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August 6, 2024

Power Services - Aero

Hector Guzman

Aera Services Sales Manager
11330 Clay Rd

Ms. Angela Kilgo Houston, TX 77041

The City of Riverside T 2819611273
Finance-Purchasing Division E-mail hector.guzman1@ge.com
Public Utilities Department

39200 Main Street

Riverside, Californic 82622

Request for Proposal No. 2357 - Replacement of Actuators and Drivers on Four Gas Turbine
Engines at Springs Generation Facility

GE Vernova Operations, LLC. (hersinafter referred to as “GE” or “Company”} is plecsed to
provide the City of Riverside (hereinafter referred to as “Riverside” or “City") this proposail
in response to your RFP #2357 for the upgrade of GEI0/1 Combustion Chamber & IGV
Actuators. Our Quotation contains the proposed “Scope of Work” which shall include the
material and specialized labor necessary to Upgrade the Inlet Guide Vane Actuators of
the GEI0f1 Gas Turbine Axial Compressor listed below.

Tag G.T.S/N N.P.Jobno, G.T.Model Driven Equip.  Control System

GTl &065860 1704663 GEI0/1 DIN Generator Mark*V] SMX
GT2 06562 1704647  GEI0/1DIN Generator Mark*V1 SMX
GT3 06563 1704648  GEI0/1DLN Generator Mark*VI SMX
GT4  G06565 1704650  GEIO/1 DLN Generator Mark*VI SMX

GE will subcontract 100% of this work to Baker Hughes. Baker Hughes is the Original
Equipment Manufacturer of the GE10. GE will act as the invoicing entity for this upgrade
and will assist in scheduling. Therefore, much of this proposal will directly referto Baker
Hughes.

GE has fully reviewed the RFP. We look forward to entering a contract with the City of
Riverside under the Terms and Conditions contained in the agreed-to GE | Riverside
Products & Services Terms & Conditions.

I look forward to hedring from you and your team with any questions regarding our
proposal.

Kind Regards,

Hector Guzman
GE Vernovd Aero Services Account Manager
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Pricing Summary

Matertal {Fixed Price)
All services and scope in the “Material” section of proposal (pages 5-21)

334,536.00

Field Services (Estimate)
All services and scope in the “Field Services” section of proposal (pages 22-44)

$440,305.80

Taxes

$29,271.90
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Section1 Executive Overview - Material

The proposed BAKER HUGHES products and services include the following
(the “scope of Work”):
Upgrade of Inlet Guide Vanes Actuator of GE10/1 Gas Turbine Axial Compressor
suitable for the following units:
T ' ' Driven Control
Tag G.T.S/N N.P.Jobno.  G.T.Model L
Equipment System

Springs Substation

o1 G06560 | 1704663 | GEIO/IDIN | Generator | Mark*Vl SMX
Sp ringsg’T“';Stqtion G0B562 1704647 | GEIO/IDIN | Generator | Mark*VlSmX
Sp””QSGST”;’StQti"" 606563 1704648 | GEIO/IDLN | Generator | Mark*Vi SMX
Spri”QSGST”ZStGﬁO” G06565 | 1704650 | GEIO/IDIN | Generator | Mark*viSMX

The Proposal is subject to the annexed Terms and Conditions and the other terms set forth in this
document.

This Proposal supersedes all previous written and verbal offers regarding the Scope of Work.
Please feel free to call of e=mail us should you have any questions or require further information.
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Section2 Technical Proposal - Material

Chapter1 Technical Description

Under the present proposal Baker Hughes is willing to propose the upgrade of currently obsolste
actuation systems for turbine axial compressor IGV to latest BH standard.

Required upgrades included in proposed scope are described here below.

11 Inlet Guide Vanes (IGV) Actuator Upgrade

The current PGTIOf IGV electric actuator (Woodward EM140, Nuova Pignone code RAC20139) is no
fonger available on the markset. Its replacement requires an upgrade to o new model, latest version
available for this application, for which BH is submitting here its proposal for the upgrade.

For the arrangement of the hew proposed electric actuator, mechanical and electrical modification
on gas turbine skid (up to field junction boxes) shall be considered here.

Please find bslow the details of the proposed solution.

1.2 16V Actuator Mechanical modification

The existing actuator includes the cctuator and the driver, installed on the fuel gas skid.

The new actuator ACTIOCOOHF from Meggit does not need the separate driver, being the
interconnecting cable wired directly to the actuator.

For the new electrical actuator installation, the following components will be replaced:

»  Electrical actuator support, bolts, and washer.
+  Shait (pos. 18 =fig 1), support, bearings, and anchor fedtures.
»  Bracing (pos. 35- fig 1) and its anchor bolt.

Existing Actuator
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New Actuator Assembly
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1.3 Instruments and control modifications

The new Electric IGV actuator have on-board electronics for UCP to Actuator interface (No digital

driver required). Existing connection from actuator to GT skid edge junction box will be modified to
the configuration shown here below.
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{simplified scheme. The final wiring diagram will be developed in the phase of detailed
engineering)

A new Terminal Box and a new cable between actuator and such TB will be included in BH scope of
supply.

The above shown configuration will NOT require any modification to either the installed
interconnecting wiring or the existing Mark VI Turbine Control Panel I/O and hardware.
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Chapter 2 Scope of Supply
2.1 Materidls

The Baker Hughes Scope of Supply includes the design, manufacturing, standard testing, packing for
shipment and delivery of the following mdjor components:

- Description . . Quantity
8 IGV Electric Linear Actuator: Meggit ACT 1000 HF 4
9 IGV actuator Terminal Box : 4

IGV Actuator Installation materials, including:

- Electrical actuator support, belts, and washet.
10 ] 4 gets
- Shalft, support, bearings, and anchor featuras,

- Bracing and its anchor bolt.

1 Cables and wiring material for connection of actuator te new Terminal Box 4 sefs

12 Softwdre & internal witing medification to Mark*VI UCP for interface with Aset
sets
new octuators & servo drives

Note:

e The material will be supplied loose according to Boker Hughes standdrd packing for
shipment.

e Al the materiais will be designed according to Baker Hughes standards oind its vendor list.

e All the materiats will be supplied according to Baker Hughes standards quality control plan
(qce)

2.2Vendor documentation

The following table shows the preliminary list of documents to be supplied:

~ Item - Description

1 | Schematic Piping Diagram (P&d)

2 Field Instruments List

3 Field Wiring Diagram

Manudls, certiflcates, and gudlity control documentation for
supplied devices

" Notes:

« Any “Comments Resolution Sheet” (CRS)" format used during the Project’s execution has to
be intended as a means to facilitote official document closure and approval, through
attainment of mutual agreements upon clarifications/comments raised by City and replied
by Company.
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in case of confiicting Information between the CRS and the documents submitted through
official channels, the latter shall prevail.

The decumentation included in the table above will be provided as new documents, relevant
only to the upgrade, or revision of ones as currently stored in Company’s archives;

One set of documents will be produced for every different configuration of the units, in

accordance to current documentation sets.

As-Built actualization drawings will be supplied as required for this scope of work, however,
this will not include any previous modification not included in the scope proposed here.

All the documentation will be supplied in English language, drawn in conformity to Baker
Hughes/ Nuovo Pignone standards.

Baker Hughes will deliver documents in electronic format (PDF) through Oracle Unifier (No
hardcopies), a web-based application with secure access control; it is excluded the release
of any 'native’ format file. BH shall provide 2 hard copy "D-Size” drawings of the as buiit
drawings at project close.

Lead time to release documents included in the table above will be in accordance with Baker
Hughes / Nuovo Pignone standard, and will be agreed at job kickoff

Chapter 3 Proposal Basis

3.1 Exclusions

Any product and services not listed in the foregoing paragraphs are not included and, in case, are
the responsibility of the City. In particular, but not limited to, the following is excluded:

Upgrade of K-One burner combustion air actuator
Storage of goods in case that materials cannot be collected to the site.

Customer meetings cutside Company's facilities.

Refer to Field Service Scope of Supply for Fleld Services associated with hardware being
provided.

Any assessment on current turbogenerator conditions;

Any service and/or material for routine maintenance of existing equipment;

Any customer specification application not in line with Baker Hughes applied standards
Exclusion of any other Spare Part not included in this scope of work.

Revision [ update of documentation in “as-running” status for modification other than the
ones included in Company's scope;

Any Interconnecting Power, Signal or Network cables additional to the ones specified in
proposal (i.e, 80 m of special cables for combustion air actuator);

Any moedification to gas turbine snclosures;

Any Functional Safety (SIL) assessment;

10
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Any witnessed FAT (Factory Acceptance Test);
Any certification of the devices which are not included in scope;
Any addition of Mark VI control components or hardware upgrade of Unit Control System;

Any hardware or software modification to the existing control and supervisory systems (e.g.
DCS, ESD, Station Control, Histarian, ..) external to Mark VI Unit Control Panel;

Any modification or upgrade to electtical distribution systems/panels (e.g. MGC, DCP, ..);

Any material, engineering, documentation, work and/or service not specifically mentioned in
this proposal.

3.2 Assumplions

Company deems this proposal meets the intent of City's request for quotation and will be the
document of reference in any resulting contract.

The equipment will be considered as originally supplied (as per job indicated in Section 1)
with the modiflcations soldfimplemented and recorded by Company. In case the documents
as above specified are not updated due to modifications done during the years by City, the

" updated ones (As Built) shall be provided by City to Company and the Proposal will be revised

accordingly.

The proposed Scope of Supply is the best estimate based on Company’s knowledge of the
involved equipment at the time of this proposal issue, that is represented by the documents
available in Company’'s Archives, Any deviation from the list presented may result in o
corresponding adjustment to the proposal scope and price.

Company reserves the right to review and re-quote this project if there is a discrepancy
between this proposal and the purchase order. If Company receives additional City's
specifications between the issuance date of this proposal and receipt of the purchase order,
Company reserves the right to re~evaluate this proposal.

It is assumed that those items (such as cabling, sensors, field devices, ect) not being
replaced in the Scope of Supply are in good working conditions,

Whole project Scope of Supply will be according to Baker Hughes Vendor list.

Factory tests, inspections and certifications are proposed in accordance to Boker Hughes
standard Quality Control Plan

3.3 City's responsibilities

Where the project must incorporate City's specific requirements, City must proactively participate in
all project activities, which includes the following general requirements:

*

Provide as Built version of requested equipment documentation

Provide Area Classification Drawing on the outside of gas turbines enclosure and reqguired
design ambient conditions.

Respond to Companys inquiries and reguests for documentation promptly

1
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* Direct all communications through Company assigned Project Manager or other member of
Company’s team as directed by Project Manager

» Document, in writing, approvals for all change orders
» Attend Project status meetings.
» Permit and assist for effective site survey visit {if and where required by Company)

» Provide full (sequences + screens) and updated ("as-running”) back-up of existing Mark VI
control system and HMIs software for all units covered by the contract

All requested documentation/software/information shall be provided by City to Company at the
time of placement of order. If not timely provided, the project cannot be initiated, and the delivery
time shown within this proposal will be subject to potential delay.

Chapter 4 Technicai Documentation Order of Precedence

In the event of any inconsistency among any of the documenits, the following order of precedence
shall apply: '

. Baker Hughes Final Technical Proposal

Material Requisition, as amended by Baker Hughes exceptions
Requisition Data Sheets, as amended by Baker Hughes exceptions
Project Specifications, as amended by Baker Hughes exceptions

Preject Procedures, as amended by Baker Hughes exceptions

[ T o

Interncitional Codes and Standards {(APl, ASME, ISA etc) as specifically recalled in the
contract {with Baker Hughes comments and exceptions)

Notwithstanding anything to the contrary, BH shall comply only with the specifications listed in the
Material Requisition as amended by BH's exceptions. It is understood and agreed that BH shail not
be responsible to comply with embedded specifications, unless such embedded specifications are
clearly listed in the Material Requisition as applicable specifications and accepted by Baker Hughes.

Chapter 5 Technical Regulatory Standard (TR&S)

Baker Hughes Company (BH) supply will comply with all currently known product regulatory
requirements impacting our products, as Original Equipment Manufacturer (OEM), as follows: for
electrical iterns to be used in hazardous areq, according to Natlonal Recognized Testing Laboratories
(NRTL) for pressure equipment will design according to American Soclety of Mechanical Engineers
(ASME).

Customer needs to inform BH if a Professional Engineer stamp and signature is required for any
project decument and agree the list of documenis in the official VDR; if not, BH will not provide it.

All electrical components/instruments installed in hazardous areas, that make up the assembly/skid,
will have appropriate NRTL markings showing suitability for the intended hazardous drea usage and
the wiring methods comply to National Electrical Code NEC 500/505 or ordinaty location {as
applicable). However, the Occupational Safety and Health Administration (OSHA's) authority is

12
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limited to employers; therefore, OSHA does not require manufacturers or Companys, as applicable,
to have the products they manufacture or supply certified by an NRTL; therefore skids/assembly are
not provided as standard with an NRTL certification/label.

