OFFICE OF THE CITY ATTORNEY
ROBERT E. SHANNON, City Attorney

333 West Ocean Boulevard, 11th Floor

Long Beach, CA 90802-4664
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CONTRACT
32496

THIS CONTRACT is made and entered, in duplicate, as of November 14,
2011 for reference purposes only, pursuant to Resolution No. RES-11-0128, adopted by
the City Council of the City of Long Beach at its meeting on November 8, 2011, by and
between DRESSER, INC., a Delaware corporation (“Contractor’), with a place of
business at 16240 Port Northwest Drive, Houston, Texas 77041, and the CITY OF LONG
BEACH (“City”), a municipal corporation.

WHEREAS, the City requires rotary-type gas meters and other services and
parts for the Gas and Oil Department; and

WHEREAS, City did by Resolution No. RES-11-0128 determine that the
City’s need to purchase rotary-type gas meters and other services and parts could only
be met by Contractor and, by reason of the foregoing, no useful purpose would be served
by advertising for bids to purchase such rotary-type gas meters and other services and
parts and to do so would constitute an idle and useless act and an unnecessary
expenditure of public funds;

NOW, THEREFORE, in consideration of the mutual terms and conditions
contained herein, the parties agree as follows:

1. Contractor shall sell, furnish and deliver to City, pursuant to
Contractor's Quotation #Q09-11291 and Terms and Conditions for Sale of Products and
Services Form ES 104 (Rev. 4), attached hereto as Exhibit A, and incorporated herein by
reference for all purposes, rotary-type gas meters and other services and parts as
authorized by Resolution No. RES-11-0128 and described in Exhibit “A”.

2. City shall pay Contractor in due course of payments, following
receipt of an invoice from Contractor and upon acceptance from City, for rotary-type gas
meters and other services and parts the prices shown in Exhibit “A”, a sum not to exceed
One Hundred Fifty Thousand Dollars ($!R50 &0) for a period of one (1) year, with the

option to renew for two (2) additional one (1) year periods.
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3. The term of this Contract shall commence on December 12, 2011,
and shall terminate at midnight on December 12, 2012 unless sooner terminated as
provided herein. The City may terminate this Contract by giving thirty (30) days prior
notice of termination to Contractor.

4. Neither this Contract nor any of the moneys that may become due
Contractor hereunder may be assigned without the prior written consent of City.

5. Any notices required hereunder or desired to be given by either party
shall be in writing and personally delivered or deposited in the U.S. Postal Service, first
class postage prepaid, addressed to Contractor at the address stated herein, and to City
at 333 West Ocean Boulevard, Long Beach, California 90802 Attn: City Manager. Notice
shall be deemed given on the date personal delivery is made or on the date of deposit in
the mail, whichever first occurs.

6. City shall have the benefit of any warranty from the manufacturer on
the rotary-type gas meters and other services and parts, and Contractor warrants that the
rotary-type gas meters and other services and parts are in good working order and free
from defect at the time of delivery. Notwithstanding anything to the contrary contained in
the Terms and Conditions attached hereto, the IMC accessory unit and #400 IMC have a
4-year warranty and alkaline battery has a 2-year warranty. The 4-year warranty applies
to the IMC only. The standard alkaline battery warranty is 2 years. All other warranty
provisions of the Terms and Conditions shall apply, except as otherwise outlined in this
Section 6.
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IN WITNESS WHEREOF, the parties have signed this document with all

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

DRESSER, INC., a Delaware corporation
2\/ \Y 2012 By

N~ President
Doawvsd Eveans, VP G\obu\ 0SS
Deessex Type or Print Name

XA

2./15 2012 By&d"“(
Socretary

Keuin Beauet, UL MoskeeNng

O i\ﬁ&%evye& Ny P"@ '\iaE%S*‘“wme@\“ﬁ

“Contractor”

CITY OF LONG BEACH, a municipal

corporation
Z 1(/ @sﬁstcnf City Manager
, 2012 By -
BSUANT
O SECTION 301 OF
“City” HE GITY CHARTER.
This Contract is approved as to form on Wf 9\3 , 2012.

ROBERT E. SHANNON, City Attorney

By/ @WW

Deputy
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Exhibit A

Meters & Instruments

Dresser, Inc. -
16240 Port Northwest Drive, Houston, TX 77041 Quotatlon
Phone:  800-521-1114 832-590-2303
Fax: 800-335-5224 832-590-2494

www . dresser.com

City of Long Beach, CA DATE: September 01, 2011
Gas & Oil Department
2400 East Spring Street
Long Beach, CA 90806-2285 AT: Houston, Texas
Attention: Kevin Untener SUBJECT:  Our Quotation #Q0911291
Email: Kevin.Untener@longbeach.gov Refer to quote number when ordering.

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

Net Price
ltem Description * Each*
1a. | 5C15 Series Z ROOTS® Meter, Specify Top/Bottom Inlet when Ordering. $517.00
1b. | 5C15 Series Z ROOTS® Meter, Specify Top/Bottom Inlet when Ordering. Meter $525.00
includes factory-installed inlet screen.
2a. | 8C15 Series Z ROOTS® Meter, Specify Top/Bottom Inlet when Ordering. $540.00
2b. | 8C15 Series Z ROOTS® Meter, Specify Top/Bottom Inlet when Ordering. Meter $548.00
includes factory-installed inlet screen.
3. [ 11C175 Series B3 ROOTS® Meter, SSM Construction
Counter (CTR) Version, pulser ready, with 2" flanged connections. $695.00
Counter with Instrument Drive (CD) Version, with 2" flanged connections. $839.00
Counter (CTR) Version, pulser ready, with 1-1/2" nippled connections. $723.00
Counter with Instrument Drive (CD) Version, with 1-1/2” nippled connections. $867.00
IMC/W2-PTZ+Log, Intemal Pressure, with 2" flanged connections. $1,496.00
IMC/W2-PTZ+Log, Internal Pressure, with 1-1/2" nippled connections. $1,524.00
4. | 15C175 Series B3 ROOTS® Meter, SSM Construction
Counter (CTR) Version, pulser ready, with 2" flanged connections. $716.00
Counter with Instrument Drive (CD) Version, with 2" flanged connections. $852.00
Counter (CTR) Version, pulser ready, with 1-1/2” nippled connections. $744.00
Counter with Instrument Drive (CD) Version, with 1-1/2” nippled connections. $880.00
IMC/W2-PTZ+Log, Internal Pressure, with 2" flanged connections. $1,509.00
IMC/W2-PTZ+Log, Intemal Pressure, with 1-1/2” nippled connections. $1,637.00

~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.

09/01/11




Maeters & instruments

Dresser, Inc. -
16240 Port Northwest Drive, Houston, TX 77041 Quotatlo n
Phone:  800-521-1114 832-590-2303
Fax: 800-335-5224 832-580-2494

www.dresser.com

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 2” flanged connections. $743.00
Counter with Instrument Drive (CD) Version, with 2” flanged connections. $886.00
Counter (CTR) Version, pulser ready, with 1-1/2" nippled connections. $771.00
Counter with Instrument Drive (CD) Version, with 1-1/2" nippled connections. $914.00
IMC/W2-PTZ+Log, Internal Pressure, with 2" flanged connections. $1,543.00
IMC/W2-PTZ+Log, Internal Pressure, with 1-1/2” nippled connections. $1,571.00
6. | 3M175 Series B3 ROOTS® Meter, SSM Construction
Counter (CTR) Version, pulser ready. $837.00
Counter with Instrument Drive (CD) Version. $963.00
IMC/W2-PTZ+Log, Internal Pressure. $1,620.00
7. | 5M175 Series B3 ROOTS® Meter, SSM Construction
Counter (CTR) Version, pulser ready. $1,122.00
Counter with Instrument Drive (CD) Version. $1,171.00
IMC/W2-PTZ+Log, Internal Pressure. $1,828.00
8. | 7M175 Series B3 ROOTS® Meter, SSM Construction
Counter (CTR) Version, pulser ready. $1,459.00
Counter with Instrument Drive (CD) Version. $1,505.00
IMC/W2-PTZ+Log, Internal Pressure. $2,162.00
9. | 11M175 Series B3 ROOTS® Meter, SSM Construction
Counter (CTR) Version, pulser ready. $1,724.00
Counter with Instrument Drive (CD) Version. $1,771.00
IMC/W2-PTZ+Log, Internal Pressure. $2,428.00

10. | 16M175 Series B3 ROOTS® Meter, SSM Construction
Counter (CTR) Version, pulser ready. $2,426.00
Counter with Instrument Drive (CD) Version. $2,472.00
IMC/W2-PTZ+Log, Internal Pressure. $3,129.00

11. | Repair Assembly #400, IMC/W2-PTZ+Log, Intemal Pressure, 180 PSI, Gauge, $878.00
Internal Temperature Connection, for 8C-16M Series B ROOTS® Meters,

P/N 057456-110.

