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SIEMENS
Westinghouse
May 1, 2002

Suparsedas Selling Policy 1280X,
pages 1-8, dated January 4, 2001

Slemens Westinghouse Power Corporation

A Slemens Company

The Quadrangle

4400 Alafaya Trall :
Orlando, Florida, U.S.A. 32826-2399

{For International Sales)

Selling Policy
1280X

These Terms and Conditions
Govern The Sale of Equipment,
Shop Repair and Modemization
and Technlcal Services for
Power Generation Equipment

- The terma and conditions set forth in the Slemens Westinghouse quotation and In this Selling Pollcy 1280X are the terms and condltions

goveming the Slemens Waeslinghouse offer. Each offer Is valld for 60 days from the date of the offer unless extended, modifled or withdrawn
In writing by Slemens Westinghouse. The return of a purchase ofder or any other reasonable manner of acceptance communicated to

Slemens Westinghouse during such validity period will be sufficient to form an Agreement on the terms and conditions of the Slesnens West-
Inghouse offer Including the terms and conditions of this Selling Policy 1280X.

1. Deflnitions - T
Whatiaver used In this dociiment with inltiat

capitalization, the following definitlons shall -

be applicable:

A. “"Agreement’ or “Contract’ shall mean
the Slemens Westinghouse quotation,
this Selling Policy 1280X and Pur-

" chaser’s purchase order (excluding any
preprinted terms and conditions on sald
purchase order and In any attachment
or attachments to sald purchase order)
or other ‘documeit  evidencirig: accep-
tance of the Slamans Westinghouse
offer as set forth In the quotation; or an
integrated  agreement  signed by
Slemens W Use and Purchaser,
for Equipment, Shop Repalr and Mod-
emization, and Technical Services, or
one of more of them,

B. “Equipment” shall mean equipment,
compaonents, parts, materials and Soft-
ware provided by Slemens Woesting-
house pursuant to the Agreement.

C. “Purchaser” shall mean the entity pur-

“~chasing Equipment, Shop Repalr and

Modernization, and Technlcal Services,

or one or more of them, aa well as any

other-owners of the power generation

facliity where the Equipment or Pur-
chaser's Material will be situated.

D. “Purchaser's Material” shall mean
equipment, materials, componants and
items of any kind owned by Purchaser
for which Slamens Westinghouse is to
provide Technical Services under the

Agreement or on which Slemens:

Westinghouse is.to perform Shop Re-
palr and Modernization under the
Agreemant, or both of them, -

E. “Skivices on Third Party Parts® shail

mean Services in connection with the
instailatlon of Third Party Parts.

F. “Shop Repair and Modemization” shall
- mean work performed by Slemens
Westinghouse in the US. on Pur
chaser's Material at a Siemens West-
inghouse manufactring  plant, a
Slemens Westinghouse service faclity

or a sultable facilty selacted by
Siamens Waestinghouse.

G, “Slemens Woestinghouse” shall mean
Slemens Westinghouse Power Corpo-
ration or an affiliated company and thair
subsidiaries, successors and assigns.

H, *Site” shall mean the Purchaser's facility
where the Equipment or Purchaser's
Materlal will be situated.

I. “Software™ shall mean Instructions in
* machine _ readable fomi, other ‘than
source cods, and assochated docu-
mentation deliverad by Slemens West-
inghouse to Purchaser In chip, disc
and/or tape format.

). “Supplier” shall mean any subcontractor
or supplier of any tler who supplies
goods and services to Slemens West-
inghouse in connaction with the obliga-
tions of Slemens Westinghouse under
the Agreement.

N

K. “Technical Servicas® shalt mean (i) in-
spections, technlcal evaluation of in-
spections, technical analysis of materi-
als and technlcal recommendations
related to Shop Repair and Modemiza-
tion all to be performed In the U.S., {I)
technical Information provided by
Slemens Westinghouse Including data
interpretation and repoits, or (ili) advice
and consuitation given to Purchaser's
personnel at a Slemens Westinghouse
facility by a Siemens Westinghouse
engineer or techniclan,

L. *Third Party Parts” shall mean parts,
components, equipment or materials
provided by Purchaser hereunder
which were not manufactured or sup-
plied by Slemens Wastinghouse,
Slemens Power Corporation, Slemens
KWL, or the fonmer power generation
business  of Westinghouse Electric

. Corporation (a.k.a. CBS Corporation)

or which were orginally supplled by

Slemens Westinghouse, Slemens
Power Corporation, Slemens KWU, or
tha former power generation business
of Westinghouse Electric Corporation

{ak.a. CBS Corporation) and subse-
qlently repaired, seiviced or dthérwise
altered by any party not affillated with
Slemens Westinghouse.

2. Scope

Slemens Waestinghouse will furnish to Pur-
chaser; Equipment, Shop Repalr and Mod-
ernization, and Technical Services, or one
or move of them, as specified in and pursu-
ant to tha Agreemant.

3. Price Policy

Prices are fim for () Equipment with a
scheduled shipment date of 80 weeks or
less from the date of the Agreement and (i)
Shop Repalr and Modernization, and Tech-
nical Services which are scheduled to be
performed within 60 weska from the date of .
the Agreement, "

For () Equipment with a scheduled ship-
ment date In excess of 60 weeks and (I)
Shop Repalr and Modernization, and Tech-
nical Sarvices scheduled to be completed
beyond 80 weeks from the date of the
Agreement, the pricas are subject to ad-
Justment upward or downward for changes
In labor and materlat indexes. This adjust-
ment shall be determined in accordance
with Price Adjustment Pollcy 1270-1.

4. Terms of Payment .

A. For Agreements covering Equipment ot
Shop Repalr and Modernization, or both
of tham, with a total price of $100,000 or
less temms of payment are net thirty (30)
days from date of invoice. The Invoice
will be Issued on the date of shipment.
Whera partial shipments are mads pro
rata Invoicas will be Issued on the date
of each partial shipment.