Any fleld evaluation that Baker Hughes would conduct at our/Companys shops can only be
incomplete and partial since equipment is not installed in the place of use and is missing all of the
necessary interconnecting wirings (as per OSHA); therefore, it is not possible for the testing entity to
evaluate safety of the system as in use, BH In its factories would be able to perform (on request
agreed during bid phase) a preliminary evaluation without any certificate or label. Field evaluation
of the assembly shall be in Custormnear scope ot site.

In case of Power Generator that should be connected to the grid: frequency/voltage variation
requirements shall be clarifled by customer Indicating Grid connection agreements and as
mandated by the grid Authority.

As per OSHA indication it is not specified if it is mandatory for the manufacturer to proof test of 126%
for special lifting devices, therefore Customer shall specify if it is required in the contract.

Baker Hugh shall us United States Customary system of measurements for this project.

Company Information

Request for Proposal No. 2367

Replacement of Actuators and Drivers on Four Gas Turbine Engines dt Springs Generation
Facility

Baker Hughes Company is o publicly traded company listed on the Nasdag Global Select
Market under the ticker NASDAQ: BKR.

We develop and deploy technology to help meet the world's demand for energy and to
advance industry. We are guided by our purpose to take energy forward — making it safer,
cleaner, and more efficient for the people and the planet. As the world face the. energy
trilemma, we have a clear role to play and our purpose has never been more relevant,

We deliver across the energy value chain through our market-leading business segments,
We offer the broadest portfolio of technology solutions for energy and industry to improve
productivity, reliability, and transform outcomes for the better.

Industrial & Energy Technology combines a broad array of domain expertise, technologies,
and services to support industriol and energy customers with solutions that drive
productivity and safety and that enable a reliable, efficient, net-zero energy system - from
natural gas all the way through to hydrogen, CCUS, clean power, refinery and
petrochemical, aerospace, automotive, and nuclear.

Oilfield Services & Equipment is committed to ensuring that the oil and gas Industry
remains a vital and reliable source of energy for the planet by leading the way to drive

13
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greater efficiency and more predictable outcomes, leveraging new technology and digital
solutions, and pursuing new markets in areas like geothermal and carbon sequestration.

We conduct business in 120+ countries worldwide. A compqny of global scale with local
know~how and commitment to service,

We work In partnership with our customers, wherever they are, to deliver better outcomes.
We are proud that our people and our businesses are part of the fabric of the communities
in which they work.

Our people are the trusted experts, relied on to solve customer challenges big and smaill.
We invest in the health and well-being of our workforce, train and reward talent, and
develop leaders at all levels to bring out the best in each other.

The Industrial & Energy Technology (IET) business segment: creating technologies and
solutions at the heart of industrial productivity and a net-zero energy system.

The Industrial & Energy Technology (IET) segment combines a broad array of domain
expertise, technologies, software, and services for energy customers including on-and
offshore, ING, pipeline and gas storage, refining, petrochemical, distributed gas, nuclear,
hydrogen, carbon capture, utilization and storage, clean power, and renewables. It also
provides cutting edge technology for hard-to-abate industries and broader industrial
verticals such as aviation, automotive, marine, food and beverage, mining, cement, and
utilities.

Qur solutions unlock the ability to transform, transfer, and transport energy efficiently, while
capturing and cutting emissions, solving a fundamental challenge behind the energy
trilermma: reducing environmental impact, while maximizing efficiency, safety, productivity,
reliability and availability.

Baker Hughes' IET business segment is organized into 5 core business units - Gas

Technology Equipment Gas Technology Services, Climate Technology Solutions,
Industrial Products, cand Industrial Solutions.

Gas Technology Equipment delivers highly efficient mechanical and electric drive
compression and power generation technology for projects across the natural gas value
chain.

Gas Technology Setvices provides advanced aftermarket support and uptime availability
in critical environments and through every stage of our customers’ equipment and plant
lifecycle.

Climate Technology Solutions accelerates the decarbonization of energy and hard-to-

abate industries with CCUS, hydrogen, clean power, and emissions abatement solutions.
14
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Industrial Solutions offers a unique suite of hardware, software, and edge device solutions
that enable asset performance and process optimization.

Industrial Products includes o broad portfolio of component products and service offerings
that enable industrial safety and productivity across diverse Industry verticals. This includes
cutting edge inspection technolegy and valves and gears technology for process flow and
control.

Company Personnel / Experience and References

Request for Proposal No. 2357

Replacement of Actuators and Drivers on Four Gas Turbine Engines at Springs Generation
Facility

Sales Manager:

Tom Hadden
Thomas.hadden@bakerhughes.com
281-610-1164

575 N. Dairy Ashford, Houston TX 77079, USA

16
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Project Manager:

Mounia Souir
mounia.souir@bakerhughes.com

1348 291 9986

575 N. Dairy Ashford, Houston TX 77079, USA

Fleld Services Manager

Marcius Pereira
marcius.pereira@bakerhughes.com
346-257~1569

575 N. Dairy Ashford, Houston TX 77079, USA

Hector Guzman  GE Senior Sales Manager

Jim Canon GE Senior Sales Manager

Christina Diaz GE Senior Customer Service Manager

Outage Excellence

+1 (281} 9611273
+1(253) 468 4777

+1(281) 740 0101

110 FSEs
« 35 Full time residents
= 35 FSE

» 40 Regional Affiliates
FSEs

»1000 worldwide FSEs
Technical skiils

) ,
+ Defing * Roviowplans «  Goview previous 4 «  Reviow EHS mports N
. mﬁiﬁgm «  Dafine Shuldown 7@ dulivorobloa & l]wl::q;ﬂly  Discuss lasson » 32 Controls & Mapp]ng
Farts v Nerlly taaling& astlon tark ‘ Porpelt loamed & bast
« Checkslart dalo & Ports ervallablity o tochnicl : :::dm“““ procliczslobe « B85 ADGT, HDGT,
e . ormantg .
pueten srotyengogemant | oustation | | moriorig - Relmnpropon. |+ 13 ST CECO Mechanical
Jobr ¢aids & safety -« Evahuato avoral
analysis pesformantos { FSE«
o sitdon Manpomse laig Multiskilled FSEs to better
- serve our Customers
Served Portfolio
Mm vy Duty Aorsdenvative Slatun Canttifugul !uﬁ:m Gantrifugal Reciprocating can!m Getioyes
Gus mrhines Gas Turbings Turbines Gamprassors Puinns SHDRICSSNIE Systeing

Examples of Personnel to be utilized:
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Joei Rivera Curriculum Vitae

MECHANICAL ENGINEER
Naine Joel Rlvara
BH S8D 223031660
Edlustilon BACHELOR DEGREE
Natlenality MENICD

English Good

QUALIFICATION SUMMARY

B yoars of axparienes In Oil & Gas industry; covering MEGHANICAL ENGINEER role on MAREENANCE profects. Spacialization skills an Aoro
Derivetive Ges Terblne cnd Heavy Buty Sas Yurbine warking malnly on ANG and with significative experlence on Gas Preduction plant Gos
Ralnjaction pont and Power Ganaration. fele ond responsibility og Acko Spaclalist, MD Sas Yurbing Specialist and Material Managar . -

SPECIALIZATION AREAS

LMZBCO-PETZE
LMIBOG-6000
POTB-ID
FR3-6

FR G710

GE B-10

AEROC DERIVATIVE SHRVICES
HEAVY DUTY TURBINE SERVICES

MATERIAL MANAGER

Jan 2024 MEXICO PEMEX, Canterrall Akal L *roublachaoting/F PETIC HO Sos Turbine
Qeb«Nov 2033 VENEZUELA, CHEVRON, PETROBOSCAN Hotgas Path EMBOCO P Asro Speciolist
Qot 2023 COLOMELA Eoopatrol, Boroncabermefa toroscople LMB000 P Aaro Speciufist
Sap+Dct 2023 GUYANA LiZA 1, 5BM Offshore Inspaction Lavetl IM2B00+SAC G4 Aoto Specialist
Sep 20623 UNITEL: SEATES Vataro Benigls Refinery troubleshooting/F L8000 PG hare Specialist
Aug=Sap 2023 MEXICO GASCDUETOS DE TAMAULIRAS KMinor Inspaction GEI0/Z8 DIN K-Onp HOD Gas Turbing
Aug 2023 MEXICO PEMEX POL-A, froubileshooting/F LM2B00 BASE SAC Apre Spaciolist
Aug 2023 COlorBIA Ecopairal, Hormoncobermejo Boroscopic MEBON HD Gog Turbine
Jul~Aug 2023 UNEFED STATES | Buker Hughes Houston Bervice Contar | Hotgas Path LAIB00+01E BG Apro Spaciallst
Jul 2023 UNITED BTATES Chenlere, $obine Foss Inspactions Lavel | LMZBOO+FAC G4 PETZE Aero Spacialist
Jun 2023 UNITED BTATES BCP Midstiraam, Midiand Ins paction levei 2 LHAZE00 BABE SAC Asra Spaclalist
Jun 2023 UNKED ETATES Fint Hills, Pine Band Refinary Beroscople LMGa00 PF Aero Spaciallst
Moay 2023 UKITED: STAYES Cheniere, Corpus Christi Madular LA2BO0EDEL GA PET2S Anro Speclalist
Apr-Moy 2023 GUYANA LIZA T, 8BM Offshore Ing pection Levok 1 LIBO0+HEAC G Aaro Spaciolist
Apr2023 MEXICO PEMEN, Zoop © Modulor LM2BOHOLE G4 Aero Spaclalist
Jon-Feh 2023 | UNITED STATES Engla Boroseopic GEA HD Gas furbine
Dac 2022 [ Jan BCUADOR. New Stratus Enargy Modulor LM2BQ0 BASE SAC Awro Spuclolist
MNov 2022 COLEIMBIA Ecopetrol, Horroncabermefo Borescopl LMB0ODPS Aaro Specialist
Aug-Hov 2022 COLOMEBIA Ecopatrol, Burrancabarmaela Major Gverhoul MEEoUIE Augiliory Systenn
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Alg 2022 COLOMBIA copatrol, Barrapcabermefju Borogcuple MEEONB HB Gog Turbine
Ju) 2022 BOUWLA, YFPE, Arnmonla Plant huroscoplc MEB0028 HD Gas Turbing
Jun 2022 UNITED STATES Sabline Pogs LNG, Chanlers Madular IM2B00+5AC G4 POTZE herc Spaciallst
May 2022 GOLCMBIA Ecopotrol, Borroncabemmefa Boroscoplc KMEsaoe HD Gos Turblng
Apr-haoy 2022 GUYANA Exxon Mokiln, 58M Commissioning LM2BQO4+SAC G4 Aore Spacinlist
MNar 2522 PERLI Hunt, Paru LNG Hotgas Path LB 00+ DLE Aaro Bpeciallst
Moy 2021 | Mor PERU Pluspetrol, Camiseq Major Ovarhoul MSEOO2D HO Gas Turbing
Nov 2021 COLOMBIA Ecopatrol, Borroncabammafa Boroscopic Msaone HD Gas Turbine
Mo 2021 COLOMBIA Ecopetrol Borroncabarmejo Beroscopic IMEODoPC Aaro Speciallst
Qot<Noy 2021 PERU Hunt, Paru LNS Hotgas Path {2800+ LE Aore Specialist
Sap~Oct 2041 MEXICO FEREX, Contarall Akal L Modular PATIO-2 HE Gos Turbine
Aug-fep 2021 COLOMBIA Eeopatrol Borrancohermeja wModular LMBODORCTPA Aero Specialist
Jul-Aug 2021 . PERU KHunt, Para LHG Hotgas Path IMIEOC+EILE Agro Speciallst
Jupe-Ju 2020 COLOMEIA Ecaopettol, La Florsiia Wodular PETIBHDLE G4 Asero Specialiat
Apr-May 202 MEXICCY FEMEX, Cantorel Akal L Modular PGTID-2 HD Gas Turbing
Mar 200 MEXICD FEMEX, Ku Mofoob Zaop G Modular (}42500+DIE B4 Agro Specintlst
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Experience and References
We can provide specific references after bid has been awarded. We can provide examples
of experience and references. Refer separate document

Evidence of Insurance
Please see Attachment 1 for GE's current Certificate of Insurance with the City of Riverside.

Disclosures
Please see GE's responses in Attachment 2.

19
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Section 3 Commercial Proposal

Chapter 1. Price & Delivery schedule

11 Price
Baker Hughes is pleased to summarize the Price breakdown for the Scope of Work defined in this
Proposdl, in the following table.
The prices herein are in USD except where stated differently.
The guoted prices are fixed and not subject to escalation during the period of validity of this
Proposal and are exclusive of V.AT and other taxes or duties that may be due outside the Baker
Hughes country of manufacture. GE reserves the right to adjust the prices as necessary to take

into account any changes, options or other adjustments provided for in the final Contract with
the City or City Purchase Order.