12. | Software, User Terminal, CD, for Correctors IMC/MC. 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.) $300.00

13. | Micro Generator IMC/W2, Series B, P/N 057789-100. $126.00

14. | Micro Generator IMC/W2, Series A, P/N 057789-300. $126.00

-CONFIDENTIAL-

Important: This is a solicitation. It is subject to revocation without notice and alt orders are subject to acceptance at our Houston office and the terms included.
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Meters & instruments

Dresser, inc. .
16240 Port Northwest Drive, Houston, TX 77041 Quotation

Phone:  800-521-1114 832-590-2303
Fax: 800-335-5224 832-590-2494
www.dresser.com

City of Long Beach, CA
Attention: Kevin Untener
Our Quotation #Q0911291
September 01, 2011

Page 3

iITEM DESCRIPTION QryY.* NET PRICE EACH **
15. | Repair Assembly #400 Series 3, Counter with 1-5 $495.50
Instrument Drive (CD), for Series B ROOTS® Meters. 6-12 $470.73
Specify meter size and part number when ordering. 13-24 $460.82

e #400 CD for 8C, S3, P/N 053965-021 25 or More $445.95

#400 CD for 11C, S3, P/N 053967-021

#400 CD for 15C, S3, P/N 053969-021

#400 CD for 2M, S3, P/N 053971-021

#400 CD for 3M, S3, P/N 053973-021

#400 CD for 5M, S3, P/N 053975-021

#400 CD for 7M, S3, P/N 053977-021

#400 CD for 11M, S3, P/N 053979-021

#400 CD for 16M, S3, P/N 053981-021

#400 CD for 23M232, 4", S3, P/N 057421-020

#400 CD for 23M175, 6" S3, P/N 053983-021

#400 CD for 38M, S3, P/N 053985-021

#400 CD for 56M, S3, P/N 053987-021

ITEM DESCRIPTION PART NUMBER | NET PRICE EACH

16. | Gasket Strainer 2" (8C175 - 3M175) 054268-003 $24.00
17. | Gasket Strainer 3" (5M175 - 7TM175) 054268-004 $29.00
18. | Gasket Strainer 4" (11M175, 16M175 & 23M232) 054268-005 $43.00

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.

e IMC/W2-PTZ+Log - 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.

-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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Meters & Instruments

Dresser, inc. -
16240 Port Northwest Drive, Houston, TX 77041 Quotatu,n
Phone:  800-521-1114 832-590-2303

Fax: 800-335-5224 832-590-2494

www.dresser.com

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 4-year warranty and alkaline battery has a 2-year
warranty. 4-year 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. 5C15/8C15
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 1-800-521-1114 or our representative
serving your area, Jim Prunty, at 213-270-4584. For ordering information, please contact your customer
service representative, Diane Fogle, at 1-800-521-1114.

We sincerely appreciate your interest in our products.

Enclosures: Terms and Conditions for Sale of Products and Services — Form ES 104 (Rev.4)
TS: IMCW2 2.1
IMC/W2-PTZ Options GM 01/10/11°
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 lead-time is 5-6 weeks, ARO.

Factory lead-time does not include transit time.

Copyto:  Jim Prunty By /M 2. L / %%@/

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.
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Roots Meters & Instruments
Dresser, Inc.

16240 Port Northwest Drive, Houston, TX 77041 Qu otation
Phone:  800-521-1114  832-590-2303
Fax: 800-3355224  832-590-2494

www.dresser.com

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 Assembilies as applicable for Series B and Series A (LMMA) ROOTS®
Meters. Quantity discount applies for total combination of #3989, #400, #401 and #409
assemblies on the same purchase order. Applicable discount is taken from the
standard price(s) referenced in a quotation or the standard price(s) per Parts Price List
PPL-10/01/08.

Quantity * Applicable Discount *
1t0 5 Standard Price
6to12 5% off the Standard Price
13to 24 7% off the Standard Price
25 or more 10% off the Standard Price

* For stock orders, conversion kits/repair 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 date(s) must be mutually agreed upon by
Dresser and customer.

QtyDisc 10/01/08

~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.

08/01/11




Terms and Conditions for Sale of Products and Services
Form ES 104 (Rev. 4}

NOTICE: Sale of sny Products or Servicas is axpressly condiioned on Buyst's sssent to these Temms and Conditions. Any scesptanca of Seller’'s offer Is sxp.
o facllity entry form shall modity these Terms and Conditions evan If signed by Sellar's teprasentativa, Any order to parform work and Seflar's psdformance of work shall constitute Buyer's
ays from its dete and may be modifled or withdrawn by Selier bafors receipt of Buyer's conforming eccaptanca.

to any additioral or different terms proposed by Buyer. N
assont to thass Tarms and Conditions, Uniess otharwise spacified In the quotation, Sallar’s quotation shal expite 30 d

1. Definitions

*Buyer’ means the enttly 1o which Selier is providing Prodsls or Servees under the Contract.

‘Coniract means sither the conbract sgreement signed by both parkes, or ihe purchase order sned by Buyer and accapiad by

Sedles wn wrifing, for the sale cf Producis or Savices, logather wilh thesa Terms and Condisons, Selta's final quotation. the agreed

scopeis) of work, and Saller's otdar acknowledgament. in the svent of any confict, the Tarms ang Condilions shall take
over other d i the Conlract

"Contrac Price” means the agread price slatad in the Coniract for e saie of Products and Services, including adjusiments {it

any}in accordance with he Contract

“Hazardous Matadials” msans a0y toxic o d hazardous matendl, dang o wasls,
qcm. material, p o P derivad producis or by-groducts, or any other chemical subsiance, materis or

emission, thatis reguialed, Tsted o nmkdad pursuant 1o any nationa, state, provincial, or local law, sisnie, ordinance, direchve,
reguiaiion o oiher jegal requiremend of the Uniled Stales (U.5.7) o the country of the Site.

“insolvantBankrupt” means that 2 parly is insotvent, makes a1 assignment br the benefil ofsis uedm has a receiver of Wsaee
appointed for it of any of s axsels, o fias or hos fled agamstd a p g under any b ipicy

iqundation taws

“Products” means the squipment, parts, matsrials, supplies, softwars, and other goods Seller has agieed to supply to Buyer undar
the Gontract

*Seller” means the anbly providing Products or performing Services undar e Conract.

*Senices” means the senvices Selier has agrend lo pariorm for Buyer under the Contract.

*Sike* means the pramises where Products are used or Services we performed, riot incuding Selier's premises from which if
performs Senvices

“Terms and Condifions” means these "I mrms and Conditions for Sale of Products snd Services'. inchiding wy tefevant addenda
pursuant to Artcle 18, together with any ) or additional provisk p y staled in Selier's fnal quotation or
specdically agreed upon by Seller i wrting.

2. Paymant

2.t Buyer shall pay Seller for the Products and Services by paying al invoiced amounts 1 U S, doliars, without set-oft for any
payment from Seller not due under thus Contract, within tirty {3C} days from he invoice date. #f o Contract Price is less han
U S. Two Hundred Fifty Thousand Dotlars {$250,000), Selle shakl issue invoices upon shipment of Products and as Services are
perfrmad. f the Convact Prce is U.S. Two Hundred Fify Thousand Dokiars {$250,00C} or more, progress payments shail be
ivoiced starting with twenty-five percent (?Sﬁh)dt*e(:mhaclpmiu!’mdwsmd Sevices upon the earer of Contract
signature or issuance of Seler's order acknowiedement and contung such that ninsty percent {90%) of the Contract Pnce for
Products is rectived before the earkes! scheduled Product shpment and Services are voiced as performed {Progr
Payments’). For each calendar month, o fraction thereo!, thal payment is late, Buyer shall pay @ late payment charge mputed
at the rate of 1.5% per month on theoverdise balance, o the maximum rate permitied by faw, whichever is less.