B. For Agreements covering Equipment or
Shop Repalr and Modemization, or both
of tham, with a total price in excess of

$100,000 the tenms of payment are as

set forth below:

(1) 20% of the total price (as adjusted in
‘necordance with “the -provisions ‘of
Prce Adjustment Policy 1270-1
when_adfustment s applicable) wll’ll
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be Involced upon the effactive date

of the Agreement, and

(2) progreasive payments in the amount
of 76% of the total price (as adjusted
In accordance with the provisions of
Price  Adjustment Policy 12701
when adjustment 1s appiicable) will
be Invoiced in equal monthly Install-
ments commencing thirty (30) days

after Issuance of the 20% Invoica .

and extending to the first day of the
month which Inciudes the day of
scheduled shipment, and

(3) 5% of the price of each ltem (as
adjusted In accordance with the pro-
vislons of Price Adjustment Policy
1270-1 when adjustment i3 applica-
ble) will ba Involced upon shipment
of that ltem.

{4) Payment of each involce is to.be
made within thirty (30) days of .its
date,

’ (5) Should the price of any portion of the

work covered by the Agreement be
ravised in accordance with the provi-
sions set forth herein Involcing will
be made according to the tarms set
forth above by detemmining the ac-

cumulated percentage of the price

due times the ravised price and sub-
tracting the sum of the payments
previously made.

(8) H shipment (from the manufacturing

plant or repalr facility where the work
Is performed) of an item k dalayed
for causes which are within the rea-
sonable control of Slemens West-
inghouse, Issuance of the Involce
covering the final 5% payment ds-
talled In (3) above will ba defetred for
twice the number of months by which
shipment of that item is delayed.
Furthermore, where applicabla, Pur-
chaser will be excused from the duty
fo pay any net price Increase on the
finat 5% payment of the delayed item
resutiting from the operation of the
provisiens of Price Adjustment Policy
1270-1 during the period of, and
arising solely from, such defay In
shipment of sald ftem by Slemens
Westinghouse.

THE REMEDIES OF PURCHASER
SET FORTH ABOVE FOR DELAY
IN  SHIPMENT CAUSED BY
SIEMENS WESTINGHOUSE ARE

EXCLUSIVE AND NO OTHER

REMEDIES OF ANY KIND WHAT-
SOEVER SHALL APPLY, Deferval in
Issuance of the final 5% Involce and
{where applicable) forgiveness of
ceftain nat price Increases as pro-
vided above shall constitute com-
plate fulfiliment of all llabilitias of
Slemens Waestinghouse to  Pix-
chaser for delay in shipment whether
bagsed In contract, tort (including
negligence and shict llability), or oth-
erwise, .

C. For Agreements covering Technical
Services terms of payment are net

within thirty {30) days from. date of i~

volea. involces will ba issued on the fif-
teenth day of each month covering the
Technlcal Services performed in the
previous month,

"

D. in any Instance where Purchaser ls
unable. to retunms components to
Siemens Westinghouse for fitting or for
coordination with other assemblies by
the specific date agreed to in the
Agreement, Sieinens Westinghouse re-
seivaes the right to Involca Purchaser for
work performed to date and either ship
tha components to Purchaser In thelr
existing state or hold the components in
storage at Purchasers risk and ex-
pense. That portlon of the work which is
to be performed by Siemens Westing-
house at a later date wil be performed
as a Purchaser requested change under
the Asticle herain entitied “Changes.”

E. if shipments are delayed by Purchaser,
affected payments shall become due
based on the date Slemens Westing-
housa I preparad to make shipment.

F. Any past due amounts shall, without
prejudice to the right of Siemens West-
inghouse to payment when due, bear
Interest at a floating rate equivalent to
Lone-twelith (1/12) of the per annum

" prima rate charged by Chase Manhattan
Bank, New York, New York, U.S.A,, as
stich prime rate Is published on the first
banking day following the date payment
is due, plus an additional one-haif of one
percent (0.5%), payable each month or
portion thereof that payment is delayed.
If payments are not made when due
Slemens Westinghouse, upon fiftesn
(15) days written notice, may, at its op-
tlon, suspend all further work hereunder.
Resumption of work thereafter Is contin-
gent upon comection of the payments
deficlency. The schedule for the re-
sumed work will be established by
Slemens Westinghouse based on its
then turrent work load and the avaitabi
ity of other resources. All Siemens
Westinghouse expenses  assoclated
with any such suspension shall be for
the account of Purchaser.

G. If these exists a good faith dispute over
the amounts to be pald, Purchaser shall
pay the undisputed amount, The dis-
puted portion may be held in abeyance
until resolution of the matter, with that
portian, together with the interest charge
specified in F above, due thirty (30) days
after sald resolution,

5. Mathod of Payment

Unless a different method of payment Is
provided in the Siemens Westinghouse
quotation, payment shall be made In U,S,
dollars against an Imevacable letter of credit,
payable ot sight, established by Purchaser
In favor of Slemens Westinghouse Power
Corporation, MC 604 — Cradit Department,
4400 Alafaya Trall, Orlando, FL 32828-
2399, U.8.A,, within thirty (30) days of the

Selling Policy

1280Xx
time the parties enter Into the Agresment.
Such letter of credit shall be for an amount
&qual to one hundred percent {100%) of the
quotad price plus, where applicable, esti-
mated price adjustment. Upon recelpt of a
witten requost fom Stemens Westing-
house, Purchaser shall extend the validity or
Increase the amount of the Jetter of cradit as
may be required lo effect full payment to
Slemens Westinghouse pursuant to the
Agreement. The form and content of the
letter of cradit shall be salfsfactory to
Slemens Westinghouse In all respects and -

shall be confirmed by a U.S. bank accept- -
abla 10 Slemans Weatinghouse. The letter
of credit shall further provide for payment (I}

of temmination charges, which, In the event .

of termination of the Agreement, shall be
paid within thirty (30) days from recelpt of an

“Involce signed by Siemens Westinghouse

stating that the Agreement has been termi.
nated In accordance with the Articls hereln
entitied “Termination® and (if) agalnst pras-
entation by Slemens Westinghouse of a
certlficate of compietion of manufacturs In
the event Slemens Westinghouse Is unable
to make shipment because of causes

vided In the Article herein entitled "Force
Majeure.” The letter of cradit shall remain In
full force and effect until all payments due
under the Agreement have been made.
Slsmens Westinghouse shall have no obll-
gation to pesforrn In any manner pursuant to
any agreement unless or unti such letter of
cradit has been established. All axpenges
Incurred in connection with the establish-
ment and operation of the letter of credit, as
well a3 any other bank charges Incurred In
making payments to Siemens Westing-

house, shall. ba for the account of Pur-.. ..

chaser.