Scope of supply for 4 units

T ——
- ysD

Item T.'bést;riptibn o

1 Main Scope of supply as per Chapter 2 Scope of supply L4 $ 334,536

2 Taxes 4 $29,271.90

12 Delivery schedule

The delivery of products and other deliverables in the Scope of Work shall take place in
accordance with the following schedule:

: De_sc_r'ipti.on_ .

Scope of supply as per Chapter 2 Scope of supply 47 weeks

: 'Da'te ) _ |

Company shall deliver the Products dnd of Parts in accordance with Incoterms 2010, FCA
Company's Facility '

The “Delivery Date” for any item of Products/Parts is defined as the date on which such item is
Delivered in accordance with this Article, Partial Delivery cnd Delivery in advance of the Delivery
schedule shall be permitted, unless otherwise specified in the final Contract or Purchase Order.

The above delivery schedule is however subject to prior sales made by Boker Hughes before the
date of the final Contract or Purchase Order.

Flexibility in PO execution clause: Considering the unprecedented volatility and the current
tensions on the commodities market, should one or more critical items included in the scope of
supply be adversely and materially affected by market conditions at the time of the Company
purchase order to Company's sub~Companys (e.g. sudden unavailability or significant increase
in procurement lead time, significant cost increase etc...), Company shall notify the City of the
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expected impacts on the job in execution and, after giving City evidence of the above, Parties
shall meet and agree a reasonable adjustment of contract price and delivery time.

13 Proposal validity
The GE Proposdl is valid for a period of 160 calendar days from the date of this Proposal.

The Proposadl is subject to the Terms and Conditions dnd the other terms set forth in this
document.

Chapter 2: Payment terms

Payments shall be made only by the City entity identified in this Proposal in US Dollars (USD), as
set forth in the schedule below (“Payment Schedule”) without any setoff whatsoever (including,
without limitation, setoff under other contracts with the City or its affiliates). Payment
instructions shall be provided on each invoice. The Company shall issue invoices in a timely
manner and on completion of each milestone or event, or on the calendar date indicated below,
and such payment shall be due and payable by City net Thirty (30) days from the date of the
Company's invoice.

In addition to the foregoing, the City shall pay interest to the Company ot the rate of (1.5%) per
month (or any fraction thereof), not to exceed the lesser of (18%) per annum or the maximum
ameount permitted by applicakle law, on all amounts not timely paid.

esmptmn — 3
1 At PO plcement - - o 10
P First set of engineering documents . 30
3 At Delivery B0

The Company may, by giving fifteen (15) days written notice of payment default to the City,
suspend performance of any of its obligations under the final Contract or Purchase Order or any
part thereof, if the City fails to pay the Company any undisputed amount within the terms
specified in the final Contract or Purchase Order. Delivery dates shall be adjusted accordingly,
without application of liquidated damages.

Chapter 3. Terms and Conditions

This Proposal Is based on the terms stated herein and on the previously agreed to terms
contained in the Products andfor Services Terms and Conditions for City of Riverside Nov 19 2019
(please see Attachment 3).

In the event of any conflict in the terms and conditions between this proposal and the Products
and/or Services Terms and Conditions for City of Riverside Nov 19 2019, the terms and conditions
of the proposal shall govern. Note that the Delivery and Title Transfer terms above differ from the
GE { Riverside Agreement and are in the favor of the City.

N




GE VERNOVA

Field Service —~ Scope of Work

Scope of supply Field Services (Supervision and Labot)

Quotation basls Time & Material

Section 1 - Executive overview - Field Service

Technical Advisory Services and, in general, Field Service Activities require a high level of
commitment and preparation from an oil and gas Company. The enclosed documentation
identifies the commitment of project and support personnel, delivery of the required
technologies pertaining to BAKER HUGHES Industrial & Energy Technology, and our
dedication to operational excellence.
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Section 2 - Work Scope Description (“Scope of
Work”) and FSE’s hourly rates ~ Field Service

2.18cope of work

Baker Hughes will provide Technical Advisory Services, labor and standard tooling to
upgrade of Inlet Guide Vanes Actuator of GEIG/1 Gas Turbine Axial Compressor* on the

following units:

Ll ; n Driven ~  Control
Tag GT.$/N . NP.Jobno,  G.T.Model

R _Equipment  System
Springsé;‘:"swtion G0B560 1704663 | GEIO/IDLN | Generator | Mark*ViSmx
Sp”“gssTugswtio“ G06562 1704647 | GEIO/IDIN | Generator | Mark*Vl SMx
Sp””?i;gsmtio” 606563 1704648 | GEIO/IDIN | Generator | Mark*VlSMX
éprmgssT“:St“tion 506665 1704650 | GEIO/IDIN | Generator | Mark*ViSMX

*Reference for the ariginal scope of supply is BH proposal n. 2645793 Rev.2

*

2.2 Main assumptions and exclusions

The site is clear of hazardous materials.

LOTO applied by Customer.

Scaffolding provided and installed by Customer.

This scope of work shall not require any changes to Interconnecting wiring. However,
if modifications are required based on discovery or out of scope of work then BH will
provide interconnecting wiring documentation relevant to changes. In which case,
Interconnecting cables shall be supplied and laid down by Customer.

This proposal assurnes that the upgrades will be installed on the four units within the
same outage.

The estimated duration of the activities is 20 working days {4 weeks). This duration
can be optimized based on the actual site conditions and operations

Working time: 10 hours per day, 7 days per week, including weekends. The proposed
schedule does not include standby time. Stand by time will only be applied due to
stop work out of BH control. |
This propesal assumes that no Covid restrictions are in place.
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2.3 Proposed resources

The Services will be provided by the following resources (for four units). NOTE — the rates
below represent Baker Hughes rates to GE. GE will invoice at Vendor (Baker Hughes) invoice
plus 10%:

DOUBLE
c ‘al Estimated | SRABHT | ertime TIME Board & ( Car
Skill ommerciy aty | working TIME Heurly Lodging/ | Rental/
description days* Hourly Rata Hourly
Rote ** ROte** Day Day
Lead Fletd
Mech FSE Enginserng - 1 20 $206 “$444 $502 $320 $120
Service
Control FSE :pe‘?'c’[w 1 20 $428 $642 | $856 | $320 | $120
ervice
. Cost Cost
b |
Mech Fitter irect labor 2 20 $163 $24450 | $326 +30% A0%
. Cost Cost
D .
E/l fitter irect labor 1 20 $163 | $24450 | $328 ra0% | +30%
Standard
tools + Loop | ToolLs 1 20 $1747[Dory»++*
check tools
DLN Tools TooLS 1 10 $163/Day*+++
Consumables | Tots - - $3800 /Una tantum/per units

*Bused an Site Working Time assumption, ses Section, 3.3.

** See gection 6 and 8

For detailed information about single skills, please refer to Section b.
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Section 3. Preliminary Schedule and Fence Time
- Field Service

31

3.2

33

34

CITY agrees to establish a tentative start date for the Services upon Contract
award. CITY shall notifty COMPANY of any changes in this start date, This notice is
required by COMPANY within a reasonable time in order to schedule its personnel,
in any case COMPANY requires a formal Purchase Order at ieast 120 calendar
ddys before start date for the Services. In case of personnel requests with notice
shorter than 120 calendar days, COMPANY will reserve to confirm personnel
availability; the Parties will agree about the possible impact on timing and ptice,
if any.
COMPANY, prior written notification, reserves the right to repiace its personnel
assigned to CITY and to supply a qualified replacement at COMPANY's expense
{(cV will be submitted upon request). An overlap will be arranged when this right
is exercised at no cost for the CITY.
Assuming the following Site open time during the activities:
331 site Working Time (if not specified differently for specific FSE skill):
i. 7 working days per week

li. 10 hours per day

iii. Single shift

To the extent permitted by applicable Labour Laws the COMPANY shall

review open time based on the CITY / Purchaser's written request.

CITY will have the right, during CONTRACT validity, to request in writing additional
working hours provided by COMPANY. At the end of the job, timesheet will be
prepared by COMPANY and signed by the Parties and will be used for Invoice
purpose. COMPANY personnel over time rates are reported in Section 6.
a. The estimated duration of the Services is 20 working days (7 working
days per unit) '
b. This estimation is based on COMPANY's experience and is hot
contractually binding.

This Proposal is STRICTLY CONDITIONAL upon Technical Advisor's availability at the
date of the order receipt. in the event COMPANY's Technical advisors are not
available for the Purchase Order request date, a new execution starting date will
be agreed between CITY and COMPANY.
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Section 4. City’s Responsibilities — Field Service

CITY will render all necessary assistance to COMPANY's personnel at the Site, including the
following matters at CITY's cost (except as may be provided in the Contract or otherwise
agreed in writing):

SITE ACCESS AND MANAGEMENT

Assistance in the procurement of all necessary visas and travel documents for COMPANY
personnel including sponsorship of all COMPANY personnel to obtain working visas as
required by Law. In the event visa is needed, assistance may be required by GE Vernova or
City of Riverside in the form of providing a letter or documentation describing the scope of
work to be performed by SELLER Personnel. If Buyer is unable to provide assistance, then
there could be delays affecting the start of the project, in which event, SELLER will not be
responsible for any costs associated with delayed start of work.

CITY shall inform COMPANY about Site Passes procedures and timing. Site Passes
procedures and timing are not included in the price.

4. CITY shall inform COMPANY about the HSE training required to operate at site and
relevant timing needed to attend such training. HSE training time is not included in
the price.

4.2  Designated representative(s) to be the single interface with COMPANY during the
execution of the activities.

4.3  CITY shall permit/guarantee immediate access to CITY's warehousing and shop
facilities to its designated representative for the project.

44  CITY shall make available all drawings, specifications, technical information and
equipment manuals required to perform the work scope and all protective relaying
and relay settings, as appropriate. And any possible documentation not included in
COMPANY scope in case of need.

45  Access to lay down space next to the equipment upon which the Services will be
performed.

48  Allrequired C-Class parts and miscellaneous materials {e.g, bolts, nuts, gaskets,
steel plates, consumables, lube oll, hydraulic oil, etc.). Not including OEM items
related to the Gas Turbine, The Gas Turbine Package or Original supplied auxiliary
skids.

47  Material and parts available on site {near the installation areq, in perfect condition
and properly preserved).

4.8  Availability of the special tools delivered together with the MACHINERY at the time of

its supply.
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PERSONNEL, TOOLING, UTILITIES & FACILITIES

4.9

410
41
412

413
414

Power supply, compressed air, water and all Site utilities in the amounts, pressures,
and voltages required to perform the work scope, including adequate lighting for
nightshift work If any.

Alllifting and handling equipment.

Trolleys and trailers for material transportation within the workshop.
Climate~controlled and secure office adjacent to the work area at the Site,
equipped with copy machines, office suppliss and equipment and appropriate
telecommunications (Telephone and Internet connection).

Toilet and changing rooms facilities.

Any labor, including labor supervision and equipment operators or OEM Specialists
not included in the COMPANY's responsibilities according to Section 2 of this
Proposal, as well any additional labor that may be required in connection with the
Services and not included in the scope of work,

SAFETY & SECURITY

415

416

417

Inform, before the work starts, COMPANY employees or employees from other firms

subcontracted by COMPANY about any risk for safety and health, and about the

safety regulations and safety procedures in force in the plant.

Supply any required safety equipment which is not included in COMPANY standard

outfit (helmet, safety shoes, gloves, safety glqsses), such as Nomex coverall;

breathing masks; H2S alert devices,

Ensure that all the safety and accident prevention regulations in force are observed

by COMPANY employees and by employees from other firms subcontracted by

COMPANY.

In case of illness or accidents of any kind, even outside working hours, CITY shall

ensure COMPANY employees receive any necessary medical treatment. In the event

the medical prognosis of any of COMPANY employees is longer than 3 days,

COMPANY will have the right to replace it.

Adequate firefighting equipment and services and site security, meaning the act of

safeguarding the job site against sabotage, theft, arson, or any other dishonest or

criminal act by physical means, such as guards, fencing, and lighting. This includes

the safeguarding of all COMPANY's tools, consumables, equipment and parts when

provided.