22 As and ¥ tequesiad by Seler, Buyer shall & its axpense sstablsh and keap in force payment securlly i the fom of an
¥revocable, uncondiSonal, sight fetler of cradil or bank guarantee iowing for pro-rala payments as Products are shipped and
Servees are perfs plus payment of and charges, anc a¥ othar amounts due from Buyer under the
Contact (Payment Sexurily’}. The Paymert Securlly shal be {a} in a form, and issued or confirmed by 2 bank acceplable i
Sedier, {bj payable at the counters of such sccepiabile bank or negoliating bank. {c} opened atieast suxty {60} days priod % both the
eariest schaduled shipment of Producis and commencement of Servces, and {d) remain in affect unti the lalest of ninety (30
days afer the last scheduled Product shipmanl, compietion of all Servioes and Seller's receipt of the final paymant required under
the Conlract Buyer shalf, atis expanse, increase the amountfs), ex\smi the valsdny pnnod(s) and make other appropﬂae

ressly limited to sccoptance of these Tenms snd CondiSions and Seiler axpressly objecty

§2 The warranly for Products shalf expire one {3) year o &rs1 use or signieen {18) months from delivery, whichever occurs fiest, except
that solwave i waranted for ninely (30} days bom defivery. The warranly for Services shal expre one (1) year aftes perfornance of the
Smrvice, except thal softwars-related Services ars warranted for ninety (30} cays.

5.3 ¥ Products or Servives do not maet the above warantias, Buyer shalt prompilly notly Selier in wniing prior to expration of the wamanly
parid. Seer shal (i} at ds opbon, repak or raplacs delective Products and (i) re-perform dsfective Services. |f despite Seler’s reasonable
afforts, & non-conforméng Product cannot be repaired of replaced, or non-conforming Services cannol be re-performed, Sedier shall refund
o credit monies paid by Buyer Jor such non-coniorming Products and Services, Waranty repalr, replacement of re-performance by Seller
shall not extend or renew the spplcable warranty pamd Buyer shal cblain Sefer's agreement on the spedifications of any tests i plans o
conduct to whether 2 exisis

5.4 Buyer shal beas the cosls ol acoess ky Sefier's mnedmi wamnty nﬂom (ndwdmg samoval and raplacement of systems, struciures o
other parte of Buyer's facliy}, de poriation of dafective Products ko Selle: and back to
Buyer.

§5 The warrantiss and remeding ave condiSoned upon {3} propes storage, instatiation, use, operaion, and maintenance of Prodicts, {b)
Buyer keeping accuraie and complisie reconds of operation and maintenance during e wananly penod and prowing Sefer 2ccess 1o
those reconds, and (o} madification or repair of Products or Services only as authorized by Selier in witing  Fallre o meet any such
cevitlions renders the wanany null and void. Seiler is not responsibie for normal wear and iear.

56 This Articke 5 provides the exchusive remadies (o il claims based on faitre of of defect in Products or Sarvices regardiess of whan
the taikns or detect arises, and whether 2 diaim, however describad, is based on contract, wasranly, indemndy, lorifastrs-contsactuat tiabiity
{inchuding negligence), :m Sabilty or otherwise. The warranlies provided in this Article § are exchisive and are in Jeu of aft other
whether wiilten, oral, impliod or statubry. NO IMPLIED OR STATUTORY WARRANTY, OR
WARRANTY OR COPD’TION OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE APPLIES

§. Corfidantiafity

§.1 Seber and Buyer {as lo formalion disclosed, the *Disdosing Parly} may each provide the other party (as (o informalion receried, the
‘Receivng Pu(y'} with Confidential Informagion in connection with this Contract "Confidental Informaton” means (2) wformelion hat is
mgnam in wmnqas mﬁdmhﬂ‘ of ‘propnetary” by Discosing Party at he bme of writien dissiosure, and (b} inkomation that s orally
by Disclosing Parly ot the bme of oral or visual disclosure and is confirmed ‘o be ‘confidential
o mom{ n mmy mthm NMU (20} days after the or or visual disclosure I addition, prices for Products and Services shall be

€2 RmMnngynm.{)huuth-f‘ i ion only i with the Contrac! and use of Producls and Services
{8} to lake o prevant di ! the Confident to third parties, and {if} no! to disciose the Confidential
Informakon fo & campetitor of Disclosing Party. Notwithstanding these restictions, {a) Sefler may disckose Confdential informabon 1 its
aftiaies and 13 with of the Contract, (b) # Recetving Party may disciose Confidential Informabon o
s auditors, (¢} Buyer may disclase Confidential information 1o lenders as nacessary for Buyer %o secure of relain financing needed I
perfors its obigations under the Convact, and {d} a Receving Party may disciase Confidenda informaton 10 any other tird party with the
poox witien permission of Disclosing Party, and in sach czsa, cnly 3¢ long as the Receiving Party oblains a nm-dmdame cmmx
#om any such subcontraciors. audilors, lenders or other permaties third party that pmhm i of the C and
prowvided futher that e Roceving Parly remains ibie Jor woy thorized use of of the Confident]

Recewing Party shaf upon request return fo Disclosing Party o desbroy a¥ copies of Confidental Information sxcepl 1o the exdent hat a
specikc provison of fia Contract entiias Raceiving Party to relal an fiem of Confidential Infrmaton. Seller may also relain one archive
copy of Buyer's Confidential Information.

63 The obligabons under this Articke § shall 0t apply %o any porton of the Confidentiai Infarmaton tat (i} 1s or bocomes geneealy
avalable o the public other than as a result of disclosure by Raceiving Parly, itx representatives or its affllates; {i) is or becomes avaladie
1o Receiving Parly on a non-confidentiad basis rom a source other than Dudu&ng?mywhmhmuhnc& 1o the besi of Recsiving
Party's 2 subect 6 3 Kty obfgaton lo Disclosing Party, (B) is indepencently develcped by Recewving Pary, its

moddications to any Payment Secuity within len {10} days of Selier's If isn Y in
with Suyer's obligations under the Contract

2.3 Saliesr is not required or continue it p unless and untié any required Payment Secutly is mcaivad,
operative and in eflect and all appicable Progress Paymenis have been receivec. For each day of delay in raceiving Prograss
Payments of acceplable Payment Securlly, Seder shal be enttied o 3 maxching extension of the schedule. if al any tme Selier
reasonably determunes that Buyer's fiowncisl condrin or payment history does rot jusily continuaton of Sefler's performance,
Selier shall be enbled to requve full or partial payment in advance o otherwise resiructure payments, request addiional forms of
Payment Securlly, suspend its parformance o teminats the Contract

Y. Tuxes and Duties

Setier shal be responsidle for ab corporate taxes measured by nel income due to performance of or payment for work wder this
Contract {'Seler Taxes'). Buyer shall be responsible for &l taxes dufies. fees, or other charges of any nalure finchuding, dul nat
tmiled to consumplion gross receipls, mpor property szies stamp, tumaover, use, or value-added tares, and ¥ dems of
wihhoking deficiancy, penalty addiion 10 1ax inferest, o assessment related theseto, imposed by any govesnmental authority on
Buysr or Selier o {8 subcontractors) in relabon to the Contract or the performance of or paymant for work under tha Contrast other
than Seder Taxes *Buyer Taxes”, The Contract Price dobs not inckide the amount of any Buyer Taxes. f Buyer deducts or
wittholds Buyer Taxes, Buyer thai pay addwional amounts 2o that Seflar recewes the (ul Contract Price without reducton for
Buyer Taxes Buyer shall provide %o Sefer wihin one month of payment, ofiicial receipls from the applicable govemmenta
athority for daducted or withheld taxes,

4, Dallverien; Titis Yranster, Risk of Loss; Storage

41 For shpments hat do not inyolve export maluding shipments from one European Union (U} cauntry o ancther EU country,
Selier shall deliver Products to Buyer FCA Seller's facility or warshouse (incoterms 2010}, For export shipmenis, Seller shal(
dediver Producis 1o Buyer FCA Part of Expert (incoterms 2010, Buyer shall pay all delivery costs and charges or pay Selier's
standard shpping charges plus up o twerty-fiva (26%) percent Pariial defiveries are permittod. Seller may defver Progucts
advance of the deivery schedule, Imymesneappeoxnmmduadspendauupmmtmp\by&d«dw
intarmation necessary o praceed Wi the work without interruption. #f Producis deliverad do not comespond ir: quanity, iype of
price ic those siemzed in the shipping 1vorce of documentaton Buyer shall o nofify Seller within ten { {0) days afias receipl.