6. Dellvery, Titla and Risk of L oss or
Damage .
Defivery of each component of Equipment
shall be made when sald component Is
placed Free On Board cander at the manu-
facturing plant. Subject to the provisions of
the immedlately following paragraph, legal
and equitable tile and risk of logs or dam-
age o each such component of the Equip-
ment shall pass from Slemens Westing-
house to Purchaser upon Delivery. .

Title to and right of possession of any Soft-
ware licensed hereunder, without legal pro-
cess, shall remaln with Siemens Westing-
house or lts licensor, except that Purchaser
shall have the right of possassion and use
of the Software provided hereunder for the
terms of the corresponding license provided
herein, so long as no braach of this Agree-
ment has been made by Puschaser and all
payments due Slemens Westinghouse have
been paid. Nothing in this agreement shall
bae construed as giving Purchaser any right
to sall, assign, lease or in any other manner
transfer or encumber  Slemens Wesling-
house's or its lcensor’s ownership of the
Software, or as limiting Slemens Westing-
house or its licensor from using and licens-
Ing the Softwara to any third party.

Purchaser’s Material sent to Slemens ,
Westinghouse for Shop Repalr and Mod.
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emizatioh or Purchaser’s Materdal or
Equipment baing retumed pursuant to the
provisions of the Warranty or Patents Arti-

cles of the Agreement will be delivered by

Purchaser at its expense to the repalr or
manufacturing plant designated by Stemens
Westinghouse where the wark is to be per-
formed, Title to such Equipment or Pure
chaser’s Materlal will remaln at all times with
Purchaser. Risk of loss or damage to such
Equipment or Purchaser's Materal will
transfer to Slemens Westinghouse upon its
arrival on board the carrier at the repair or
manufactuting plant and will transfer back to
Purchaser upon its delivery to tha carier at
the repalr or manufacturing plant after the
work I8 performed. Dallvery of Purchaset's
Material shall be made when the item Is
placed Free On Board carrler at the repalr or
manufacturing plant after the work Is per-
formed.

7.
A,

Transportation

Transpoitation and Storaga |

When items of Equipment are ready for
shipment or Shop Repalr and Moderni
Zation Is completed on Purchaser's
Materlal, Slemens Westinghouse will (f)
In the absence of shipping instructions
inform Purchaser of pending shipment
and Purchaser will thereafter promptly
give shipping instructions to Slemens
Waestinghouse (i) determine the method
of transportation and the routing of the
shipment within the continental U.S. and
(i) ship the Equipment or Purchaser’s
Material freight prepald and included in
the price by Normal Carrlage to the U.S.
pot of Slemens Westinghouse choics;
for shipments to Canada or Maxico
Slemens Waestinghouse has the option
of shipping freight prepald and included
In the price by Normal Carriage to the
U.S./Canadian or U,S./Mexican border
paint of Slemens Westinghouse choice.

In the event that Purchaser falls to pro-
vide Slemens Westinghouse with timely
shipping Instructions or Is unwilling or
unabie to receiva tha Equipment or Pur-
chasers Material Siemens Westing-
house will, upon notice to Purchaser and
giving Purchaser reasonable opportunity

- to designate a mutually acceptable al-

temate destination, place such Equip-

ment or Purchaser’s Material in storage. .

if the Equipment or Purchaser's Materlal
Is to be placed into storage pursuant to
this provision, delivery of the Equipment
or Purchaser’s Material shall be deemed

to ocour when the Equipment or Pur- -

chaser’s Material (i) Is placed Fise On
Board the common carmier for shipment
to the storage locatlon or (i) Is placed
Into storage location when stored In a
Slemens Waestinghouse manufacturing

" facility.

{n tha event of storage pursuant to the
preceding paragraph, all expenses
thereby incumed by Slemens Westing-
house, Including but not limited to,
preparation for and placement into stor-
age, handling, transportation, storage,
Inspection, preservation, taxes, insur-

ance and any necessary rehablfitatton
prior to instaliation shall ba payable by
Purchaser upon submisslon. of Invoices
prepared by . Slemens Woestinghouse,
When conditions permit and upon pay-
ment to Slemens Westinghousa of any
additional amotnts due hersunder, Pur-
chaser shall arrange, at its expense,
removal of the Equipment or Pur-
chaser’s Materlal from storage.

. Nomal Cariage

Normal Carrlage means carrlaéé either

- by highway transport (pravided this does

not necessitate use of specialized rig-
gers trailers) or by rall transport on nor-
mal routing from the repalr facility or
factory to elther (i) the U.S. port of
Slemens Westinghouse cholce or (ii) at
Slemens Westinghouse’s option for
shipments to Canada or Mexico, to the
U.S./Canadlan or the UJ,S./Mexican bor-
der point of Slemens Westinghouse
cholce. :

. Special Transportation and Services

Purchaser agrees to pay or to relmburse
any transportation charges In excess of
regular charges for Normal Carrags, In-
cluding, but not lmited to, excess

charges for special routing, special -

trains, spaclalized riggers trallars, iight-
erage, barging and alr transport.

- -Purchaser also agresa to pay or to re-

D.

" Imburse any cost Incurred or charge re-

sulting from speclal services performed

_In connection with the transportation of
the Equipment or Purchasers Material,
including, but not limited to, the con-
struction and repair of transportation and
handiing facilities, bridges and road-
ways, of whatever kind and wherever lo-
cated.