Prior to COMPANY commencing any work at the Site, CITY shall be requested to

* provide documentation that identifies any existing contamination of Site
property and the presence of any Hazardous Materials in or about the Facility,
and
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4.18

4.19

« allow COMPANY, at its option, access to the Site and Facility to perform a Site
evdluation including, without limitation, o review of applicable documents and
visual examination of the Site and Facility and covered Units, provided, however,
that the conduct or non-conduct of any such evaluation shall not give
COMPANY any responsibility or liability respecting Site conditions,
Responsibilities and liability respecting Site conditions shalf be in accordance
with the other provisions of this Proposal,

If, at the Site, COMPANY encounters foxic substances, hazardous substances or

hozardous wastes {as such terms may be defined in any statute or ordinance or

regulations promulgated by any federal, state or local governmental authority of
the United States or the country of the Site ~ collectively, the “Hazardous Materials”)
which requite special handling and/or disposal, CITY shall immediately take
whatever precautions are required to legally eliminate such hazardous conditions
so that the work under the Contract may safely proceed.

CITY agrees to propeily dispose of all wastes and Hazardous Materials produced or

generated in the course of COMPANY’s work at the Site.

CITY shall indemnify COMPANY for any and all claims, damages, losses, causes of
action, demands, judgments and expenses arising out of or relating to

. the presence of any Hazardous Materials which are present on the Site
prior to the commencement of COMPANY’s work or

. improperly handled or disposed of by CITY or

. brought on to the Site or produbed thereon by parties other than
COMPANY,

CITY shall provide directly to collection, transport and disposal of any waste
material including toxic substances, hazardous substances or hazardous wastes.

ADMINISTRATIVE

420

4.2]

If CITY does not return the official receipts timely as prescribed by Section 13. “Taxes
and Duties", CITY will indemnify COMPANY for an amount equal to that withheld.
CITY shall arrange for COMPANY to be covered under the Site property insurance
policy and obtain from insurers waiver of subrogation towards the COMPANY.

Please check APPENDIX A — DIVISION OF RESPONSIBILITIES
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Section 5. Description of Technical Advisory
Services — Field Service. |
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Here below Technical Advisory Services description by skill:

Site Management Service: This Service includes dll management activities, including:
planning, organization, integration with CITY advice on site organization and monitoring
of resources such as labor, supervisors, tools supplied either by COMPANY or CITY and
technical assistants as required to complete the work scope.

Material Management Service; COMPANY, using CITY crew personnel, will perform 100%
inventory and physical inspection of all project's materials upon arrival at the site.
COMPANY will assure that all project material will be stored according
CITY/COMPANY recommendations. COMPANY will assist CITY in the administration of the
material control utilizing CITY crew personnel.

Site Planner. manages planning and networking of installation, pre-commissioning,
commissioning and start up in planning software like MS Project or Primavera. Ensures
safety and quality standards. Has specific capability of analysis that allows him to find
solutions to problems. Monitors progress updates the schedules and the FSEs workload
forecast. Works following lean/six-sigma methodologies in daily work.

QA/QcC Manager. supports the Site Manager in the execution of the field activities and Is
responsible of fulfillment of contractual quality requirements in terms of Site QCP (Quality
Control Plan) inspection, execution, documentation collection, in compliance with scope
of supply working. QA/QC Manager ensures the application of quality system procedures
such as documentation and reporting, quality certifications and records submission,
equipment non-conformity, pre-fabrication & welding operations, installation activities,
testing activities, pre-commissioning, inspections, audits to GE O&G subcontractors.
QA/QC works following lean/six-sigma orientation in daily work approcich.

HSE Specialist Service: provides technical advice, counsel and guidance concerning all
aspects of Safety, Health and Environment related to service execution. HSE Specialist
implements COMPANY HSE management system to Site taking in consideration CITY HSE
procedures and Local Legal requirements, (sets up safety meeting, logs and maintains
safety documents, manages all level PPE for COMPANY personnel). This skill is required
when Service execution involves more than 10 (ten) resources provided by COMPANY.

Specialty Service. commissioning and start-up of activities, controls assistance and
troubleshooting, gas turbine DLN tuning, site repairs, may include also the following:
Generator, Laser Alignment, Emission analysis.
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Diagnostic and Technology Service: Technical assistance or Professional witness of
highly specialized personnel with deep technical background and expertise. This Service
includes: complex trouble shooting, vibration analysis, emergent technology support,
maintenance policy consultancy and optimization.

Lead Field Engineering Service: coordination as required if more than one field engineer
is present at site during, installation, pre commissioning, commissioning and start~up,
assembly, check-out and inspection, repair of equipment and systems; borescope
inspection and site survey.

Field Engineering Service: This service provides technical advice, counsel and guidance
on field services during inspection, maintenance; overhaul installation {building, pre-
commissioning, commissioning and start-up) of the machinery, to the extent necessary
during performance of work. It provides also technical advice, counsel and guidance
during instruments removal, calibration & setting and laying of cables between JB and
local panel. This service doesn't include monitoring [ coordination of other resources
provided by COMPANY or CITY nor planning/updating of Site activities.
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Section 6. Technical Advisory Rates, Fees and
Terms - Field Service
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Chapter 6 Hourly Rates

The Services described herein, and any mutually agreed additional Services, shall
be billed for each skill, based on the Straight Time rates listed in Section.2 “Work
Scope Description”, net of locdl taxes of any kind.

Chapter 7 Commercial Straight Time

Based on the first eight hours worked, Monday through Friday. A minimum of 8 hours
will be billed for Monday through Friday at the straight time rate. If travel time is on
Monday through Friday, only the actual travel time will be billed for this day
regardless of the amount of hours,

Chapter 8 Commercial Overtime

Based on working over eight hours per day, Monday through Friday, and for all time
on Saturday and Sunday will be invoiced at 1.5X the straight time rate.

DT (DOUBLE TIME)
Time for Company observed holidays and time exceeding 12 hours during d shift will
be invoiced at twice the straight time rate.

Chapter 9 Stand by Time

The stand-by period is defined as the time for which COMPANY’s personnel is on
hold (i.e. not working) due to any reasons not under COMPANY control, such as:

+ to obtain Site Pass

« to attend HSE training

» toobtain PTW’s

« due to lack of plant utilities during the activities

+ due to delay on milestones ot CITY's care

+ due to unavailability of site utilities, lifting equipment or materials
handling.

»  due to quarantine

+ due to Security issues

+ in case of Materials shortage, due to items damaged by CITY and
reordered. (howev_er, in the event the damage is due to COMPANY’s
instruction, COMPANY shall not be entitled to claim for any stand-by);

+ in case of any interruption of Site cctivities not attributable to
COMPANY except Force Majeure.

CITY will be charged according to the above hourly rates up to a maximum of 8
hours per day.
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COMPANY will issue on Site a document reporting the stand-by hours (Timesheet
example available on demand). CITY shall sign the document for acceptance and
shall indicate on it any objection CITY may have. The signed document will be used
for invoicing and COMPANY will hot accept any objection relevant with days and
stand-by hours once the document will be signed.

In the event of particularly long periods of inactivity on site, CITY may declde ot its
discretion to keep COMPANY employees on site and continue to pay COMPANY at
the above mentioned hourly rates for each day they are away from Headquarter,
or alternatively to arrange for them to return homes, in which case CITY will be
charged for their traveling expenses. When normal work resumes, COMPANY
employees shall return to the site subject to prior agreement.

Chapter 10 Intermediate re~entry

The length of time COMPANY's employees remain on site shall comply with the Law
and with agreed working schedule. COMPANY's employees will return home for rest at
the end of this period.

»> COMPANY's personnel will be entitled to return home for 21 days of rest, travel
included, after a period of at most 60 calendar days on site.

Different Intermediate re-entry schedules can be agreed with CITY based on actual
site conditions and HSE requirements.

Each Mobilization/Demobilization will be charged to CITY according to Section 7.1,

In the event of particularly long periods of inactivity on site, CITY may decide at its
discretion to keep COMPANY employees on site and continue to pay COMPANY at
the above mentioned hourly rates for each day they are away from Headquarters,
or alternatively to arrange for them to return home, in which case CITY will be
charged for their traveling expenses. When normal work resumes, COMPANY
employees shall return to the site subject to prior agreement,

Early re-entry of COMPANY's employees before completing the work and in
situations not covered by the above cases must be agreed beforehand.

Furthermore, COMPANY will reserve the right to replace its employees at COMPANY
expense and at any time with others equally qualified.
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611 For unscheduled interventions requested with a formal notice shorter than 5
calendar days, the presence of a technician cannot be gudranteed. In case the
skill requested is made available by COMPANY, the hourly rates will be increased
by (30%).
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Section 7. Technical Advisory Other Expenses —
Field Service.

Chapter 11 Board & Lodging & Local Transport

Board & Lodging

For board and lodging, City will be charged the rate of 320$/day for each day
Company employees are away from headquarters, fully inclusive.

Local Transport

For the daily journey between the living quarters, place of work and restaurant a will be
involced at $120fday per day per vehicle used per day.

Chapter 12 Air Travel

The travel expenses for each round-trip air ticket shall be charged to CITY at cost plus
20% for administration fee.

COMPANY’s employees will have right to business class air tickets. The transport
expenses for tools, instruments, and technical documentation for the accomplishment
of the work exceeding of the standard franchise, shall be invoiced by COMPANY of cost.

For the effective Travel Time CITY will be invoiced at the Straight Time rate, up to a
maximum of 8 heurs per day, for each day of travel.
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Section 8. Hired Manpower and Services — Field

Service
Chapter 13 Direct Labor Other Expenses

Direct labor Board & Lodging, Local Transport, Air Travel, equipment or material for work
execution, (other than mentioned in Section.2 “Work Scope Description”) this service
will be invoiced by COMPANY at cost plus a surcharge of 30% for administration fee. A
copy of subcontractor's invoices will be sent to CITY together with the relevant invoices.

Chapter 14 Services performed by COMPANY's
subcontractors.

If assembling, start-up or overhaul of the auxiliary equipment supplied by COMPANY
requires the presence of skilled engineer from subcontracted firms, these services will
be invoiced at cost plus a surcharge of 30% for administration fee.

A copy of the invoices from subcontractors will be sent to CITY together with the
relevant invoices.

Section 9. TOOLS & SPECIAL EQUIPMENT RENTAL ~
Field Service

The Services described herein, and any rhutucxlly agreed additional Services, shall be
billed for each rate listed in Section.2 “Work Scope Description”, net of local taxes of any
kind.
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Section 10. BUDGET PRICE - Field Service
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Assuming duration of the Services as indicated Section 2 and according to rates and
conditions of Sections 6, 7, 8 and 9, the estimated price of the Services (net of local taxes)
is:

Budget Price for four units

$440,305.80

NOTE - In all cases, GE will invoice the City at Vendor (Baker
Hughes) Invoice Plus 10%

The price includes:

e Technical Advisory Services

e Labor {(manpower)

s Standard toolbox and consumables

e Loop check instruments

* DLN mapping toolkit

¢ Mobilization and demobilization of personnel
* Board & Lodging

¢ Car rental

The price does notinclude:
e VAT and any kind of local Taxes
* HSE induction
» Lifting and handling equipment
e Site utilities
« Site facilities
» Any materials
* Waste disposal
¢ Anything not specifically mentioned above.

Essential Note: The budgetary price is given for estimation purposes only and it is not

- binding: the actual price of the SERVICE will be calculated upon the actual worked hours,
dccording to the rates of Sections 2, 6,7, 8, 9.

The ahove statement must be included in CITY's Purchase Order.
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“Worked hours” means hours effectively worked by COMPANY's personnel {including
Stand-by hours}. For verification and acceptance of worked hours, COMPANY will issue on
site a document reporting the effective worked hours (time sheets), CITY shall sign the
document for acceptance and shall indicate on it any objection CITY may have.
COMPANY will not accept any objection relevant with days and worked hours once the
document will be signed.

Training on the job is excluded from the standard scope of work.

Should CITY decide to have an “on Site training” after the Service completion COMPANY
personnel may remain on site and give practical counsels and technical guidance to the
Operating Team that will manage the plant after the handover.

CITY shall notify COMPANY, in writing, this request at least 30 days in advance before
COMPANY's personnel mobilization in order to schedule its personnel.

Hours spent in the “on Site Training” will be invoiced according to rates and fees stated in
Sectlion.2: the training doesn’t include any classroom lessons and classroom material,

Section 11. Proposal Validity ~ Field Service
This Proposal is valid for a period of 160 Days from the date of this Proposall.

The Proposal is subject to the annexed General Terms and Conditions (See Appendix D) and
the other terms set forth in this document. Any orders received after the expiration of this
vdlidity period will be subject to BAKER HUGHES's acceptance and may be subject to a
revised commercial proposal, including but not limited to the revision of the price and
delivery schedule.
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Section 12. Terms of Payment - Field Service

COMPANY shall invoice CITY on a monthly as-incurred kasis for Services rendered, plus
mobilization and demobilization, intermediate re~-entry, local travel and living fees and
rental and expendable fees as applicable,

All invoices are due to payment at 30 days from invoice date.