42 For shpmenis that do not avolve export, e to Products shal pass to Buyer upon delivery in 2coordance with Section 4.1
For export shipments from & Selier fachity of warehouse outsie the 1.8, e shail pass to Buyer upon deiivery in accordance wilh
Section4 1 For shipments from the U 8. % another country Blle shall pass to Buyer immedialely adier cach ilem departs from the
tarritonal fard sea3 and overlying arspace of the . 5. The 1982 Urviad Nahons Convanbon of e iaw of the Sea shall apply 1o
delamine the .S lernlonal seas  For 2l other shipments tide 0 Praducts sha¥ pass o Buysr the earier of {ij the port of export
immediatety after Products have bsen cleared for export of * § smmediately after each item depiris fom the wrnionial land, seas
and oserlying arspace o!me sending country  When Buyes arranges the sxport of intercommuntly shipmend, Buyer will provide
Seller evaience of o ity shipment o the relevant 1ax and custor authonbes. Notwithstanding
the foragoing, Selier grants ocly akcense and does not pass Mie for any soitware provided by Seller under $is Convact, and bl
15 any leased equipmest remains with Seller

43 Risk of loss shal pass io Buyer upon deiivery pursuant to Section 4 |, except hat for export shipments from fha U 5, risk of
ioss shall transter 1o Buyer upon tie passage

4.4 if any Products to be devered under this Contract of f any Buyer squipment repaired at Sefler's facilives canno! be shipped
16 of tecaived by Buyer when ready dus 1o any cause alyibulable fo Buyer of its ofher contraciors, Selier may ship the Products
and squipment to @ storage lacdity, including skeage at the place of manufactune o repair, of 1o an agreed Feigal lorwarder |
Seder places Products o squipment into Xiorage. the fallowing apply' (i} title 3nd sisk of ioss immediaiely pass to Buyer, € (hey
have not aksady passad, anc delvery shal ba deemed to have occumed; {if) any amounts oherwise payable © Saller upon
dadivery or shprnent shak be due, {iF) aX expenses and charges incurmed by Seller refaiad to e xiorage shall be payable by Buyer
upon submission of Seller's mvoices' and (v} whess condidons permit and upon payment of ol amounts due, Sefler shalkl make
Products and repaired equipment avatable 1o Buyer for deinvery

45 if repair Services are 1o be performed on Buyer s squipment at Seifers faclity, Buyer shall be responsible for, and shal retain
1isk of foss of, mqmm!ainmgwm‘ Suller shadl be responsible for damage 1o the equipment while at Seher's
faclity 1o the extent such damage is causad by Seder s negigence.

S W
5t Selier warrants that Products shall be dabvered frae Som dafects i maierial, workmanship and Stis and that Services
shal e petformed 1 & competent, diigenl sannar o acoordance wit any mutually sgreed spacfications.

Py Y A W

of atfliates. without reference 1o the Confidential Inkrmater; {iv) is requued 1o be disciosed by law o vald legal process
prmdad that the Raceiving Party intending to make disciosure in response 30 such requirements or process shali prompty nolify the
Disciosing Parly in advance of sich disciosure and reasonably cooperale in stiempls o mainlan the confidentaly of the Confidenia’
Information.

64 Each Disclosing Party warrants thal it has the nght [ disciose ihe rioematon that t discioses. Neither Buyer nor Sefer ghak make any
pubkic announcemont adout he Contract without prior wnlten approval of the other party. As to any mdividual lem of Confidental
informaton, the restrabions under tis Article 6 shal expirs fve {5) years after the dale of disclosure. Articie 6 does not superseds any
separate or nondiscl g signed by the partes

7. intelinctus! Proparty

71 Selter shail defend and indemnify Buyer agans! any ciaim by a non-atfibated third party {a ‘Clam?) allegng that Prodcts or Sarwces
furnished under s Conact infinge a patent in effect i tha . S. an Ev’ mamber state or the country of the Site (provided there s &
comesponding paient issted by the ©2 & of an Eif member slate,, or any copynght or trademark registared in the tounty of the Siee
provided that Buyes {a) promplly notfies Salier in writing of the Claim by makes no admession of habifty and does not fake any pogivon
adverse 10 Seflr, (¢} gves Seller sole authorily & control defansa and setiernent of the Claim and (d) prowdes Selles with full disclosure
and reasonabie assistance 8 raquired to defend the Clam

7.2 Secton 7 f sha¥ not apply and Seder shal have no obligation or kablity with respect to any Clam based upon {a) Products or Services
thai have bean modified. o revisad :b; e combmation of any Products or Services with othier products of services when such combinabion
18 & basis of the afleged infingement it} fallure of Buyer to implement any updale prowiied by Seller that would have prevented tha Clan
{d) unauthorzed use of Products or Services o (e: Products or Services made or pertormed o Buyer s specrications.

7.3 Should sny Product o Service o any porbon therecf become: the subjact of a Craim, Seller may at its opbon {8} procurs kor Buyer the
fight to contnue using the Product of Service or apphicable portion thereol «b) madily or repiacs R is whole or in part to maka it non
wiinging, or {c} Tafing {a} or (b take back infringng Products of Services and refund the price received by Seller atiribuiadie (o the
infnnging Products o Services.

TA Atticle 7 siates Seffer’s uxchmu frability for atallechus propary n!mysmnl by Products and Services.

75 Eachpaty shal resain ip of 3kt C property & had price to the Contract. A)rew inteflectual
propeity concaived of aemhysdbnmcmmdmCmvmvmw‘umuwm any contribution from Buyer shall be
ownad axchisively by Saller. Buyes agrees & deliver as to achieve hat resull.

). indemnity

Each of Buyer and Seller (as an Tndemndying Party’; shal indemaily the ofhar pary as an “lndemndfied Party’} Som and aganst clams

brought by a thrd party. on account of personal injury of damage & the thed party's largbie property, fo the axient caused by the
N of the ing Party in with tis Contract i the event the Fjuzy or damage is caused by jomt of Concusrent

mgioganc: of Buyer and Seller, the ioss or axpense shal be bome by each party i proporiion to s degree of negiigence  For purposes of

Seder's indemnity obligation. no part of the Products o Stia is considered third party property.

8. inaurance

Drsing the lesm of e Conract, Sedler shall mainlan for 43 prviechon the oflowng nsusance coverage fi} Worker's Compensaton,
Employer's Uiabikly and other slatutory imsirance requred by aw with respect to work relaled injuries of disease of empioyees of Seller v
suth form{s) and amouni(s} as requrad by spplicable laws ix Automob-e s.abilly insurance with a combined single Bmit of $2,50C 000.00,
and (@) Commercial General Liability o Public Lisblity insurance for bodly injury snd property damage with a combined single fimit of
$2,500,000.00. # requirad in the Contract, Seller shall prowde 5 certificats of insurance reflectng such coverage.

10. Excusabie Events

Seler shall nol be liable or considered in breach of its oblyations undes this Contract to the extent that Sefler’s pedormance is detayec o
prevented, dnclynvndmfy by any cause beyordt ts reasonable control, o by srmed confict, acts of threats of terrorism, epidemics,
strikes or other lsbor oF &C18 O° omi of any nuthority of of e Buyer or Buyer's cor¥actors o suppliers, if
an excusabls even! accurs, hamwdohswspaﬂumnhdbux\:nm by the amount of time lost by reason of the evert plus
such addibonsl fene as may be nesded (o overcoms the effect of the event If acts or omissions of the Buyer or its of suppliers
cause the delay, Seller shal also be enliied to an squitable price adjusiment.

14, Termination and Suspension
41.1 Buysr may terminate the Contract {or the portion affected; for cause { Saller (i} becomes insciventBankupt, or (#) commits a matenial
breach of the Contract which does not otherwise have a specified contr actual remedy, provided that: () Buyer shall first provide Sefer with

L R




detaled wotten notice of the braach and of Buyer's intention & terminate the Coryiact, and (b) Selier shal
reconpt of the notice, 1o commence and diligantly pursue cure of ke breach

112 i Buyer larminates he Contract pursuant 1o Section 1t 1 {i) Selter ahaki reimbursa Buye the difference betwsan thal portion
of the Conbract Price aliocable 1o the texminated scope and the achial amounts reasonably incurred by Buyer lo complete that
scope, and (i) Buyer shall pay lo Saller (s} the porbon of the Contract Price atocabie k& Products completed, {b) lease fees
incured and (c} amounts for Services perormed besore the effective date of termination. The amaunt due for Services shall be
determined I accordance with the milestons schedule (for completad milestones) and rales set forth in e Contract {for work
towand miasiones not yet achievad and whare (here is no misstons schadule), as appiicable o, whers there ara no miestones
and/or rates in the Convact, at Seller's ihen-current standard time and material rates.