Acting as Agent for Overseas Shipment
I requested in writing by Purchaser and
agreed to by Slemens Waestinghouss,

. Slemens Woeslinghouse, without re-

sponsibility and as agent for Purchaaer,
shall select the method of transportation
In accordance with shipping conditions
current at the time of shipment, amange
for ocean shipment and procura for the
benefit of Purchaser Insurance coverage
as requested by Purchaser. All ex-
penses incumed incident to such ocean
shipment Including insurance, transpor-
tatlon, storage, forwarding and other
charges Incurred by Slemens Waesting-
house In fulfiling the Purchaser’s written
request ghall be for the account of Pur-
chaser and payable upon submission of
involces against the letter of cradit.

. Warranty
. Equipment Wamanty and Exclusive

Remedy (Excluding Software)

Slemens Woestinghouse warmants that
the Equipment (excluding Software) fur
nished to Purchaser, Including any part
ropalred or replaced by Slemens West-
Inghouse during the Equipment War-
ranty Perlod, will be free of defects in
workmanship and materials until one (1)
year from the daté of shipment of the

Selling Policy
: : o 1280X
original Equipmant {excluding Software)
to Purchaser (the Equipmant Warranty
Perlod). :

If during the Equipment Wamanty Perlod
Slemens Westinghouse Is promptly no-
tifted in writing that the Equipment (ex-
cluding Software) falls to conform to the
Equlpment Warranty, Slemens West-
inghouse will at its option and expense
comrect such nonconformity by repair or
replacement,

. Software _Warréhty and Exclusive Rem-

edy

If Equipment includes Software,

. Siemens Westinghouse also wamants -

that the Software will be free of errors
which materlally affect its utility until one
{1) year from the date of shipment of the
Software to Purchaser. if during this
wamanly perlod, Slemens Westinghouse
Is -promptly notified. in writing that the
Softwara falls to conform to its warranty,
Slemens Westinghouse will at Its option
and expense comrect the nonconformity
by comection In the medium originally
supplied or by providing a procedure to
comrect material emors. Third party Soft-
ware shall be warrantsd on a pass
through basls In the same manner and
for the same perlod and extent provided
to Siemens Westinghouse by the finn

- which supplled sald third party software.
. Shop Repalr and Modernization War-

ranty and Exclusive Remedy

Siemens Westinghouse warrants that
the work performed by Slemans West-
Inghouse on Purchasers Material, in-

cluding any . materials supplied by ...

Slemens—Westinghouas -y _connsction
therewith (hereinafter referred to as the
“Work™), will be free of defects In work-
manshlp and materlals until one " yaar
from the date of shipment of Pur-
chaser's Materfal to Purchaser (the
Shop Repalr and Modernization War-
ranty Perlod).

If during the Shop Repalr and Modernt-
zation Wamanty Perlod, Siemans
Weslinghouge I3 promptly notified in
vaiting that the Work falls to conform to
the Shop Repalr and Modemization
Warmanty, Slemens Westinghouse wil at
ts option and expense comect such
nonconformity by repalr or replacement
of the defective portion of the Work, If
tepalr or replacement Is impracticable,
Slemens Westinghouse wit refund the
amount of tha compansation paid. to
Siemens Weatinghouse for such non-
conforming portion of the Work,

. Technical .Sewlc% Warranty and Exclu-

slve Remedy

Slemens Westinghouse warrants for
each itam of Technlcal Services that ()
the advice, recommendations and per-
formance of its personnel will reflect
compatent profeesional knowledge and
Judgment and {il) the technical Informa-
tion, reports and analyses transmitted
by Siemens Westinghouse in connecs
tion therewith will reflect competent
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professional knowledge and ]udgment.

- beginning with the start of the item of

Technical Services and ending one year
aftsr completion of sald ftem of Techni-
cal Services by Slemens Westinghouse
{hereinafter the ‘“Technical Services
Warranty Period").

If during the Technical Services War-
ranty Perlod Slemens Westinghouse Is
promptly notified in wiiting that any por-
tion of the Technlcal Services falls to
conform to the Technical Services War-

‘tanty, Siemens Westinghouse wiil
-promptly reperform such nonconforming

portion of the Technical Services. If re-
parformance Is Impracticable Slemens
Waestinghouse will refund the amount of
the compensation pald to Siemens
Westinghouse for such nonconforming
portion of the Technlcal Services. -

.. Title

Slemens. Westinghouse warrants that
the Equipment, when delivered, shall not
be subject to any encumbrances, liens,
security Intarests, or other defacts In ti-
tle. In the event of any failure to conform
fo thls wamanty, Stemens Westing-
house, upon’ pt writtan notica of
stich fallure, shall defend the title to the
Equipment.

. Waranty Conditions

The warrantles and remedies set fosth In
this Article are conditioned upon:

(1) Purchaser's receipt, handling, stor-
age and maintenance during any
storage, Instailation, testing, opera-
tion and maintenance, Including
tasks incident thereto, of the Equip-
ment, Purchaser's Matarial or Pur-
chaser's equipment for which
Slemens Westinghouse has pro-
vided Technical Services, in accor-
dance with the recommendations of
Slemens Westinghouse to the extent
applicable or, in the absence of such
recommendations or to the extent
not applicable, In accordance with
the generally accepted practices of
the-Unlted States electric power In-
dustry. In addition, such Equipment,
Purchaser’s Materlal or Purchaser's

" equipment shall not have been op-
erated In excess of limitations spec}-
fled In writing by Siemens Westing-
house and not have been subjected
to accldent, alteration, abuse or
misuse; and

{2) For all waranty work, where disas-

sembly, removal, replacement and
reinstaliation of equipment, mater-
* als, shuctures or Purchaser's Mate-
rial was not part of the Siemens
Westinghouse scope of work under
the Agreement; Purchaser providing,
without cost to Slemens Westing-
house, access to the nonconformity
by disassambling, removing, re-
placing and reinstalling any equlp-
ment, materials, structures or Pur
chaser's Materlal to the extent nec-
essary to pemnit Slemens Westing-

H.

house to perform its warranty obll-
gations. :

(3) All warranty work being performed
. on a single-shift stralght-ime basis,
‘Monday through Friday. In the event

Purchaser requests cormrection of
wairanty ltems on an overtime or
muitipla shift schedule, the premium

portlon of such overtime or multiple

shift shalt be to Purchaser's account.

