the employees expense

any benefits to the domestic partner of an employee
X Yes No If you answered no to both questions C and D

proceed to section 5 as the EBO is not applicable to this contract If you
answered yes to both Questions C and D please continue to Question E If
you answered yes to Question C and no to Question D please continue to
section 3

E Are the benefits that are available to the spouse of an employee identical to
the benefits that are available to the domestic partner of an employee
X Yes No

If yes proceed to section 4 as you are in compliance with the EBO If no
continue to section 3



Section 3 PROVISIONAL COMPLIANCE

A Contractorvendor is not in compliance with the EBO now but will comply by
the following date

By the first effective date after the first open enrollment process
following the contract start date not to exceed two years if the
Contractorvendor submits evidence of taking reasonable measures to
comply with the EBO or

At such time that the administrative steps can be taken to incorporate
nondiscrimination in benefits in the Contractorvendorsinfrastructure not to
exceed three months or

Upon expiration of the contractorscurrent collective bargaining
agreements

B If you have taken all reasonable measures to comply with the EBO but are
unable to do so do you agree to provide employees with a cash equivalent
The cash equivalent is the amount of money your company pays for spousal
benefits that are unavailable for domestic partners

Yes No

Section 4 REQUIRED DOCUMENTATION

At time of issuance of purchase order or contract award you may be required by the
City to provide documentation copy of employee handbook eligibility statement from
your plans insurance provider statement etc to verify that you do not discriminate in
the provision of benefits

Section 5 CERTIFICATION

I declare under penalty of perjury under the laws of the State of California that the
foregoing is true and correct and that I am authorized to bind this entity contractually
By signing this certification I further agree to comply with all additional obligations of the
Equal Benefits Ordinance that are set forth in the Long Beach Municipal Code and in
the terms of the contract of purchase order with the City

Executed this l 5 dayofSecr c 2002 at

Name ecru er Signature

Title up McfKVej Ne Federal Tax D No

dress CYeecs5nec