113 Sefler may suspend of terminate the Contract {or any affected porton therool} mmedistely for cause # Buyer {) becomes
tnsoivantBankrup, o {i) matenally breachas the Contract, inctuing, but nol kmited 1o, falure or delay in Buyer providing Payment
Security, making any payment when due, of ifilling any payment conditions.

1.4 1l the Contract {or any portion theres!]  sarminated for @ty reason other than Seler's defaull undar Secuors 11 1, Buyer shal
pay Selier for 2l Products compieted, lease #pes incumed and Services parformed before the efiscive dae of jerminabon, pls
expensas reasonably incurred by Sefier in connecion wih the termination, The amount due for Services shall be determingd in
accordance with the miestone schedule (i compieied miaticaes) and rates set forth in the Contract (for work foward milestones
not yet achieved and where there is ao miestons schadilel, as appicable or, where there are nc miiesiones and/or rates in the
Con¥act, at Seller s hen current standard time and matsrial rates. in addition Buyer sha# pay Sefler 2 cancellation charge squal
1o 80% of the Contract Price applicable fo uscompieiad made-to-arder Products and 15% of the Contraci Price appicable o &
cthwr uncampletad Products,

115 Either Buyss or Sefiar may lerminais the Contact for the porton afiacied) sipon twenty (20} days advance noles f these is
an excusadie event {as describac n Arkcle 10 tastng fonger than one hundred and twenty {120) days. in such case, Buyer shal
pay to Seller amounts payable under Section 19 4, excluding the cancalation charge lor uncompleted Products.

116 Buyer shal pay a! reasonable expanses nmed by Sellar in connection with 2 suspension, including, bl not mited 1o,
upenmhr foe coliecton, L and cos's of slorage during suspension. The sdmdul:ﬁx
Seder's obigations shal be exiznded for 2 period of tme by o he effects of any

12. Complancs with Laws, Codes and Stancards

121 Sailer shalj comply wih laws applicable & the manufacture of Producis and &s periormance of Services. Buyes shak comply
with iaws applicable 1 the application, operaton, use and disposal of fhie Prooucts and Services.

122 Seler's obhi are conditioned upon Buyer's k with 4l US. and other appicable frade control laws and
reguiations. Suyer shall not trans-ship, re-azporl, divart of direct Products other han in and to the witmate country of destiraton
declared by Buyer and specified as the country of ultir ale desination on Seller’s invoice.

123 Nawstmdm ury other pfwtsbn Buyer shall bmely obtain, effectuate and mairiain i force any requaned pemmil, icense,

King, o and of includ: udrg, bul not timited io, bulding and environmental permits, import

licenses, envi ; impact is. and foreign ons, requiret for the tawful performance of Setvices
at the Sits o fulfilment of Buyer's obligations, excep! that Sdlet shall oblain any Eoense of registration nocessary jor Sefet 0
generslly conduct business and visas or work parmits, f any. necessary kr Salier's personnel. Buyer shal provide reasonable
assistance io Selier m oblaining such visas and work permits

$3, Environmaentai, Hasith and Safaty Matters
$3.t Buyer shall maintain safe working conditons af the Site, including, without Emilation. mplementing approprate procedures.
segauding Hazardous Materials, confined space entry, @nd  energizalion and de-energizalion of power systems {electrical,
mechanical and hydraulic) using safe 20d effectve iock-outtag-out {1.0TO") procedures including physical LOTO or a mutuadly
sgreed upon sllemalive method
132 Buyer shal tmely advise Seler in wiling of all appiicable SHe.speciic health, salely, securdy and enwwonmental
requirements and procadwres, Without {miting Buyes's responsibdties under Article 13, Seler has the aight but ol the cbﬂglwﬂ
15, rom tme o me, review and inspact appiatie health, salely, secudty and and
condfions al the Site.
13,3 i n Seler’s seasonabie opinion, the healths, safety, or sscunly of persoanel o the Sie . of 5 ap! {0 be, impesied by
secuiity risks, lerronist acts of threals, the presance of o ihveat o exposure i Hazardous Materials, or unsale working conditions,
Selfler may, in aidion to olher fights o remedies avaladie 1o 4, evacuale some o af of its parsonne! from Site, suspend
pertormance of af of anypand\heComud Mrwwmwwmm Any such occurrence shall be
event. Buyer shal sssistin any such
13.4 Qperation of Buyar's equipmant 15 e responsitdity of Buyer  Buyer shal not sequire or permit Salies's parsonnel fo opavate
Buyer's equipment st Site,
135 Buyer will make its Site madical aciies and resources avalabis to Selier parsonnel who needt medcal atiention.
13.6. Seder has no responsiblity or Sabilily for the pre axisting condsion of Buyer's equipment or the Site. Prior 'o Seller stariing
any work al Site, Buyer wil provide documentation that identifies the prasences and condition of any Hazardous Malenals existing
in o about Buyer's squipment or the Sneﬁm Sedler may encounter whde performing under s Contract  Buyer shal disciose to
Seller industriad hygiene and envi ing data regading condibons thal may affect Selier’s work or personnel &1 the
Site. Buyer shall keep Sefier inkumac of changes in any such conditions
137 Sefler snad nobly Buyer f Seller becomes aware of, |i} condions at the Site défenng matenally from those disciosed by
Buyer, or (i) previously unknown physical conditions at Site differing materially from those ordinasily encountered and generally
recogrized 23 inherent in work of the chractes provided for in e Contract H any such condibons causs an increase in Seller's
cost of, or the time raquired for, pedormance of ay Davt of the work under the Conlract, an equitsble sdustment in price and
chadule shall be made.
13.8 If Seler encounters Hazardous Matariuls in Buyer's equipment of i the Site hat require spesl handing of disposal, Seber
15 not obigated 1 continug wark affected by the hazardous condibors. in such an event, Buyer shalil ehminale the hazardous
@ d. with apphicable laws ané ons 8o that Sefler's work under the Contact may saely proceed, and
Selier shall be eniftled hanmub{eadpmm{dhﬂw&com scheduts 1o compensate for any ncrease in Seler’s cost of, o
tene requited for, parformance of any part of the work. Buyer shak properly sicre, Yansport and dispose of 21 Hazardous Materiais
troduced produced of geneeatad in the course of Sefler's wor. 3t the Site.
139 Buyer shak mdemnty Seller for any aned al clams, darrages, losses, and expenses ansing ouf of or ralaling to any
Hazardous Matenals whuch are or were (i} present in or sboul Buyer's equipment o the Sie riar i fia commencement of Seller's
work, (i) impropady handled or dlsposed of by Buyer or Buyer's empk agents. o oF (i) brought,
generated, produced of released on Site by parties other than Seller. !

14 Changes

14t Each party may & a7y {me propose changes W the schedule o stope of Products or Services  Sefley is nol avligated 1o
procesd with any changs unt both parfes agres upon such change = willing. Tha witten change documeniaton will descrbs the
changes in scope and schedule. and the rexiding changes In price and othes provisions, as agrees.

14.2 The scope, Contract Price, schedule, and viher provisions Wil ba equitably adjusisd :oreleci add bonL cou or uahgalms
incurred by Sefler resuilng from a change, after Sefler s proposal date, i Buyar's Sie o in
industry specﬂwmns. codas, standards, appRcable faws or reguiatons. However, ao mhmmm wilf be mlds on avcount of a
general change in Seler’s manufacturng or repair factities resuling from a change in laws or reguiations apphcable to such
taciibes. Uniess othimwise agreed by the parties, pricing for additional wark arising tom suchs changas shal be ai Seller's lime
and material rales

4.3 1t shalf be acceptabie and not considered a change ¥ Seler delvers & Product that bears a different, superseding or new part
o version number comparsd to the part of varsion number fistexd in e Contract.

15, Limitaions of LisbHity

5.4 The wiat lisbiity of Seller for aif claims of sny kind arising from of related & the lormaton, perdormance of breach of his
Contract, o any Producis o Services, shal nol exceed te (if Contract Price, o {if if Suyer places mulipie order(s) under the
Contract, the price of each pasticular order for all clams ansing om o relatad (o that order and ten thousand US doltas (US
$19.000) for aif claims not par of any paricuta onder,

152 Sedier shall not be fiadie for loss of prodt of revenues, uss of use of squpment o sysiems, smiermuption of business, cost of
mplacament power, cosi of Capital, downbme costs, moreased operating costs, any special, consequential, incidental, indirect of
punifive damagss, o claims of Buyar's customers for any of the forsgoing types of damages.