(4) Purchaser, without cost to Slemens
Westinghouse, making Its Site facll-

ties and personnel {to the extent

consistent with personnel Job classi-
flcations) avallable to  assist
Slemens Westinghouse In the per-
formance of Its warranty obligations.

(5) the Purchaser, with respect to Para-
graph 4 above, raeimbursing Slemens

Selling Pollcy
i 1280X
Purchaser Supplled Third Party Parts .
and Materials U .

(1) Purchaser wamants that any’ and all

Third Party Parts which may be the

- subject of any Services shall (a) be fully

compatible with the comresponding part,
component, equipment or material of the
Original Equipment Manufacturer .
("OEM’) In terms of form, fit, and func-
tion; (b) shall be timely provided to
Slemens Westinghouse hereunder; and
{c) shall be capable of Instaliation in the
same manner and within the same time
as the corresponding OEM part, com-
ponent, equipment, or material,

{2) Purchaser assumes the entire liability

Westinghouse for all costs Incurred - -

in the transportation of - personnel
and defective, repaired or replace-
ment parts to and from the Site.

. Additional Conditions Applicable to the

Sale of Monitoring Devices

Monttoring devices supplied by Slemens
Waestinghouse pursuant to the Agreg-
ment, such as but not fimited to, monk
tors for generator condition and for
steam chemistry, are intended to en-

--hance the avallablity and relfabllity of

turbine generators. These monltors
nomally represent state-of-the-art techs
nology which enables users to better di-
agnose and control conditions within the
turbine generator. While such monitors
follow conditions and trends within the
equipment and thereby pemnit earller
detecton of harmful conditions,
Slemens Westinghouse does not war-
rant or represent that use of such
monitors will pravent fallure or detect all
hammful conditions In the turbine gen-
erator and Purchaser acknowledges the
sSame,

Additional Conditions Applicable to DI-

agnostic and Non-Destructive Examina-
tlon and Testing’ )
Diagnostic and non-destructive exami-
nation and testing technlques employed
by Siemens Westinghouse represent
the cument Slemens Waestinghouse
techniques for detacting defacts In (in-
cluding indications of cracking) and
evaluation of the condition of Pur-
chaser’s Materlal. However even these
current techniques, when performed ac-
cording to the standards detailed above
in this wamanty provislon, may not de-
tect all of the- defects In Purchaser's
Materlal (Including indications of crack-
Ing) and shall not constitute a breach by
Slemens Westinghouse of its warranty
- obligations. Purchaser acknowledges
that Slemens Westinghoiise will not be
responsible for the consequences of
undetected defacts Including undetected
cracks., .

>®

and risk arising out of or resulting from
Third Party Pasts and Services on Third
Party Parts. The wartanties and reme-.
dles set forth In paragraphs A and B -
above do not apply to Third Party Parts
or Services on Third Party Parts, and
SIEMENS WESTINGHOUSE  bIS-
CLAIMS ANY AND ALL WARRANTIES
AND REMEDIES, WHETHER STATU-
TORY, EXPRESS OR IMPLIED (IN-
CLUDING ALL WARRANTIES OF
MERCHANTABILITY AND FITNESS
FOR A PARTICULAR PURPOSE, AND
ALL WARRANTIES ARISING FROM
COURSE OF DEALING OR USAGE OF
TRADE), OR OTHERWISE, FOR OR
WITH RESPECT TO THIRD PARTY
PARTS OR SERVICES ON THIRD
PARTY PARTS.

Exclusivity of Warrantles and Remedies.
THE WARRANTIES SET FORTH IN

THIS ARTICLE ARE EXCLUSIVE.AND ~

ARE IN LIEU OF ALL OTHER WAR-
RANTIES WHETHER STATUTORY,
EXPRESS, OR IMPLIED (INCLUDING
ALL WARRANTIES OF MERCHANT-
ABILITY AND FITNESS FOR A PAR-
TICULAR PURPOSE, AND ALL WAR-
RANTIES ARISING FROM COURSE
OF DEALING OR USAGE OF ‘“TRADE).
Cosrection of nonconformities In the
manner and for the period of time pro-
vided above shall constitute Slemens
Westinghouse's sole liabllty and Pur
chaser’s exclusive remedy for defective
or nonconforming Equipment, Techrical
Services or Shop Repalr and Modemi-
zatlon whether claims of the Purchaser
are based In contract, in tort (including
negligence and strict llabifity), or other-
wise,

Taxes

. Slemens Westinghouse will assume the

payment of all taxes, dutles, tariffs, fees,
Imposts, exclse, or other taxes imposed
by any taxing authority in the U.S.,

- All present and future taxes, dutles,
. tariffs, fees, imposts, and other charges,

Including but not Iimited to, incoms, ex-
clse, Import or export, purchase, sales,
use, twnover, added value, consular,
gross receipts, gross wages, and similar
assessments imposed by Purchasers
government (or the government of any
country through which the Equipment or
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Purchaser's Materlal must pass during
transportation to tha country of destina-
tion) or any subdivision, taxing authority
or agency thereln with respect to the
Agreamant or the subject matter thereof
shalt be the obligation of Purcheser. in
the event Slemens Westinghouse or its
Suppliers ramit such taxes or charges
directly to such taxing authority or
authoritles for any reason whatsoever
such remittances shall be for the ac-
count of Purchaser and shall be pald

upon submisslon by Siemens Westing- -

house of invoices thersfor,

. Any payment made -shall be free and
clear of any deduction for taxes, as-
sessments or other charges. However,
if Purchaser shall be required under the
laws of any jurisdiction to withhold from
any payment made to Slemens Waest-
inghouse any taxes, assessments or

other charges, then such payment shall -
be increased so that the net amount re- .