For verification and acceptance of the worked hours, COMPANY will issue on site a
document reporting the effective worked hours (Timesheet- See “- EXAMPLE OF
TIMESHEET"). CITY shall sign the document for acceptance and shall indicate on it any
objection CITY may have. The signed document will be used for invoicing and COMPANY
will not accept any objection relevant with days and worked hours once the document
will be signed. '

Final Punch List shall be agreed between the parties and shall not prevent payment
obligations as longer machine can operate. If punch list items will prevent machine to
run, COMPANY is obliged to fix such items in order to assure the operability of the Unit in
safe condition.

CITY shall release payment as soon as the Unit running condition is achieved.

The no-payment of the invoices within the requested time will allow COMPANY to suspend
the service.
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Section 13. TAXES - Field Service

Company shall be responsible for and shall pay when due and payable all Company
Taxes, and City shall be responsible for and shall pay all City Taxes. The Contract Price
does not include any City Taxes. Therefore, if any such taxes are applicable, they will be
added to the Contract Price. For U.S. sales and use tax, and in other jurisdictions where
applicable, City may report/remit sales or similar taxes directly if City timely provides o
direct pay or exemption certificate to Company,

If the Applicable Laws require the Contract to be subject to stamp duty, fee, or registration,
City shall be responsible for the required formalities and bear the related costs, City shall
return to Company a copy of the registration certificate or a registered copy of the
Contract within 10 doys from the due date required by said Applicable Laws to register or
pay for such stamp duty, fee, or registration. According to the Applicable Laws of the
country in which City has requested Company to provide Services, Company may be
required to be registered locally, in which case, Company shall perform the Services and
invoice for them with the intervention of its relevant branch or permanent establishment.

If City is required to deduct or withhold any Company Taxes from the Contract Price, City
shall (1) give at least 30 days’ notice to Company that City will withhold, (2) make all
reasonable efforts to minimize any withholding tax from payments to Company, in
accordance with Applicable Laws and any applicable bilateral conventions against
double taxation, and (3) provide to Company, within 30 days from payment, the official
receipt issued by the competent government authority to which the Company Taxes
have been paid, or an alternative document acceptable to the relevant tax authorities. If
City requires tax residence certificates or other documentation from Company to apply
for any exempted or reduced tax regime, Company shall submit the appropriate
certificates upon City’s written request. If City, under the Applicable Laws of any country
other than Company's country of incorporation or in which Company has a branch,
deducts or withholds Company Taxes or fails to comply with the requirements of this
clause, City shall pay additional amounts to Company so that Company receives the full
amount of the Contract Price, as though no such Company Taxes had been deducted or
withheld.

If City benefits from any tay, fee or duty exemption which is applicable to Company or
Company's Group, City agrees to provide Company, without charge and before the
following as applicable: (1) entering into the Contract, {2) before invoicing, or (3) before
any other relevant event, documentation acceptable to the competent tax authorities
supporting the exemption, together with instructions on the exemption procedure. City
shall promptly inform Company in writing about the revocation, expiry or other change
of the exemption. If Company is denied the exemption because of a failure of City,
Company shall be entitled to invoice and City shall pay promptly the applicable tax, fee
or duty.
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Section 14. ASSIGNMENT - Field Service

COMPANY shall have also the right to transfer, in whole or in part, by way of assignment or
novation to any affilicted company its rights and/or obligations under this Contract. When
this right will be exercised by COMPANY, COMPANY will notify CITY or any other contract
assignee by BAKER HUGHES standard assignment letter.

Notwithstanding anything to the contrary, COMPANY shall always be entitled to assign any
and all credits under the Purchase Order to an dffiliated of Baker Hughes.

Note. The purpose of COMPANY credit assignment program is financial, COMPANY will stilt
coordinate all collection activities (originating invoices) and maintain direct contacts with
the CITY.

Security

If, in COMPANY's reasonable opinion, the safe execution of Services ot the Site is, or is apt to
be, imperiled by local conditions, including unsafe conditions at the ingress and egress to
the Site, COMPANY may remove some ot all of its personnel from the Site and/or suspend
performance of all or any part of its Services and/or evacuate its personnel. In the event of
an evacuation, CITY shall assist in said evacudtion, Any of the foregoing shall be an
Excusable Event.
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Section 16. Terms and Conditions ~ Field Service

This Proposal is based on the terms stated herein and on the previously agreed to terms {
contained in the Products and/or Services Terms and Conditions for City of Riverside Nov 19
2019 (please see Attachment 3).

In the event of any conflict in the terms and conditions between this proposal and the
Products and/or Services Terms and Conditions for City of Riverside Nov 19 2019, the terms
and conditions of the proposal shall govern. Note that the Delivery and Title Transfer terms
above differ from the GE / Riverside Agreement and are in the favor of the City.

Section 17. Effectiveness of the Purchase Order ~
Field Service

This Proposal will remain valid for 160 days and may be modified or withdrawn by Company
prior to receipt of City's acceptance.

This Proposal is submitted in confidence for evaluation by City. Its contents are proprietary
to Company. By taking receipt of this Proposal, City agrees not to reveal its contents in
whole or in part beyond those persons in its own organization necessary to properly
evaluate this Proposal or to perform any resulting contract. City shall not reveal the
contents of this Proposal to a third party or make copies of this Proposal without the prior
written consent of Company, City shall return this entire Proposal to the undersigned, if City
does not accept this Proposal.

Purchuse Order Issuance
Please issue your Purchase Order to:

GE Vernova Operations, LLC.
11330 Clay Rd

Houston, TX 77041

ATTN: Hector Guzman

Please email to: hector.guzmani@ge.com

Please issue your Purchase Order to this GE Legal Entity. Please also make reference to the
proposal number 1677895 _R2 as indicated on the cover page.
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GE VERNOVA

List of Appendices

ATTACHMENT 1 = DIVISION OF RESPONSIBILITIES
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TN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed on

this day of

CITY OF RIVERSIDE, a California

charter city and municipal corporation

2024.

By:
Mike Fuirell
City Manager
Attest:
Donesia Gause
City Clerk

Certified as to Availability of Funds

ny: Yuiobllo

Chief Financial Officer -

APPROVED AS TO FORM:

By: M‘\

Ruthann M. Salera
Sr, Deputy City Attorney

CA #24-1410

GE VERNOVA OPERATIONS, LLC, a
Delaware limited liability company
authorized to do business in California

Shiah £ Lewis

y: Skigh E, Tewls (Sep 5, 2024 13:08 MDT)
Print Name: Skigh £ Lewis
Title; Commercial Director
(Signature of Board Chair, President, or
Vice President)

and

By:
Print Name:

Title:

(Signature of Secretary, Assistant Secretary,
CFO, Treasurer, or Assistant Treasurer)




Products and/or Services Terms and Conditions for City of Riverside Nov 19 2019

NOTICE: Sale of any Products and/or Services Is expressly candltioned on Buyer's assent to these Terms and Conditions, Any dcceptance of Seller's offer Is expressly limited to
aceeptance of these Terms and Cenditions and Seller expressly objects to any additional or different terms proposed by Buyar, No facllity entry form sholl modify these Terms
and Conditlons even If signed by Seller's representative. Any order to perform work ond Seller's performance of work shall constituta Buyer's assent to these Terms and
Candltlons, Uniess otherwise specified in the quotatian, Seller's quotation shail expire 30 days from its date and may be modified or withdrawn by Selier before receipt of Buyer's

conforming aecceptance,

1, Deflnitions
"Buyer” means the entity to which Seller is providing Products ond/or Services under
the Contract.

"Contract’ megns either the contract agreement signed by both parties, or the
purchase order signed by Buyer and accepted by Seller in writing, for the sole of
Products andfor Services, together with these Terms and Conditlons, Selfer’s final
quotation, the agreed scopels} of work, and Seller's order acknowledgement, In the
event of ony canflict, the Terms and Conditiens shall take precadence over other
documents included in the Contract,

*Contract Price” means the agreed price stated 'n the Contract for the sale of
Products andfor Services, including adjustments {if any} in ‘accordance with the
Contract.

“Derivative Works” means: (a) any worlcbased upon one or more pre-existing works,
such as a revision, enhancement, medification, translation, abridgament,
condensation, expansion, extension or any other form in which such pre-existing
works may be published, recast, transforred, or adapted, and that if prepared
without the authorization of the ewner of the copyright or otherintellectual property
right to such pre-existing works, would constituta an infringemeant of such copyright
or gther inteltectual property right, and/for (b} any compilation that incorporates such
pre-existing works.

"Hazardous Matarials® meons any toxic or hozardous substance, hozardous
rmaterial, dangerous or hozardous waoste, dangerous good, rodicoctive materiol,
petroleurn or petroleurn-derived products or by-products, or any other chemical,
substance, matericl or emission, that is regulated, listed or controlled pursuant to any
national, state, provincial, or local low, stotute, ordinonce, directive, regulation or
ather legal requirermnent of the United States [*U,5." or the country of the Site.
"Insclvent/Bankrupt® means thot a party is insolvent, mokes an assignment for the
henefit of its creditors, has an administrator, recaiver, liquidator or trustee appointed
for i or any of Its assets, or files or has filed against it o proceeding under any
bankruptcy, nsolvency dissolution or liquidation laws,

"Products” means the equipment, ports, materials, supplies, software, and other
gaods Seller has agread to supply to Buyer undey the Contract.

"Seller” meons the entity providing Preducts or performing Services under the
Contract.

"Services” medns the services Seller has agreed to perform for Buyer under the
Contract.

"Site" means the premises where Products are used or Services are perfermed, not
including Seller’s premises from which it performs Services,

"Terms and Condltlens’ mecns these "Products andfor Services Terms and
Conditions®, including any relevant addenda pursuant to Arficle 18, together with any
medifications or additional provisions specifically stated in Sellers final quatation or
specifically agreed upen by Seller in writing,

“USD" means United States Dollars,

2. Paymant

2.1 8uyer shall pay Seller for the Products and/or Services by paying all invoiced
amounts by direct bank transfer In the currency specified by Seller in the Controet,
without deduction, withholding or set-off for any poyment or claim, within thirty (30}
days from the invoice date, If the Contract Price s less than two hundred fifty
thousand USD 1$250,000), Saller shall issue invoices upon shipmeant of Products and
os Services are performed. 1F the Contract Price is twa hundred filty thousand USD
1$250,000} or more, pregress payments shall be invoiced starting with twenty-five
percent [259} of the Contract Price for Products andfor Services upon the earlier of
Contract signature or issuance of Seller's order acknowledgement and continuing
such that the Contract Price for remaining Services is invoiced as they are performed
and ninety percent [90%) of the Contract Price for Products is received befare the
earliest scheduled Product shipment {"Progress Payments”). For each calendar month,
or froction thereof, that payment is lote, Buyer shall pay a late payment charge
computed at the rate of 1.5% per month on the overdue balance, or the maximum
rate permitted by law if it 1s less. If the price is set by the Controct in o currency ather
than USD, references to USD in this Section 2.1 shall mean the equivalent amauntin
the applicable currency.

2.2 As and if requested by Seller, Buyer shall at ite expanse establish and keep in
force poyment security in the ferm of an irrevocable, unconditional, sight letter of
credit or bank guarantes allowing for pro-rata payments as Products are shipped
ang Services are performed, plus poyment of cancellation and termination charges,
and all other amounits due from Buyer under the Contract "Fayment Security®). The
Payment Security sholl be fa] in aferm, and issued or confirmed by o bank acceptable
to Seller, (b} payable ot the counters of such acceptable bonk or negotiating bank, [c)
opened at leost sixty {60) doys prior to both the earliest scheduled shipment of
Products and commencement of Services, and {d) remain in effect until the latest of
ninety [90) days ofter the lost scheduled Product shipmant, completion of all Services
and Seller's receipt of the final payment requirad undar the Contract. Buyer shall, at
its expense, increcse the amountls), extend the validity perfod(s| and make other
appropriate modifications o any Payment Security within ten {10 days of Seller's
natification thot such adjustment is necesgary in connection with Buyer's obligations
under the Contract, .

2.3 Scller is not required to commence or cortinue its performance unless and until
any required Payment Security is received, operative and in effect and alf applicable
Progress Payments have baen received. For goch day of delay in receiving any
Progress Payments or acceptable Payment Security, Seller shall be entitled to an
equitable extension of time to durations or perinds of time [if anyl expressly agreed

to by the Partles In the written schedule for performance andfor completien of the
Services or any parts thereof. If at any time Seller renscnobly determines that
Buyer's finoncial condition or payment history does not justify continuation of Sellar's
performonce, Seller shal be entitled to require full or partial payment in advance or
othenwise restructure payments, request additional forms of Payment Security,
suspend its perfermance or terminate the Contract.