453 All Seder fisbilily shal end upon sxpiraton of the spplicable warranty period, provided thal Buyer may confnue (o enforce a
claim for which it has given notice prior to that date by commencing an action or arbifation, as applicable under this Contract,
bekore expirabon of any statule of Bnitabons or other legal time Emilation, bul in ne event laler thar one year afier expiration of
such warranty periort.

15.4 Sailer shall not oe Jabie kv adwice or assistance tal s not requined for the wark scope under his Contract
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have laied, within 30 days after 5.5 K Buyes 15 supphng Products or SavnuwaMpﬂy,ovuwngduﬁsmSmsﬂaf::i‘yomudbyinl'aumy Buyer

shak either {i} indemni'y and defend Seller from and against any and all claims by, and lisifty o, any such third party o excess of the

tmitations sed forth i this Aticie 15, or {4) require that the third pasty agree, for the benefit of and enforceanie by Selies, to be bound by

alf the Emitations included in tis Articls 15

g Fumpomel!bthde 15, the term "Seler” means Sefler, ity affibates, subcontractors mdmppbm&aryw and their
The timi in this Arcle 15 shal apply regardlass of whether a clam is dased in conbract, wasranly,

hmu Mexhwvmul liability including negligence), sict Kabikly or oiherwise, and shall prevad over any confikting terms,

except 1o the extant i such terms furthes restrict Selav's habikty.

18. Governing Law snd Dispute Resolution
8.1 This Contract shall be governed by and constued i accordance with the taws of {j) e State of New York il Buyer's place of
buscress is in the WLS. o (i) England if the Buyer's place of business is outside the U S, in either case without giving eftect i any choice
of few rules that would cause the appiication of fzws of any other furisgicion {tha “Governing Law). {f the Contract inciudas the sxie of
Producis ane the Buyer is outsids the Sellers country, he United Nations Conventon on Contracis for the international Saie of Goooe
shat apply.
16.2 Al chspules arising in connaction with this Conact, including any quastion regarding ils existenice or vaiikly, shll be resolved in
accondance with Giis Article 16, 1 a dispute is riof resoived by negotiakons, either party may, by giving written notice, refer the dispole to
2 meedng of approprisie higher management, 16 be hek within twenty {20} business days afiar the giving of notice. 1f #he dispute is not
remmdwmm wty (30.huamua days aher he giving of nolice, of such igler daie as may be mulualy agreed, sitser parly may
upon {he locabon of he Buyer, in accordance with Lhe following.
(&) l!NBuyef’apuﬂr-uﬂﬁmo&bumuns in the U.S, legal action shall be commencad in faderal court with furisthefor applicable
12, or siate court localed in, either Cobb County, Georgia or the bication of Buyer’s prncipal place of business; o [bl # the Buyar's
p«ﬂns\! place of business is outside the LS., the dispute shall be submting to and firally resalvad by arbitraton under the Rules of
of e ¥ Chamber of C {1CC". The number of arbitrairs shall be one, selaciad in accordance with e
100 nows, unless the amount in dispule exceeds the aquivalenl of U.S. $5,006,000, n which event it shall be twee. When three
arbrirakrs are mvobved, each pary shall appaint one arbivalor, and those two shall appoint the b wilhin thirly {30) days, who shall be
the Chairman. Ths ssat, oc legal place, of amditration, shall be London, England The arbiralion shall be conducled in English I
reaching thair decision, the arbiirators shall give Sl farce and effect 1o the intent of e parties 2s expressed in the Contract, and if 2
soluton i5 a0t found in the Cantact, shall apply the govering law of ths Contract The decison of the arbitrator{s) shait be €ha and
binding upon botl; parties, and neither pary shiii seek recourse 1o a faw coust or other authonly 15 appeal for revisions of the decision
163 Notwihstanding Mécteqning, each parly shald have he ng*l al any fme. 3tits option and where legally available, to immediately
an action o P g n a court of i , subject 1o e terms of this Contract o seck a restraining ordsr,
injuncbon, or simiar m o asslwce the confidentiality provisions set forth in Article § andfor the nuclew use resticions sl famh »
Section (8.1, or ¥ seek inlerim or consavaiory measures. Manstary damages shal only be avalable i actordance with Section 162

17, tnapaction and Factory Tewts

Seller wit apply its normat cuality contral procedures in manufachiring Pvudm Selies mss at(unpt to accomemodats nquests by Buyer
{o withess Seder's factory lesls of Prodhucts, subject o ing can be aranged without
dedaying the work.

18, Soltware, Leasad Equipmant, Renots Disgnostic Sevvices, PCE Ssivices

1 Selter provides any software 1o Buyer, the Soltwae License Addeadum shall spply. I Seder leases any of Sefler s equipment o
provides relaied Services to Buyer, inchuding placing Seller's equipment &1 Buyer's site 10 provide remote Sarvces, the Lease Addendum
shall apply. |f Seter provides remo'e diagnostic services lo Buyer, the Remote Diagrostc Services Addendum shall apply. if Saier
prowdes PCE Services b Buyer. tfhe PCB Services Addendum shsl agply. 1f these is any confict bstween thess “Terms and Condibions.
for the Sale of Producis and Sarvices, Form ES 1047 and the terms of any addendurm incorporated pursuant 1o this Artcle 18, the termy
of the sddendum shal take precedence with respeci (o the appkcable scops

13. Ganeral Clauses
19 1 Products and Services soid by Seder are not intended for use in connmction with any nuciear facibly o actwly, and Buyer wananis
that it shalf nat use of permi otiers © use Products of Services fof such purpases, without e advance writen consent of Seler I, i
teeach of this, any such use oocurs, Sefer (and Hs pavent, afivates, supphers and subcontractrs} disciams akt Kability &x any nuclew o
oiher damags, Ry or contaminakon, ad, in additon 10 &ny other rights of Seller, Buyer shall mvdemisly and hole Seller {andt ils parent,
ifiiates, supphers ard suboontractors] hanmiess sgains! all such tishifty Consent of Selier to any such use, if any. will be condtiorsed
upon iditona terms and il Seller inas ic be for protection againsi nucisar liabiity.
18.2 Seller may assign or novaie iis rights and obligalions under the Cantract, in whole or i part io any of i affiiates or may asagn
any of fis accounts recevabls under this Contract o any pady without Buyer's consent. Buyer agrees i axecuie any documents. that
may be necessay (o complele $clu‘a assignment or novaton. Seler may subcontiact portions of he work, 50 long as Seller remains
i for it The delegali by Buyer of any o s of its rights o obigatons under Uie Contract without Sefler's prior
writian consent (which consent xml( 10t bs Unteasonatly withheid) shall be vord.
193 Buyer shall noldy Seber enmediately upan any change in ownership of mave than fifty percent {S0%) of Buyer's volng nghts of of
any conroling nierest in Buyer. il Buyer fads o do 50 or Saller objects 1o the change, Seller may {a) ferminate the Coract, (b reaure
Buyar lo provide adequale assurance of performance {inchuding but not Smited o payment), andlor (c) pul i place special controls
regarding Seller’s Confidential Informaten.
19.4 1f any Contract prowaion is found 1o be vokd or upanforcestie, the semaindar of the Contract shall nol be affected  The parties wit
endeavor to raplace any such void or unenforceable provision with & new provision that achieves substantally the same practical and
sconomic effect and i3 valid and enforceable.
19.5 The fdowing Arcles shall survve terminaton or canceliation of the Contract: 2,3,4,5,8,7,8, 10, 13,12, 13,15, 16 18,18 and
2.

19.6 The Canbract represents the entire agreement between the parkes. No oral or widien 12p o warranty not calaiaed 10
vs Contracd shat be binding on either party. Buyer's and Seller's rights, remudies ane obligations arising from o related to Producte
and Services soid under this Contract are fimiled 18 the righis, remadies and obligations statsd m fis Contact.  No modification,
amendment rascission or walves shat b2 binding on sither party unfass agreed n writing

19.7 Excepl a8 provided in Arbcle 15 (Limitaons of Liabilty) and in Section 18,1 {no nuckess use), fas Convact is only for e baneft of
ihe parties, and no third parly sha¥ have a right o enforce any provision of this Contract, whethar under te English Cordracts {Rights of
Third Parties) Actof 1998 of otherwise,

19.8 This Conract may be signad in muitivie countparts ha! together shall conslituie cre agresment

20, US Govemment Contrseta
20.1 This Atcie 20 apples only ff the Contrac! is for the drect or indiract safe 1o any agency of the U S. government andlor is funded in

whole o in partby any agency of the U.S. govermaent.