ceived by Slemens Westinghouss will
equal the full amount which would have
been recaived by It had no such deduc-
tlon or withholding been made. How-
ever, at the sole option and discretion of
Slemens Westinghouse, and # Pur-
chaser promptly provides to Slemens
Westinghouse an original or duplicate
original tax recelpt evidencing the pay-
ment of such taxes to the appropriate
taxing authority, Slemens Westinghouse
may accept such tax receipt In lleu of in-
creasing the payment for the applicable
tax but shall be under no obllgation to do
80,

10. Additional Conditions Applicable to
- Nuclear Installations .

In the event the Technical Services, the
Shop Repalr and Modemization or the
Equipment provided hereunder Is to be
performed or utilized at or in any manner In
connection with a nuclear installation, the
following conditions shall apply:

A. Purchaser shall ba responsible for and
shall indemnify and hold harmless
Slemens Waestinghouse against any
claim; llabliity, or expense (including ex-

- penses of litigation) which Slemens

Westinghouse may Incur to any person

or entity, (whether based on any clalm

of negligence on the part of Siemens

Westinghouse, or any other cause

Wwhatsoever) for personal Injury (includ-

Ing death) or property damage, Including

but not limited to loss of, loss of use of, .

or damage, whether on-Site {(including
all nuclear dlectric generating units at
the Site) or off-Site arising out of or re-
sulting from a Nuclear Incldent.

. Purchaser waives and will furnish written
evidence that Insurers of Purchaser

‘walve all rights of recourse and subro- .

gation agalnst Siemens Westinghouse
* for any personal injury or any loss of,
damage to, or loss of use of Purchaser’s
property or equipment wherever located
arising out of or resulting from a Nuclear
Incident. If Purchaser is not the plant
owner or operator, then Purchaser will

D.

cause the plant owner and/or aperator
o waive and fumish written evidance

that the Insurers of plant owner and/or -

opérator walve all rights of recourse and
subrogation agalnst Slemans Woesting-
house, for all such personal Injury or
property damage liability. All such walv-
ers. shall be In a form acceptable to
Slemens Westinghouse,

. Purchaser shall maintein or cause the
plant owner and/or operator to maintain
in force nuclear liabllity and all forms of

property damage Insurance, satisfactory

to Siemens Waestinghouse. Such Insur-

ance shall elther name Slemens West-
Inghouse as an additional named In-
sured or provide that Slemens Waesting-
house shall be protected as Its interests
may appear, Purchaser, upon request,
shall furiish evidence satisfactory to

Slemens Westinghouse. that Slemens . .
-Westinghouse- is fully protacted against .

liabllity for a Nuclear Incldent by national
legislation in Purchasers country and
any required Insurance or other equiva-
lent financial protection.

Slemens Westinghouse shall not be
obligated to perform Shop Repair and
Modernization on Purchaser’s Material
or to deliver the Equipment untit the In-
surance, Indemnities, and walvers
_hereunder have been obtalned and are

legally operative In favor of Siemens

Wastinghouse and Its Suppliers, and
such national legislation Is in force, fail-
Ing which Slemens Westinghouse may
terminate the Agreement without liability
for damages of any nature and be enti-
tled to payment due for any ‘work per-
formed.

The protection afforded by the provi-
slons of this Article shall be in effect un-
til the nuclear power plant Is perma-
nently decommissioned.

. In no event shall Slemens Westing-

hause, Iirespective of its activities undar
the Agreement, be considered as the
operator of a nuclear power plant. Under
no circumstances shall Purchaser deem
or represent Slemens Westinghouse as
belng the operator of a nuclear power
plant for any purpose. Furthes, Pur-
chaser shall, or shall cause plant owner
and/or operator to, take such steps as
are necessary to assure that plant
owner and/or operator, as appropriate,

Is designated by the appropsiate gow- |

emmental authoritles of Purchaser's
country as the operator of the nuclear
power plant. .

. Purchaser shali obtaln for the benefit of

Slemens Waestinghouse and fts Suppli-
ers, protection agalnst liabllity for, aris-
Ing out of, or resulting from damage to
any property or equipment located at the
Site which Is used or Intended for use by
Purchaser in connection with the opera-

tlon of the nuclear power plant (Including

but not fimited to fuel) and which is
owned by partles dther than Purchaser,

Selling Pollcy.
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G. Purchaser shall, without cost to
Slemens Waeslinghouse, perform any
required decontamination and health
physics to the extent necessary for
Siemens Westinghouss to perform its
contractual obligations. This Includes
decontamination of any Slemsns West-
Inghouse equipment or tools uged In the
performance thereof,

H. For purposes of this Article “Slemens
Westinghouse” is hereby deemed fo In-
“clude Slemers Wastinghouse Powar
Corporation, its subsidiarles and affill-
ated companles, Suppliers, and em-
ployees of sald entitles,

l. - For purposes of this Article “Nuclear
Incldent® means any occurrence which
causes bodily injury, sickness, diseasa,
or death or loss or damage to property,

. or loas of use of property, arising out of

- OF resulting fromthe' radioactive, toxie,
explosive, or other hazardous propertles -
of source, speclal nuclear, or by-product
material. Source, special nuclear and
by-product material shall have those
meanings assigned to them by the U.S."
Atomic . Energy Act of 1954, as
amended.,

11. Force Majoure ‘

A. Siemens Westinghouse will not be [lable
for fallure to perform any obligation or
delay In performance resulting from or
contributed to by any cause beyond the
reasonable control of Slemens West-
inghouse or its Suppliers or from any act
of God; act of civil or military authority;
act of war whether declared or unde-

- clared;—act (including delay, fallure 16~

act, or priofity) of any govemmental
authority or Purchaser; civi! disturbance:
Insurection or riot; sabotage; fire;. In-
clament weather conditions; earthquake;
flood; strike; work stoppage or other la-
bor difficulty; embargo; car shortage;
fuel or energy shortage; major equip-
ment breakdown; delay or accident In

shipping or transportation; or failure or
delay bayond Rs reascnable control In
"obtalning necessary manufacturing fa-
cliittes, labor, or materials from usual
sources. :

B. In the event of a delay in performance
excusable under thig Article, the date of
Delivery or time for performance of the
work will be extended by a period of
tima reasonably necessary to overcome

- the effact of such delay and Purchaser
will relmburse Slemens Westinghouse
for its additional costs and expenges re-
sulting from sald delay.