3. Taxes and Duties

Seller shall be respensible for all corperate taxes measured by net income due to
performance of or payment for wark under this Contract [Seller Taxes”]. Buyer shall
be responsible for all toxes, duties, fees, or other charges of any nature finciuding,
but not limited te, consumption, gross receipts, import, property, sales, stemp,
turnever, use, or value-added taxes, and all iterns of withholding, deficiency, penalty,
addition 1o tox, nterest, or ussessment reloted therelo, imposed by ony
governmental authority on Buyer or Seller or its subcontractors] in relation to the
Contract or the perfarmance of or payment for work under the Coniract other than
Selier Taxes ["Buyer Taxes"). The Contract Price does not include the amount of any
Buyer Taxes. If Buyer deducts or withholds Buyer Toxes, Buyer shall pay cdditional
amounts so that Seller receives the full Contract Price without reduction for Buyer
Taxes. Buyer shall provide to Seler, within one menth of payment, official recelpts
from the cpplicuble governmentol authority for deducted or withheld toxes.

4, Deliveries; Title Tronsfer; Risk of Loss; Storage

4,1 For shipments that do not invelve expoert, including shipments frem one Europecn
Union "EU"} countiy te anether EU country, Seller shall deliver Products to Buyer FCA
Seller's facilty or warehouse (Incoterms 20101 For export shipments, Seller shall
deliver Products to Buyer FCA Port of Export {Incoterms 20101, Buyer shall pay all
delivery costs and charges or pay Seller's standard shipping charges plus up to
tweniy-five (25%)] percent.  Partial deliveries are permiited, Seller may defiver
Products in advance of the delivery schedule. If Products delivered do not
correspond in guantity, type or price to these itemized in the shipping Invoice or
documentation, Buyer shall so notify Seller within tan {10 days ofter receipt.

4.2 For shipments thot do not involve export, title to Products shall pass to Buyer
upon delivery in accordanca with Section 4.1, For export shipments from a Seller
facility or warehouse outside the U5, title shall pass to Buyer upon delivery in
occordanca with Section 4.1, For shipments frem the U.5. to another country, title
shail poss to Buyer immediately after each item departs from the territorial lond, seas
and overlying airspace of the LS, The 1982 United Nations Convention of the law of
the Sea shall apply to determine the .S, territorial seas. Far allother shipments, title
to Products shall pass to Buyer the earfier of [if the port of export immediotely upon
clearance of Products for export or fii] immediately ofter sach item departs from the
territorial land, seas ond overlying oirspace of the sending country. When Buyer
airanges the export or intercommunity shipment, Buyer will provide Seller evidence
of exportation or intercemmunity shipment acceptable to the relevant tox and
custom quthorities. Buyer may not use any third party vendor for providing customs
cleargnce services until Seller has approved such party prior to shipment of the Ports.
Notwithstanding the foregoing, Seller grants only a non-exclusive license, and does
not pass title, for any software provided by Seller under this Contract, and title to any
leased equipment remains with Seller.

4,3 Risk of loss shall pass to Buyer upon delivery pursuant to Section 4.1, except thaot
for export shiprrents from the U5, risk of loss shall transfer to Buyer upon title
passage.

4.4 If any Producis to be delivered under this Contract or If any Buyer equipment
repaired at Seller's facilities cannct be shipped to or received by Buyer when recdy
due to any cause attributable to Buyer or its other contractors, Seller may ship the
Products and equipment to a storage facility, including storage at the ploce of
manufacture or repair, or to an agreed freight forwarder, If Seller places Products or
equipment into storage, the following apply: [{ title and risk of loss immediately pass
to Buyer, if they hove nol already possed, ond delivery sholl be deemed to have
accurred: il any amounts otherwise payable Lo Seller upon delivery or shipment shall
be due; (i} all expenses and chorges incurred by Seller related to the storage shall
be payable by Buyer upen submission of Seller's invoices; and {v when conditions
permit and upon poyment of all amounts due, Seller shall make Products and
repaired eguipment available to Buyer for delivery.

4.5 If repair Services are to be performed on Buyer's equipment at Seller's facility,
Buyer shall be responsible for, and shall retain risk of loss of, such equipment ot ali
tirmes, except that Seller shall be respansizle for damage to the equipment while at
Seller's facility to the extent such domage is coused by Seller's negligence.

4,6 Except as otherwise expressly agreed to by the Parties in writing, acceptance of
Products shall be deemed to occur upon delivery and acceptance of Services, upon
performance.

5, Warranty ,

5.1 Seller warrants that Products shall be delivered free from defects in material,
workmanship and title and that Services shall be performed in o competent, diligent
Encmner,in occordance with any mutually egreed specifications incorporated into the

cntract.

5.2 The warranty for Products shali expire one |1} year from first use or eighteen (18]
months from dalivery, whichever oceurs first, except that software is worronted for
ninety (90) doys from delivery; and the warranty for Services shall expire one [1) year
ofter performance of the Service, except thot softwore-related Services are
warranted for ninety (90} days ias applicable, the "Warranty Periad”).

83 If Products andfor Services do not meet the cbove warranties, Buyer shall
promptly notify Seller in writing prier to expiration of the applicabie Warranty Peried.
Within seven {7} days’ of receipi by Seller of notice from Buyer specifying a potential
worranty claim, Seller will give written notice to Buyer of when and how Seller wil
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correct and remedy the Defect ond provide a schedule outlining timelines. Seller shall
{ij at its option, promptly repair or reploce defective Products and {iil re-perform
defective Services. Seller shall diligently pursue torrective action using commercial
best efforts. If despite Sefler’s reasenoble efferts, a non-conforming fraduct cannot
be repaired or replaced, er non-conforming Services cannot be re-performed, Seller
shall refund or credit monies paid by Buyer for such non-conforming Produets and/or
Sarvices, Warranty rapair, replocement or re-performance by Seller sholi not extend
or renew the applicable Warranty Period. Seller's warranty obligations exclude the
repair or replacement of any damaged parts or Products ather than the initially failing
part which coused the demage. Buyer shall obtain Seller's agreement on the
specifications of any tests it plans to conduct to determine whether o non-
conformance exists.

5.4 Buyer shall bear the costs of access for Seller's remedial warranty efforts
lincluding removal and repkicement of systems, structures or other parts of Buyer's
facllityl, de-installation, decontamination, re-installtion and transportation of
defective Products fo Seller and back to Buyer,

55 The warranties and remedies are conditioned upon lal proper storage,
instoliotion, use, operation, and maintenance of Products, {b) Buyer keening accurate
and complete records of operaticn and maintenance during the warranty period and
providing Selier access to thase records, and () medification or repair of Products
and/or Services only as authorized by Seller in writing. Failure to meet any such
conditions renders the warranty null and void. Seller is not responsible for normal
wear ¢gnd teor.

5.6 This Article 5 provides the exclusive remedias for all claims basad Lpon the failure
of or defect in Products or Services, whether the claim is based in contraci,
negligence, statute, or any tortieus/extra-contrectual liability theory, strict liobllity or
ctherwise. The foregoing warranties in this Article 5 ore exclusive and are in lieu of
all ather warranties, conditions and guorantees whether written, oral, implied or
statutery. NG IMPLIED OR STATUTORY WARRANTY, OR WARRANTY OR CONDITION OF
MERCHANTABILITY, QUALITY OR FITNESS FOR A PARTICULAR PURPOSE APPLIES.

6. Confidentlality

6.1 Seller and Buyer |os to Information disclosed, the *Disclosing Party”] may each
pravide the other party los to infermation received, the “Receiving Party”) with
Confidentlal information in connection with this Contract. “Confidential Information”
means informaticn that s deslgnated in writing s “confidential® or “proprietary” by
Disclosing Porty at the time of written disclosure. In addition, prices for Products
and/or Services shall be considered Seller's Confidentict Information.

6,2 Receiving Party ogrees; i} to use the Confidential Infermation only In connection
with the Contract ond use of Products ondfor Services, (i) to toke reasonable
measures to prevent disclosure of the Confidential Information to third porties, and
{iiil not to disclose the Cenfidential Information to ¢ competiter of Bisclosing Pariy,
Notwithstanding these restrictions, [o) Seller may disclose Confidential Information to
its offiliates und subcontractors in connection with performance of the Controct, ib)
a Receiving Party may disclose Confidential Information to its auditors, (¢} Buyer may
disclase Confidential Infermation ta lenders as necessary for Buyer to secure or retain
financing needed to perform its obligutions under the Contract, and (d} a Receiving
Paity may disclose Confidentidl Information to any other third party with the pricr
written permission of Disclasing Party, and in each case, only so long as the Recelving
Purct{u obtains a non-disclosure commitment from any such subcontractors, auditors,
lenders or other permitted third porty that prohibits disclosure of the Confidential
Information and provided further that the Receiving Party remains responsible for
any unautherized use or disclosure of the Confidential Information. Receiving Party
shall upon request return to Disclosing Party or destrey ol coples of Confidential
Informaticn except to the extent that a specific provision of the Contract entitles
Recelving Party to retaln an item of Confidential Information. Seller may also retain
one archive copy of Buyer's Confidential Information,

6,3 The obligations under this Article 6 shall not apply 1o any portion of the
Confidential Information that: (i} is or becomes generally available to the public ather
than as a result of disclosure by Receiving Party, its representatives or its offiliates; {ii}
is or becomes availzble to Receiving Party an a non-confidential basis from a source
other than Disclosing Party when the source is not, to the best of Receiving Party's
knowledge, subject to a confidentiality obligation o Disclosing Party; i) is
independently developed by Recelving Party, its representatives or affilictes, without
refarenca to the Confidential Information; liv] is reguired to be disclosed by law or
valid legel process provided that the Receiving Party intending to make disclosure in
respanse to such requirements or procass sholf promptly notify the Disclasing Party
in advance of such disclosure and reasonably cooperate in attempts ta maintain the
confidentiality of the Confidential Information,

6.4 Eoch Disclosing Party warranis that it has the right to disclose the infarmaticn
that it discloses, Neithar Suyer ner Seller shall make any public anncuncement abeut
the Contract withoul prior written approval of the other party. . Article 6 does not
supersede any separate confidentiality or nondisclosure agreement signed by the
parties,

7. Intellectual Propert;

7.1 Selier shall defend and indemnify Buyer against any claim by o non-affiliated third
party la*Cleim?} alleging that Products and/ar Services furnished under this Contract
infringe o patent in effect In the U.S,, an £U member state or the country of the Site
{provided there is a correspending patent issued by the U.S. or an EJ member statel,
or any cepyright or tradermark registered in the country of the Site, nrovided that
Buyer {ol promptly notifles Seller in writing of the Claim, |k} makes no admission of
liability and does not toke any position adverse to Seller, (¢} gives Seller sole authority
0 control defense and settlement of the Claim, and [d) prevides Seller with full
digclosure and reasonabla assistance os required to defend the Claim,

7.2 Section 7.1 shal not apply and Seller shall hove no obligation or liability with
respect 1o any Claim based upon (o) Products and/or Services that have heen
maodified, or revised, (b) the combination of any Products and/or Services with other
products and/or services when such combination is g basis of the olleged
infringement, [} fellure of Buyer to implement any update provided by Seller that
would have prevenied the Claim, ld} unauthorized use of Products and/or Services, or
(el Products and/or Services made or performed to Buyer's specifications.

7.3 Sheuld any Product andfor Service, or any portion thereof, become the subject
of a Clim, Seller may at Tis option [l procure for Buyer the right to continue using
the Preduct and/or Service, or applicable portion theraof, {bi madify or replace 1t in

whole or in part to make it non-infringing, or {c} failing (e} or ik}, take back infringing
Froducts andfor discontinue infringing Services and refund the price received by
Seller attributable to the infringing Products and/for Services.

7.4 Article 7 states Seller's exclusive liability for intellectual property infringement by
Products and/or Services,

7.5 Each party shall retain ownership of all Confidential Infermation and intellectual
property it had prior to the Contract. All rights in and to software not expressly
granted to Buyer are reserved by Seller, All new intellectual property concelved or
created by Seller in the performance of this Controct, whether alene ar with any
contribution from Buyer, shall be owned exclusively by Seller. Buyer agrees to deliver
assignment documentation as necessary to achieve that result.

7.6 Buyer will not itsalf, and will not allow any party {Including Buyer Affiliates) to: (i}
reverse engineer Products or Services (including any Selier monitoring or data analysis
by Seller), (i) prepare Derivative Works from, alter, modify, disassemble, reverse
engineer, reverse assemble, de-compile, or otherwise attempt to reconstruct,
discover ordarive the object or source code of any seftware licensed to Buverby Seller
under this Contract (including any third party software); (iii) permit or otherwise grant
any third-party access to Products, Services or softwara for such purpose, evenif such
third party is performing any carrections, bug fixes and updates.

7.7 Products furnished by Seller under this Contract shall not be installed, used, or
made available for use in any equipmant other than the eguipment specified in the
Contract at Buyer's Site, Buyer warrants that such equipment, and the Site, is under
its ownership and control, ang agrees to inform Seller forthwith should this cease to
be the case at any time before expiry of the Warraniy Period.