20.2 Buyer agrees thai uf Producis and Services providad by Seller meet he definiton of “commercial-off-Be-shel” ('COTST or
‘commercial item” as thoss ierms are defined in Faderal Acqu sihon Regudetion (FARY 2101, To the exient the Buy Amencan Act
Trade Agieements Act, oc other domestic e i io this Contract. the counlry of onigin of Fraducls i
unkncwn unless otherwise spacifically staled by Seller in Y this Conbacl Buyer agrees any Senvices offerad by Sefler are exempt fiom
e Service Contract Act of 1365 {FAR 52 22241}, Buyer represenis and agrees that this Contract 15 nol funded in whole of i pant by
American Rocovery Reivestmeant Act funds uniess otherwise speafically staied a the Conlract  The versin of any appicadle FAR
chayse Gslad in this Artcle 20 sha¥ be the ons in effect on i effective dats of s Contact

20,3 11 Buyer is an agency of e U.S. Governmens, then as permilied by FAR 12302 Buyer arees that a¥ paragraphs of FAR 52 212-4
{except thase listad in 12.302(0}} are replaced with hess Tenms and Conditions. Buyer further agrees the subdparagraphs of FAR
52 212-5 apply only to the extent applicable for sale of COTS andfor commercial isms and as approgriate b7 he Contracy Prive

20.4 If Buyer 1s procunng he Products of Services as & conbactor, of subconiracion at any ber, on behaX of my agency of the US
Government, then Buydawmml FAR 52 212-5{e) or 52.244-6 {whichever i apphcable} anphes only to fie exten] appicabie for sale
o COTS andior items and as appropriste for the Contract Price

Poge 2o 2




Form ES104 (Rev 3): SOFTWARE LICENSE ADDENDUM TO TERMS AND CONDITIONS FOR SALE OF PRODUCTS AND SERVICES

" ek ' el "

This Addendum incorporates by refarerce the Form £5104 (REV 3) TERMS AND CONDITIONS FOR SALE OF PRODUCTS AND SERVICES, and i cludes the foll p
harain. in the svem of any corflict batwaen this Addendum and the TERMS AND CONDITIONS FOR SALE OF PRODUCTS AND SERVICES, the Addendum shail nh pi d

1. Definitions. Uniess otherwise agreed to by Licensor, the following terms shall mean:

“Derivative Works* inciudes but is not limited to (a) any work based upon one or moare pve-exming
works, such as a revision, enhancement, modification, |

expansion, extension or any other form In which such pre-existing works may be recast, transformed,
or adapted, and that, if prepared without the authorization of the owner of the copyright to such pre-
existing works, would constitute a copyright infringement, andfor {b} any compilation that
incorporates such pre-existing works. For Software, Documentation, and Third Party Software {as
defined below), Derivative Works also includes any and all corrections, bug fixes, and updates to the
Software, Documentation, Third Party Software, and Derivative Works, but does not include any
Licensee or Licensee-funded third party develop provided such d oniy make “calls”

any patent, copyright, trade secret, trademark, and other proprietary rights, in and to Software,
Documentation, and Third-Party Software, including any Derivative Works {defined in the Terms
and Conditlons) thereof regardiess of the source of development, Including but not fimited to cases
where Licenses engages a third pan'y to perform such development and any corrections, bug fixes,
and upd: to such , Third-Party Softy , or Derivative Works.

6.2 Therefore, to the extent that any Derivative Works of Licensor’s proprietary Software or of
Third Party Software supplied by Licensor is developed, Licensee hereby {a) agrees that the
inteflectual proparty rights to such Derivative Works are automatically vested in Licensor {or its
atfiiiates, In Licensor's sole discretlon) or in the owner of Third Party Software, as applicable, #nd
may be used by Licensor {or the owner of any Third Party Software Derivative Works) without
and without any obligation to Licensee on behalf of Licensor and/or such other relevant

of the Software, Third Party Software or Derivative Works thereof or “object reg “ that ref:

or cause execution of the base Software, Third Party Software, and/or Derivative Works thereof.
"Documentation” means alf material, inciuding all printed materiai and on-line or electronic
documentation {excluding tralning materlais), referencing the Software and/or Third-Party Software
provided hereunder.

*Licensee” means the Buyer as that term s defined in the Terms and Conditions.

“ticensor” means the Selier 35 that term is definad in the Terms and Conditions.

“Software” means Licensor's proprietary v and security devices provided by
Licensor under this License.

“Tetms and Conditions® means Licensor’s Terms and Conditions for Sale of Products and/or Services to
which this License 1s attached.

*Third-Party Software” means any proprietary computer software owned by a third party that Licensor
may provide to Licensee hereunder.

2. Ucense Grant. 2.1 Subject to the terms of this License, Licensor hereby lﬂl‘lb !n Llctnsee a nan-
transferrable and nanexclume license to use Soft and D

dified or enh provided by Licensor, and to use Third-Party Software, alt 1or Ln:ensn's
internal business purposes oniy.
2.2 Licensee has no right to {i) lease, rent, transfer, distribute, sublicense, timeshare, or allow third
parties to access Software, Documentation, or Third-Party Software, nor assign any rights hereunder to
a third party without Licensor's prior, written {n) di ble, d lie, reverse
engineer, or otherwise attempt to reconstruct or discover the source code of the Software or Third-
Party Software; (ili} pledge Software or Third-Party Software as collateral or otherwise, or encumber
su:h Software or Third-Party Software with any lien or security interest; or (iv) remove any product

i copyright, %, or other notke from Software, Documentation or Third-Party

Software If Licenses believes that it is entitied to reverse enginesr Software as a matter of local jaw
{e.5., the Coundil Directive of May 14, 191, of the Council of the European Communities, as amended),
L\:enue ;grve; that it shail first request technical information from Licensor. Licensee shall use any
d by Licensor only for purposes of ensuring “interopscabiiity” and
compatibiity and shall treat such technical information as Proprietary information {defined below).
Any reverse engineering of Software shall void any warranties or indemnification obligations of
Licensor and shall automatically release Licensor from any obligation to provide support services under
this or any separate agreement.
2.3 Certain software Licensor provides to Licensee may contaln Third-Party Software, including but not
Iimited to “open source” software Use of Third-Party Software and its source code may be governed
by separate copyright notices and lkense provisions, which may be found or identified in
Documentation or on the media delivered with Software and which are incorporated by reference into
this License. Licensee shall not modify or combine Software andfor any Third-Party Software in any
manner that could cause, or could be interpreted or asserted to cause, Software or any modifications
thereto 1o become subject to the terms of any license applicable to Third Party Software. All Third-
Party Software provided is bundled with Products and licensed for use with Products only.
2.4 Unless otherwise agreed to by Licensor or specified in an Exhibit attached hereto, Licensee shall
only have the right to install and use a single copy of Software and Third-Party Software on a single
computer workstation for use by a single user.
2.5 Licensee may make one (1) copy of Software, Documentation, and Third-Party Software for backup
purposes only. Licensee must reproduce and include all proprietary rights and copyright notices on
any backup copies. Except as authorized under this License, no copies of Software, Documentation, or
Third-Party Software may be made by Licensee or any third party; provided, however, Licensee may
print on-line Software documentation for its own internal use, provided the maximum number of
coples may not exceed the number of users licensed hereunder.

3. Support Services; Upgrades, This License does not obligate Licensor to provide maintenance and
support on any Software or Third-Party Software licensed hereunder Support services are available
under sep agr i is an de of a i version {provided such upgrade
was obtained under a separate support services agresment whh Licensor or a Licensor authorized
distributor), Licensee may use the upgraded Software only in accordance with this License.