12. Termination

Purchaser may terminate the Agreement
upon thirty (30) days prior written hotice to
Slemens Westinghouse and payment .of
reasonable and proper termination charges,
Should the work be delayed for a pericd in
excess of six (6) months, at the option of
Slemens Westinghouse, the Agreement
may be deemed to have been terminated by f
Purchaser, Termination charges in elther
event will Include a portion of the purchass.

Page No. 5

750
1014



\

price reflecting the amount of work pef-
formed, man hours expanded and materials
acquired at the date of termination. These
charges will also include the expanses as-
goclated with tha termination, Including, but
not limited to, any additional expenss In-
curred by reason of termination or cancella-
flon "of agreements betwsen Slemens
Westinghouse and its Suppliers, and any
applicable cost allocated In contemplation of
performance. Slemens Woestinghousa will
make every reasonable effort to minimize
such termination charges. All termination
charges shall be due and payable thirty (30)
days form the date of the Stemens West-
Inghouse invalce,

13. Intellactual Proparty

A. Slemens Wastinghouse will, at its own

expense, defend or at its option settle
any sult or proceeding brought against
Purchaser so far as based on an allega-

tion that any. Technical Services, . work .

on Purchaser's Materfal, Equipment (in-
cluding parts thereof), or use thereof for
its Intended purpose, constitutes an in-
fringement of any patert, copyright or
trade secret in the Purchasers country,

2o long as: there Is a U.S. patent In

force corresponding to such patent In
Purchaser's country; and sald allegation
of infringement would apply to such U.S.
patent, and set forth a course of action
for Infringement under the laws of the
U.S. had the alleged Infringement taken
place In the U.S.; and If Siemans West-
Inghouse s notifled promptly In writing
and glven authority, Information, and
assistance In a timely mannar for the
defense of said suit or praceeding.
Slemens Westinghouse will pay the
damages and costs awarded In any suit
of proceading so defended. Siemens
Wastinghouse will not be responsible for
any settlement of such sult or proceed-
Ing made without its prior written con-
sent. In case the Technical Services,
work on  Purchaser's Material, the
Equipment, or any part thereof, as a re-
sult of any suit or proceeding so de-
fended Is held to constitute Infringement
of any.United States patant, copyright or
.trade secrel, or its use by Purchaser Is
.enjoined, Slemens Wastinghouse will, at
‘Iits option and its own axpense, either:
(a) procure for Purchaser the tight to
continue using said Equipment or Pur-
chaser's Material; (b) replace it with
substantially equivalent non-infringing
equipment; or (c) modify it so it be-
comes nor-infringing.

B. Siemens Westinghouse will have no
. duty or obligation to Purchaser under
this Article to the extent that the Technl-

cal Services, the Equipment or work on -

Purchaser's Material Is (a) supplled ac-
cording to Purchasers design or in-
structions whereln compllance therewith
has caused. Slemens Westinghouse to
deviate from Its normal course of per-
formance, (b) niodifled by Purchaser or
Its contractors after delivery, or {(c) com-
bined by Purchaser or Its contractors
with items not furnished hereunder and

by reason of sald design, Insﬁ‘uctlon,

modification or combination a sult is -

brought against Purchaser. In addition, if
by reason of such design, Instruction,
modlfleation or comblnation, a sult or
proceeding Is brought against Siemens
Waestinghouse, Purchaser shall protect
- Slemens Wastinghouse In the sama
mannér and to the same extent that
Slemens Westinghouse has agreed to
protact Purchaser under the provisions
of Paragraph A above, )

C. THIS ARTICLE IS AN EXCLUSIVE
STATEMENT OF ALL THE DUTIES OF
THE PARTIES RELATING TO PAT-
ENTS, COPYRIGHTS OR TRADE SE-
'CRETS AND DIRECT OR CONTRIBU-
TORY INFRINGEMENT THEREOF
AND OF .ALL THE REMEDIES OF
PURCHASER -RELATING TO ANY

CLAIMS, SUITS, OR PROCEEDINGS .
" INVOLVING ‘PATENTS, -COPYRIGHTS -

OR" TRADE SECRETS. Compliance
with this Article as provided herein shall
constitute fulflliment of all fiabilities of
_the parties under the Agreement with
respect to patents, copyrights or trade
secrots, .

14. Propriatary Informatton
A. Slemens Westinghouse may have a
proprietary interast In Information that

may ba fumished pursuant to the -

“Agreement. Purchaser will keep in con-
fidence and will not disclose any such
Information which s specifically desig-
nated as being proprietary to Siemens
Waestinghouse without the prior written
permission of Slemens Westinghouse or
use any such information for other than
the purpose for which It Is supplled. The
provislons of this paragraph shall not
apply to Information, notwithstanding
any confidential designation thereof,

- which Is known to Purchaser without any
restriction as to disclosure or use at the
time it Is furnished, which Is or becomes
-generally availabla to the public without
breach of any agreement, or which is
tecelved from a third party without liml-
tation or restriction on sald third party or
Purchaser at the time of disclosure.

B. Slemens Westinghouse also has a pro--

priatary interast In the quotation and the
Agreement. Accordingly, nelther docu-
ment wifl be disclosed In whele or In part
to third partles without the prior written
pemission of Siemens Waestinghouse.

C. Purchaser shall indemnify and hold
Slemens Westinghouse hamless for
any liabllity suffered by Siemens West-
Inghouse as a result of Purchaser’s dis-
closure to third parties or improper use
of the information.