7.8 Buyer agraes to pass on the restrictions and obligations under Sections 7.6 and
7.7 to any affiliates or third parties who have obtained or may obtaln access to the
Products or Services and shall be fully lizble for any breach of this Article 7 by its
affiliates or third parties, as if it had committed such breach itself,

8. Indemnity

Each of Buyer and Seller (os an “Indemnifying Party} shall indemnify the other party
{os an “Indemnified Party") from ond ogainst claims brought by a third party, on
account of personal injury or damage to the third party's tangible property, to the
extent caused by the negligence of the Indemnifying Party in connection with this
Contract. In the event the injury or dumage is coused by joint or concurrant
negligence of Buyer and Seller, the loss or expense shall be borne by each party in
propartion to its degree of negligenca. For purposes of Seller's Indemnity obligation,
no part of the Products or Stte is considered third party property.

. Insurance

4.1 General Provisions. Prior to the Buyer's execution of this Agreement, Seller shall
provide Certificates of Insurance of, ond shotl thereofter mointain during the term of
this Agreement, such insurance policles and coverages In the types, limits, forms and
ratings required hereain.

9,11 Limitations, These amounts of coverage shall not constitute ony
limitation or cap on Seller's indemnification cbligations.

9.1,2 Ratings. Any insurance policy or coverage provided by Seller or
subcontroctors as required by this Agreemant shall be deemed inadequate and o
material brecch of this Agreement, unless such policy or coveroge s issued by
Insirance companies authorized to transact insurance business in the State of
Califernia with a policy holder's rating of A or higher and o Finoncial Class of VIl or
higher,

9.1.3 Cancellation. The policies shall not be conceled unless thirty {30
days' prior written notification of intended cancellation has been given to Buyer by
certified or registered mail, postage prepaid.

9.1.4 Adeguocy. The Buyer, its officers, employees and agents moke no
representation that the types or lirits of insurance specified to be carried by Sefler
pursuant to this Agreement are adeguate to pretect Seller, If Seller believes thot any
required insurcnce coverage is inadequote, Sellar may obtain such additional
Insuranice coverage os Seller deems adequate, at Seller's sole expense.

9.2 Workers' Compensaticn Insurance. By executing this Agreement, Seller certifies
that Seller is aware of and will cemply with Secticn 3700 of the Labor Cade of the
State of California requiring every employer to be insured against hobility for workers'
compensation, or to undertake self-insurance before commencing any of the
work, Seller shall carry the insurance or provide for self-insurance required by
Colifornia law to protect said Seller from claims under the Workers' Comnpensation
Act. Prior t6 Buyer's execution of this Agreement, Seller shall file with Buyer o
certificote of insurance showing that such insurance is in effect, or that Seller is self-
insured for such coverage, Any certificate filed with Buyer shall provide that Buyer
will be given ten [L0} days' prior written notice before modification or cancellation
thereof,

9.3 Commercial General Liability and Autemebile Insurance. Seller shall maintain
during the term of this Agreement, commercial general liability insurance and
automobile liability surance as required to insure Seller against domages for
personcl injury, including accidental death, as well os from daims for property
damage, which may arise from or which may concern aperations by or on behalf of
Seler, The Buyer, and its officers, employees and agents, shall be named as
additional insureds under the Seller's insurance policies, but enly to the extent of
Contracior's indemnification obligations for third party damaoges as stated under this
Agreament.

9.3.1 Seller's commercial general ligbility insurance policy shall cover both
badily injury (nciuding deathl and property damege lincluding, but not limited o,
premises operations liability, products-completed operations liakdlity, independent
controctor's liablity, personal injusy liability, and contractual liabilityl in an amount of
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$1,000,000 per occurrence and a general aggregate limit in the omount of $2,000,000.

9.3.2 Seller's automobile fiability policy shall cover both badily injury and
property damage in an amount of $1,000,000 per occurrence and an aggregate limit
of not less thon $1,000,000. All of Seller's automobile and/or cemmercial general
liability insurance pelicies shall cover all vehicles used by Seller in connection with
Seller's performance of this Agreement, which vehicles shall include, but are not
limited to, Seller owned vehicles, Seller leosed vehicles, non-Seller owned vehicles and
hired vehicles.

9.3.2 Prior to Buyer's execution of this Agreement, original certificates
evidencing the coverage required by this Agreement, for both commercial general
and automobile licbility insurance, shall be filed with Buyer and shall include the
Buyer ond its officers, employees and agents, as cdditional insureds, but only to the
extent of Contractor's indemnification obligations for third party darmoges os stated
under this Agreement. Said peficies shall be in the usual form of commergial general
and autornobile ligbility insurance policies, but shall include the following provisions:

It is agreed that the City of Riverside, and its officers, employeses and
agents, are added as additional insureds under this policy, but only to the
extent required by the underlying written controct with the Named
Insured that is in place prior to an "occurrence” giving rise to o loss.

9.3.4 The insurance policy or policies shall also comply with the following
provisions:

a, The policy shall be endorsed to waive any right of subrogation against the
Buyer and its sub-Seller, employees, officers and agents to the extent they are

an additienal insured.

b, Not used.

¢ The policy shall specify that the insurance provided by Seller will be
considered primary and not contributory to any other insurance available to the
Buyer and Endarsement No. CG 20010413 shall be provided to the Buyer to the
extent they are an additional insured .

9.4 Not used.

9,5 Subeontracters' Insurance. Seller shall require all of its subcontractors to carry
insurance, in an amount sufficient to cover the risk of injury, domege or loss that may
be caused by the subcontractors’ scope of work and activities provided I furtherance
of this Agreement, Including, but without limitation, the following coverages: Workers
Compensatior, Commercial General Liability, and Automobile liability. Upon Buyer's
request, Seller shall provide Buyer with sotisfactery evidence that Subcontractors
have obtained insurance policies ond coverages required by Lhis section,

10, Schedule and Excusable Events

10.1 Any duraticns or periods of time gueted on the schedule or otherwise agreed
for Ferformunce, delivery and/or completicn of the Services or delivary of Products
shail be regarded as estimated only. In oddition, delivery times are dependent upon
prompt receipt by Seller of all information necessary to proceed with the work
withoutinterruption. In the event Seller agrees in writing to guaranteed performance,
delivery andfor completion times and specific sums gs liguidated damages for late
performance, delivery or completier, any such liability for damages shall only
cemmence when the period of delay exceeds the guaranteed date or time by 14
{fourteen} cofendar days and fiquidated domages may be applied and be levied only
from that 14th day enwards. Payment of liquidated damages shall be in fulf and final
settlement of any and all liability of the Seller for delays under the Contract and shalt
be Buyer's sole and exclusive remedy for failing to cchieve the performance, delivery
ond/or complation guarantee, The Seller's maximum aggregate liobility for liguidatad
damages for delay shall in no circumstances exceed 5% [five per ceni] of the total
armount of the Contract Prica paid 1o the Sefler.

10.2 Seller shall not be licble ond shall not be consideredin breach of any cbligetions
to supply manpower, deliver Products or to perform, deliver ar completa the Services
ar any parts thereof within specified duraticns er periods or by a specified time) if it is
delayed or prevented, directly or indirectly, by any couse heyond its reasonable
caritral, or by armed conflict, acts or threats of terrarism, epidemics, strikes or other
laber disturbances, or octs or omissions of any gavernmental authority or of the
Buyer or Buyer's contractors or suppliers or for ony period of suspension under
Secticn 113, If any such cause or excusable event occurs, the schedule for Seller's
performance sholl e adjusted accordingly and dates ertimes stated in the schadule
for performance and/or completion of the Services shall be extended by the amount
of time lost by reascn of the event plus such additional time as may be needead to
overcome the effect of the event. If acts or omissions of the Buyer or its controctors
or suppliers cause the delay, Seller shall also be entitled to an equitable price
adjustrent.

11, Termination and Suspension

11.1 Buyer may terminate the Contract [or the portion affected) for cause if Seller {]
becomes Insolvant/Bankrupt, or (il commits @ material breach of the Contract which
does nototherwise have a specified contractual remedy, provided that; fa} 8uyer shall
first provide Saller with detelled writtan notice of the breach and of Buyer's intention
to termincte the Contract, and it} Seller shall have failed, within 30 days after receipt
of the notice, to commence and diligently pursue cure of the breach.

11,2 If Buyer terminates the Contract pirsuant to Section 11.1, i} Seller shall
reimburse Buyer the difference between that portion of the Contract Price allocable

ta the terminated scope and the actual amounts reasonably incurred by Buyer to
complete that scope, and lii] Buyer shall pay to Sefler lol the partion of the Contract
Price allocoble to Products ondfer Services completed, (bl lease fees incurred, and ic)
amounts for Services performed before the effective dote of termination. The
ameunt due for Services shall be determined in accordance with the milestone
schedule (for completed milestonas) and rates set farth in the Contract ifor work
toward milestones not yet achieved and where there is no milesione schedulel, as
applicable or, where there are no milestones and/or rates in the Contract, at Seller's
then-current standard time and material rates.

11.3 Seller may suspend or terminate the Contract [or any affected portion thereof]
Immediately for cause if Buyer |ij becomes Insalvent/Bankrupt, or {ii} materially
breaches the Contract, including, but notlimited to, failure or delay in Buyer providing
Payment Security, making any peyment when due, or fulfiling any payment
conditions.

114 If the Contract {or any portion thereof) is terminated for any reason other than
Seller's defqult under Section 11,1, Buyer shall pay Seller for oif Products completed,
lease fees incurred and Services performed before the effective date of termination,
plus expenses reasonably incurred by Seller In connaction with the termination. The
amount due for Services shall be determined in accordance with the milestone
schedule {for completed milestones] and rates set forth in the Contract {for work
toward milestones not yet achieved and where there is no milestone schedulel, as
applicable or, where there are no milestones and/for rates in the Contract, at Seller’s
then-current standard time and material rates. In addition, Buyer shall pay Sellar o
cancellation charge equal to 80% of the Contract Price applicable to uncempleted
made-to-crder Products and/or Services and 15% of the Contract Price applicable
to cll other uncompleted Products and/or Services.

11,5 Either Buyer or Sefler may terminate the Controct [or the portion affected) upon
twenty {20 days advance notice if there is an excusoble event [as described in Article
10 tasting lenger than one hundred and twenty (120} days. In such cose, Buyer shall
pay to Seller amounts payable under Section 11.4, excluding the cancellotion charge
for uncompleted Products and/or Services.

11.6 Buyer shali pay all reascnable expenses incurred by Seller In connection with a
suspension, including, but not limited to, expenses for repossession, fee collection,
demobilization/rernobilization, and cosis of storage during suspersion. The schedule
for Seller's ohligations shall e extended for ¢ period of time reasonably necessary
to overcomie the effacts of any suspension.

12. compllance with Lows, Codes and Standards

12.1 Seller shall comply with laws applicable to the manufacture of Products and its
performance of Services, Buyer shall comply with laws applicable to the application,
operation, use and disposal of the Products and Services.

12.2 Seller's obligations are conditioned upon Buyer's compliance with all U.S, EU
and other applicable trade control laws and regulstions, Buyer shall not trans-ship,
re-export, divert or direct or ctherwise make or ollow any disposition of Products
other than in and to the ultimate country of destingtion declared by Buyer and
speclfied as the country of uliimote destination an Seller's invoice, Buyer hereby
certifies that the equipment, materials, services, technical data, software or other
information or assistence furnished by Seller under this Contract will not be used in
the design, development, production, stockpiling or use of chemieal, biological, or
nuclear weapens either by Buyer ar by oy entity ccting on Buyer's behalf.

12,3 Notwithstanding any other provision, Buyer shall timely abtain, effectuote and
mafntain in force any required permit, license, exemption, filing, registration and
other authorization, including, but not limited to, building and environmenta| permits,
import licenses, environmental impact assessments, ond foreign exchange
authorizations, reguired for the lawful perfermance of Services at the $ite or
fulfiltment of Buyer's obligations, except thot Seller shall obtain any ficense or
registration necessary for Seller to generally conduct business and visas or work
permits, if any, necessary for Seller's personnel. Buyer shall provide reasenable
assistance to Seller in obtaining such visos and work permits,

13, Environmental, Health and Sufety Matters

13.1 Buyer shall maintain safe working conditions ot the Site, including, without
limitation, implementing appropricte procedures regarding Hazardous Materlals,
confined space entry, ond  energization and de-energization of power systems
{elecirical, mechanicol and hydraullcl using safe and effective lock-outftag-cut
{"LOTO" procedures including physical LOTO or @ mutually agreed upon alternative
method.