4. Verffication. During the term of this License and for 3 years thereafter, Licensor may upon

owner; {b} irrevocably transfers and assigns to Licensor all Intellectuai property rights, moral rights,
title, and interest throughout the world in and o any such Derivative Works, including, but not
imited to, all rights in and to any Inventions and designs embodied In such Derivative Works or its
associated technology; (¢} agrees and forever waives any right to assert any ciaim contrary to (a}
and (b} in this Article 6.2; and (d) agrees to take ali steps necessary to fulfil the requirements as set
forth in this Article 6.2 for any such Derivative Works whether developed by Licensee or by any
third party under Licensee’s direction. if by operation of law such rights are not automatically
transferred and assigned as provided above, Licensee shall execute and deliver such instruments
and take such other action as may be requested by Licensor to perfect and protect Licensor’s (or
Third Party Software owner’s} rights in any Derivative Works and to carry out the assignments
effected by this Article 6.
6.3 Notwithstanding the foregoing, Licensor grants Licensee & “right to use” license to any Soltware
or Third Party Software Derivative Works for internal business purposes only under the same terms
and conditions that apply to Software, Documentation, or Third Party Software under Article 2
herein.
6.4 For the purposes of Article 6, the term “Licensor” shall mean Licensor, its affikiates, and their
SUCCESSOTS OF ASSIgNS.
7. timited Warranties. 7.1 Licensor warrants, for Licensee’s benefit aione, that under normal use
the medis in which Software is embedded shall be free from defects in material and workmanship,
for a period of ninety (S0} days from the date of delivery of the initial Software {"Warmanty
Period”}.
7.2 Licensor warrants, for Licensee’s benefit ajone, that during the Warranty Period, Software will
perform substantially in sccordance with its Documentation. I, during the Warranty Period, an
Error occurs {where “Error” is defined as a problem caused by an incorrect operation of the
difled code in or an incorrect or diag: in
that produces Incorrect results), Licensor will use commercially reasonable efforts to correct such
Error, provided Licensee furnishes Licensor with the foliowing: (a) written notice of the warranty
claim, including a description of the faliure to perform in d. with Doc ion and a
specific description of the operating conditions {including the specific software/hardware
configuration) under which the fallure occurred, and {b} to the extent feasible, 3 representative
sample of inputs for repeating and analyzing the failure. If Licensor is unable, after commeraally
reasonable efforts, to correct the Error, Licensee’s sole remedy shali be termination of this License
and a refund of the license fees allocabie to the specific nonconforming Software that have been
paid by Licensee to Licensor hereunder.
7.3 Article 7 provides the exclusive remedies for all claims based on failure of or defect in Software
and Documentation, whether the faliure or defect arises before, during, or after the applicable
Warranty Pcr&od and whether a claim, however described, is based on contract, warranty,
| Hability {includi i }, strict biability, or otherwise. The
warurmes provided in Articie 7 are exclusiw 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. WITHOUT LIMITING THE FOREGOING, LICENSOR DOES NOT WARRANT THAT
THE SOFTWARE OR DOCUMENTATION {OR LICENSEE'S USE THEREOF} WILL BE FREE FROM ALL
ERRORS OR iTS USE WitL BE UNINTERRUPTED.
74 Any remedial steps taken by Licensor hereunder shall not extend the applicable Warranty
Period.
7.5 Except as expressly authorized by Licensor in writing, aif Third-Party Software shall carry only
the warranties provided by the owners thereof and Licensor gives no warrantles for such Third-
Party Software.
8. ¢ i { itable Relief. B.1 All information concerning or embedded in
Soltware (lndudm( but not limited 10 source code and training materials), Documentation, and
Third-Party Software is confidential and shall be considered Licensor's (or its suppliers’) proprietary
information {"Proprietary information*} whether or not the inf: fon is marked as Proprietary
information. Proprietary Information includes o ially valuable, sub ial trade secrets, the

design and development of which reflect the effort of skilled deveiop t experts and §

reasonable notice require that an independent audit of the use of Software and Third-Party Softy

be conducted during Licensee’s normal business hours. Upon such notice, Licensee shall provide
Licensor's independent auditor sfte access and the right to inspect relevant portions of Licensee’s
computer system on which Software and Third-Party Software resides. licensee agrees to pay
promptly: {a) all underpaid license fees and (b} if the underpayment is more than 5% of the license
fees paid before audit, all audit costs and expenses.

5. Term and ¥
accepted by Licensee upon receipt.

5.2 This License is effective until terminated. Licensor may terminate this License immediately if
Licensee fails to comply with any of the terms and conditions herein The license for any Software or
Third Party Software provided with leased equipment shall terminate concurrently with termination of
the lease. Upon termination, Licensee shall {a) cease using Software, Documentaton, and Third-Party
Software and (b) certify to Licensor within one {1} month of the termination that Licensee has
destroyed or returned to Licensor Software, Documentation, and Third-Party Software, and all copies
thereof.

6. On hip. 6.1 Al Software, D ion, and Third-Party Software are ficensed and not sold.
Licensee agrees that Licensor and its suppliers own ali proprietary rights, including, but not iimited to

, and Third-Party Software shali be considered

$.1 Softy , Doc:

By:

Name:

of ¢ derabi of time and money.

8.2 Licensee acknowledges: (a} any use of Software, Oocumentation, or Third-Party Software in a
manner inconsistent with this License or {b) any other misuse of Proprietary information of
Licensor {or its suppliers), will cause immediate irreparable harm to Licensor {or its suppliers) for
which there is no adequate remedy at law. Licensee agrees that Licensor {or its suppliers} shall be
entitied to immediate and permanent injunctive refief from a cotirt of competent jurisdiction in the
event of any such misuse or threatened misuse by Licensee. The parties agree and stipulate that
Licensor shall be entitled to such injunctive rellef without posting of a bond or other security;
provided, however, that if the posting of a bond s a prerequisite to obtaining injunctive relief, then
a bond in an amount equivalent to U.3, $1,000 shall be sufficient. Nothing contained herein shall
limit Licensor’s right to any remedies at law, inchuding the recovery of damages from Licensee for
breach of this License.

8.3 The confidentiality obligations set forth in the Terms and Conditions with respect to items of
Confidential information shall expire, with respect to Software, and Documentation, five veass after
termination of the Contract.

8.4, Upon request Licensee agrees to provide Licensor with a signed copy of this License,

Title:

Date:




EQUAL BENEFITS ORDINANCE DISCLOSURE

As a condition of being awarded a contract with the City of Long Beach (“City”), the
selected Contractor/VVendor (“Contractor”’) may be required during the performance of
the Contract, to comply with the City’s nondiscrimination provisions of the Equal
Benefits Ordinance (“EBO”) set forth in the Long Beach Municipal Code section 2.73 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 $100,000 or more

e For-profit entities that generate $350,000 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 enroliment process following
the contract start date, not to exceed two years, if the Contractor/vendor
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 Contractor/vendor’s infrastructure, not to
exceed three months; or

3) Upon expiration of the contractor’s current collective bargaining
agreement(s).

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, | acknowledge that the Contractor understands that to the
extent it is subject to the provisions of the Long Beach Municipal Code section 2.73, the
Contractor shall comply with this provision.

Printed Name: < e0YO\ Reov et Title: L P Mockemon |

&)}v\ W Dr eSS en Meresd Lastonmeny S
Signature:, ¢ — Date: Q\/Lf, A,

. (. \
Business Entity Name: Lress.eo, Tac., N exers T oSk cumeny S




EQUAL BENEFITS ORDINANCE
CERTIFICATION OF COMPLIANCE

Section 1. CONTRACTOR/VENDOR INFORMATION

‘7,><Q\)\W\Q‘(\‘*5
Name: ')wsge\\ Toc. Medecs, €S " Federal Tax ID No.
Address: \ b2 W0 Yoot QlotSweskrDevve | Suike \OO

City: Rousihon State; T _ ZIP: 7 704% |
Contact Person:Dycxne Soale Telephone: 222 -5S90-230% /832 -590-255\
Email: ©Dxone. Soale @'/Q(’ O Fax: 232 -s90-24%9Y4

Section 2. COMPLIANCE QUESTIONS

A. The EBO is inapplicable to this Contract because the Contractor/Vendor has

no employees. Yes X 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?
X 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?
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. Contractor/vendor is not in compliance with the EBO now but will comply by
the following date:

By the first effective date after the first open enroliment process
following the contract start date, not to exceed two years, if the
Contractor/vendor 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 Contractor/vendor’s infrastructure, not to
exceed three months; or

Upon expiration of the contractor’s current collective bargaining
agreement(s).

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

| declare under penalty of perjury under the laws of the State of California that the
foregoing is true and correct and that | am authorized to bind this entity contractually.

By signing this certification, | 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 1S "day of Qe\o\'\m\o% , 20\2, at ,

Name \'Qﬁ\)\(\ Reav e Signature M@"’O\/

p—

Title L © OnevceeMne Federal Tax 1D No._

Deessec tneNers € Tacicumeny S