13,2 Buyer shail timely advise Seller in writing of all applicable Site-specific health,
safety, security and environmental requirernenis and procedures, Without limiting
Buyer's respensibilities under Article 13, Seller has the right but net the obligation o,
from time to time, review and inspect applicable health, sofety, security and
environmental decumentation, procedures and condfiions at the Site,

13,3 If, in Seller's recsonable epinian, the health, sofety, or security of personnel or
the Site is, or is apt to be, Imperiled by security risks, terrorist acts or threats, the
presence of or threat of exposure to Hozardous Moterials, or unsafe working
conditions, Seller may, in addition to other rights or remedias available to it, evacucte
same or all of its personnel from Site, suspend perfarmance of all or any part of the
Conlract, and/fer remalely perform or supervise work, Any such oceurrence shall be
considered an excuscble event.  Buyer shall reoscnably ossist in any such
evgruation,

13.4 Cperation of Buyer's equipment is the responsibilily of Buyer, Buyer shall not
require or permit Seller's personnel to operate Buyer's equipment ot Site.

13.5 Buyer will make its Site medical facilities and resources available to Seller
personnel whe need medical attention,

13.6 Seller has no responsibility or liability for the pre-existing condition of Buyer's
equipment or the Site, Pricr to Seller starting any wark at Site, Buyer will provide
documentation that identifies the presence ond cenditien of ony Heeardous
Materials existing in or about Buyer's equipment or the Site that Seller maoy
encounter while performing under this Contract. Buyer shall disclose to Seller
industric] hygiene and environmental manitoring data regarding conditions that
may affect Seller's work or personnel at the Site, Buyer shall keep Seller informed of
changes in any such conditions,

13,7 Seller shall notify Buyer if Seller becomes aware of: {ij conditions at the Site
differing moterially from those disclosed by Buyer, or {1} previously unknown physical
conditions ot Site differing matericlly from those ordinarily encountered and
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generally recognized esinherentinwerk of the character provided for in the Contract.
If any such conditions couse an increase in Seller's cost of, or the time required for,
perfarmance of any port of the work under the Contract, an equitable adjustment in
price and schedule shall be made.

12,8 If Seller encounters Hazardous Maoterlals in Buyer's equipment or ot the Site that
require special handling or disposal, Seller is not obligated to continue work affected
by the hozardous conditions, In such on event, Buyer shall eliminate the hozardous
cenditions in accordance with applicable laws and regulations so that Seller's werk
under the Contract may safely proceed, ond Seller shall be entitled to an equitable
adjustment of the price ond schedule to compensate for any increase in Saller's cost
of, or time required for, perfarmance of any part of the work, Buyer shall properly
store, transport and dispose of oll Hozardous Materiols introduced, produced or
generated in the course of Seller's work at the Site,

13.9 Buyer shell indemnify Seller for any and ¢l cleims, domages, losses, and
expenses arlsing eut of or relating te any Hazardous Materials which are or ware {il
present in or about Buyer's equipment or the Site pricr to the cormmencement of
Saller's work, il improperly handled or disposed of by Buyer or Buyer's employees,
agents, contractors or subcontractors, or (i) brought, generated, produced or
released on Site by parties other than Seller,

14, Changes

14.1 Each party may at any time propose changes in the schedule or scope of
Products and/for Services. Seller is not obligated to proceed with any change until
both parties agree upon such changa in writing. The written change documentation
will describe the changes in scope and schedule, ond the resulting changes in price
and ather provisions, os ogreed.

14,2 The scope, Contract Price, schedule, and cther provisions will be equitably
adjusted to reflect additional costs or obligations incurred by Seller resulting from a
change, ofter Seller's propesal dote, in Buyer's Site-specific requirements or
procedures, or in industry specifications, codes, stondaords, opgplicable laws or
regulations. Uniess otherwise ogreed by the parties, pricing for additional work
arising from such changes shali be af Seller's time and material rotes.

14,3 |t shall be acceptable and not considered a change if Seller delivers a Product
thot bears a different, superseding or new part or version number compared ta the
part or version number listed in the Contract.

15. Limitations of Liability

151 Except for claims of personal injury or property damage from o third porty to
the maximum extent permitted by applicable law, the total figbility of Seller for all
claims orising from or relatad te the formation, performance or braach of this
Contract, or provision of any Preducts and/ar Services, shail not exceed the (i)
Contract Price, or (il if Buyer placas multiple orderfs) under the Contract, the price of
each particular order for cll claims arising frem or reloted to that order ond ten
thousand USD (US $10,000} for all claims net part of any particular order,

15.2 Seller shall not be liable for loss of profit or revenues, toss of use of equipment
or systems, interruption of business, cost of replacement power, cost of capital,
downtime costs, increased operating costs, any special, conseguential, incidental,
indirzct, or punitive damogss, or claims of Buyer's customers for any of the foregoing
types of damages,

15.3 All Seller liability shall end upon ex;)x'rotion of the applicable warranty period,
provided that Buyer may continue to enforce a claim for which it has given notice
prior to that date by cornmencing an action or arbitrotion, as applicable under this
Contract, bafere expiration of any statute of limitations or other legal time limitation
hut in ne event loter than one year after expiration of such warranty period.

15,4 Seller shall not be liable for advice or assistance that is net required for the work
scope under this Contract, ’

15.5 Buyerwill not supply Products and/or Services to any third party, or use Products
and/or Services cther than at the Site owned by Buyer, in case of non-compliance,
Buyer shall {i} indemnify and defend Seller from and against any and all claims by,
and liability te, any third porty to whom Products and/or Services are supplied, and
lii} require that the third party agree, for the benefit of and enforceable by Seller, to
be bound by the provisions of Article 7 and all the limitations included in this Article
15, -

15,6 For purposes of this Article 15, the term *Selle means Seller, its affiliates,
subcontractors and suppliers of any tier, cnd their respective employees. The
limftotions in this Article 15 shall opply regardless of whether o cloim is based in
contract, negligence, statule, indemnily, tortious/extro-cantraclual liobilty theory,
strict liability or otherwise.

16, Gaverning Law and Dispute Resolution

16.1 This Contract shall be governed by and construed in accordance with the laws
of il the State of Colifornia if Buyer's place of business is in the U.S, or il Englond and
Wales, if the Buyer's ploce of business is ouiside the U.S, in either case without giving
effact toany choice of low rufes that would cause the application of laws of any ather
Jurisdiction (the "Governing Law").

16.2 All disputes and, to the moximum extent permitted by applicable fow, all non-
cantractucl abligations orising in any way whotsoever out of or in connection with
this Contract arising in connection with this Contract, Including any question
regarding its existence or validity, shall be resclved in accordance with this Article 16.
If a dispute is not resolved by negotiations, either porly may, by giving written notice,
refer the dispute o a meeting of appropriate higher mandgement, ta be held within
twenty {20} business doys after the giving of notice. If the dispute is not resolved
within thirly [30] business days after the giving of notice, or such later date as moy be
mutually ogreed, either party may commence arbitration or court proceedings,
depending upon the location of the Buyer, in accordance with one of the following:
{al i the Buyers pertinant place of business is in the U.S, legal action shall be
commenced in federal court with jurisdiction applicable to, or state court located in,
elther appropriate state court of Riverside County, California lond Buyer hereby
consents to be subject to such California federal and stote jurisdiction} er the location
of Buyer's principel ploce of business; or

(bl if the Buyer’s periinent place of business is outside the U5, the dispute shall be

subrnitted to and finally resolved under the Rules of Arbbitration of the International

Chamber of Commerce by one or mare arbitratars appointed in accerdance with the
said Rules [the "Rules”). The seat of arbitration shall be in Londen, England. The

arbitration shall be conducted in English. The decision of the arbitrators shall be final
and binding upon the parties.

16,3 Noiwithstending the foregoing. each party shall have the right ot any time, at
its option and where legally ovallable, to commence an action or proceeding in ¢
court of competent jurisdiction, subject to the terms of this Contract, to seek o
restreining order, injuncticn, or similar crder {but not menetary damages), or to seek
interim or conservatory measures,

17, Inspection and Factory Tests

Seller will apply its normal quality control procedures in manufacturing Products,
Seller shall attempt to occommodate requests by Buyer to witness Seller's factory
tests of Products, subject to appropriote access restrictions, if such witnessing can
be arranged without delaying the work,

18, Software, Lensed Equipment, Remote Diagnostic Services, PCB Services

If Seller provides any software te Buyer, the Software License Addendum shall apply.
If Seller leases any of Seller's equipment or provides related Services to Buyer,
inciuding placing Seller's equiprment at Buyer's site to provide remote Services, the
Lease Addendum shall apply. If Seller provides remote diagnastic services to Buyer,
the Remote Diognostic Services Addendum shall apply. If Seller provides 2CB
Services to Buyer, the PCB Services Addendum shall apply. If there is any conflict
between these Products and/or Services Terms ond Conditions” and the terms of any
addendum incorporaled pursuant to Lhis Article 18, the lerms of the addendum shal
teke pracedence with respect to the appliceble scope.

19. General Clauses

19.1 Preducts and Services sold by Seller are not intended, in whele or in part, for
application land will not be used] in connection with or nearby any ruclear faciliy or
activity, ond Buyer warrants that it shall not use or permit others to use Products
onltlilor Services for any such purposes, without the advonce weitlen consent of
Seller.

19.2 Seller moy assign or novate its rights ond obligations under the Contract, in
whole or In part, to any of its offillates or moy cssign any of its accounts receivable
under this Centract to any party without Buyer's consent. Buyer agrees to execute
any documents that may be necessary to complete Seller's assignment or novation.
Seller may subcontract pertions of the work, so long as Seller remains responsible
for it. The delegation or assignment by Buyer of any or all of its rights or obligations
under the Contract without Seller's prior written censent {which consent shalf not be
unreasonably withheld) shall be void,

19,3 Buyer shall notify Seller immediately upon any chonge in ownership of more
than fifty percent (50%} of Buyer's vating rights or of any controlling interest in Buyer,
If Buyer fails to do se or Seller objects to the chonge, Seller may {a) terminate the
Contract, {b} require Buyer to provide adequate assurance of performance lineluding
but not limited to payment], and/or [c] put in place speciol controls regarding Seller's
Confidentiol Information.

19.4 If any Contract provision is found te be vold or unenforceable, the remainder of
the Contract shall not be offected. The parties will endeavor to replace any such vold
or unenforceahle provision with ¢ new provision that achieves substantially the
same practicol and economic effect and is valid and enforceable,

19,5 The fellowing Articles shall survive termination or cancellation of the Contract:
2,3,4,5,6,7,8,10, 11,172,13, 15, 16, 18, 19 and 20.

19,6 The Contract represents the entire agreement between the parties. No oral or
written representation or worranty not contained in this Contract shall be binding on
either party. Buyer's and Seller's rights, remedies and cbligations arising from or
related to Products andfor Services sold under this Contract are limited to the rights,
remedies and obligations stated in this Contract. No modification, amendment,
rescission or waiver shall be binding on either party unless agreed inwriting.

18.7 Except as provided in Article 15 {Limitations of Liability), this Contract is only for
the benefit of the parties and net for any third parties.

18.8 This Contract may be signed in muliiple counterparts that together shall
constitute one agreernent,

20, U.5. Government Contracts

20.1 This Article 20 applies only if the Contract is for the direct or indirect sale to any
agency of the U.S, government and/or is funded in whale or in port by any agency of
the U.S, government,

20.2 Buyer agrees that all Products and/or Services provided by Seller meet the
definition of “commercial-off-the-shelf* [*COTS") or "commercial item” as those terms
are defined in Federal Acquisition Regulation "FAR"} 2.101. To the extent the Buy
American Act, Trade Agreements Act, or other domestic preference requirements are
applicable to this Contract, the country of origin of Products is unkrown unless
otherwise specifically stated by Seller in this Contract.  Buyer agrees ony Services
offered by Seller are exempt frem the Service Contract Act of 1965 {FAR 52.222-41),
Buyer represents and agrees that this Contract is not funded in whole or in part by
American Recovery Reinvestment Act funds unless otherwise specifically stated in
the Contract, The version of any opplicable FAR clause listed in this Article 20 shall
be the one in effect on the effective date of this Contract,

20.3 if Buyer is an agency of the U.S. Government, then as permitted by FAR 12.302,
Buyer agrees that all paragraphs of FAR 52.212-4 lexcept those listed in 12.302{b})
are replaced with these Terms aond Condltions. Buyer further ogrees the
subparagraphs of FAR 52.212-5 apply only to the extent applicable for sale of COTS
and/or commercial items and as appropriate for the Contract Price.

20.4 If Buyer is procuring the Producis and/or Services as @ contractor, or
subcaontracter at any tler, an behaolf of any agency of the U.S. Government, then
Buyer agrees that FAR 52.212-5(g] or 52.244-€ lwhichever is applicable applies only
to the extent applicable for sale of COTS and/er commercial items and as
appropiiate for the Contract Price,
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