D.. When required by appropriate govern-
mental authority, Including governmental
regulations, applicabla law or regulation,
by order of @ court of competent Juris-
dictlon or lawful subpoena (hereinafter
collectively referred to as “Govemmental
Authority”), Purchaser may disciose
such proprietary Information to such

Salling Policy
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Governmental Authority; provided, how-
‘evar, that prior to making any such dis-
closura, Purchaser will: (a) provide
Slemens Wastinghouse with timely ad-
vanca written notice of tha proprietary -
Information requested by such Govern-
mental Authority and Purchaser's intent
to so disclosa; (b) minimiza the amount
of propristary Information to be provided
consonant with the interests of Siemens:
Wastinghouse and its Suppliers and the
fequirements of the Govemmental
Authority Involvad; and (c) make every
reasonable effort (which shall Include
participation by Siemens Westinghouse
In discussions with the Governmental
Authority involved) to secure confidential
treatment and minimization of tha pro-
prietary information to be provided. In
_the event that efforts to secure confi-
_ dentlal treatment are . unsuccessful,
. Slemens Westinghouse shall- have the -
"prior right to revise such Information to
minimize the disclosure of such Infor-
mation In a manner consonant with its
Interasts and the requirements of the
Governmental Authority Invoived.

15. Limitation of Liability

PURCHASER EXPRESSLY AGREES
THAT NEITHER SIEMENS WESTING-
HOUSE NOR ITS SUPPLIERS WILL UN-

DER ANY CIRCUMSTANCES BE LIABLE -

UNDER ANY THEORY OF RECOVERY,
WHETHER BASED IN CONTRACT, IN
TORT (INCLUDING NEGLIGENCE . AND
STRICT LIABILITY), UNDER WARRANTY,
OR OTHERWISE, FOR: ANY INDIRECT,
SPECIAL, INCIDENTAL OR CONSE-
QUENTIAL 10SS OR DAMAGE WHAT:
SOEVER; DAMAGE TO OR LOSS OF
PROPERTY OR EQUIPMENT: LOSS OF
PROFITS OR REVENUE; LOSS OF USE
OF PURCHASER'S MATERIAL, EQUIP-
MENT OR POWER SYSTEM; INCREASED
COSTS OF ANY KIND, INCLUDING BUT
NOT LIMITED TO CAPITAL COST, FUEL
COST AND COST OF PURCHASED OR
REPLACEMENT POWER; OR CLAIMS OF
CUSTOMERS OF PURCHASER.

PURCHASER EXPRESSLY AGREES
THAT THE REMEDIES PROVIDED IT
HEREIN ARE EXCLUSIVE AND- THAT
UNDER NO CIRCUMSTANCES SHALL
THE TOTAL AGGREGATE LIABILITY OF
SIEMENS WESTINGHOUSE UNDER ANY
THEORY OF RECOVERY, WHETHER
BASED .IN CONTRACT, IN TORT (iN-
CLUDING NEGUGENCE AND STRICT
UIABILITY), UNDER WARRANTY, OR
OTHERWISE, EXCEED THE LESSER OF
ONE MILLION DOLLARS ($1,000,000) OR
THE TOTAL PRICE PAID TO SIEMENS
WESTINGHOUSE UNDER THIS AGREE-
MENT. .

THE PROVISIONS OF THIS ARTICLE
SHALL PREVAIL OVER ANY CONFLICT-

ING OR INCONSISTENT PROVISIONS

SET FORTH ELSEWHERE IN THIS
AGREEMENT.

16. Transfer BT
Prior to the transfer to ancther of any

Equipment or Purchaser's Material or the
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transfer of any Interest in sald Equlpment or

Purchaser's Material or Purchaser's power -

generation facility in which sald Equipment
orf Purchasers Materlal Is Installed, Pur-
chaser shall obtain for Slemens Westing-
house written assurances from the trans-

ferae of limitation of and protection agalnst -

liabliity following the proposed transfer at
least equivalent to that afforded Slemens
Westinghouse and its Suppliers under the

Agreement. Transfer contrary to the provi--

slons of this Article shall make Purchaser
the indemnitor of Slemens Westinghouse
and lts Suppllers against any llabllities In-
curred by Slemens Wastinghouse and its

Suppllers In excess of thase that would

have been incurred had no such transfer
taken place. )

17. Softwara Licanse
Slemens Westinghouse grants to Purchaser
& nonexclusive, nontransferable licensa to

utilize the Slemans Weatinghouse Software - .
furnished hereunder. Such license Is-limited -

to Purchaser's Intemal use at or for the unit
with which such Software Is incorporated.
All ttle and ownership of the Slemens
Waestinghouse Software, Including, without

limitation, the copyright to such Software,.

shall ramain exclusively with Slemens
Waestinghouse. Purchaser may make a
reasonable number of backup coples of the
Software for evaluation, installation, and
malntenance of the Siemens Westinghouse
units. Purchaser shall not itself, or with the
assisfance of others, reverse compile, re-
verse engineer, or in any other manner
attempt to decipher In whole or in part the
logic or coherence of any Software licansed
heraunder. Third party Software provided by
Slemeans Westinghouse may be subject to a
separate license agreement and /for regls-
tration requirements and limitations on
copying and use.

18. Government Requirements

Purchaser shall not, without the prior written
pemission of Slemens Wastinghouse,
fransmit any information recelved  from
Slemens Westinghouse pursuant to the
Agreement, directly or Indirectly, to any of
! the prohibited countries designated in the
U.S. Govemment regulations, as issued
from time to time ralating to the exportation
of technicat data,

19. Licanses, Permits and Authorizations
Purchaser shall be responsible for dealings
with govemmental authorities. This shall
Include obtalning, maintaining and payling
for all licenses, permits and authorizations
assoclated with the expoit, transportation,
import, Installation and operation of the
Equipment or Purchasers Material. The
obligation of Purchaser to pay for the
Equipment or for the work on Purchaser’s
Material shall not in any manner be waived
by the delay or fallure to secura or renew, or
by the cancellation of any required licenses,
permits or authorizations inciuding any re-
quired export or Impott licenses.

20. C
Purchaser may request changes within the
scope of the Agreement and, if accepted by

Slemens Westinghouse, the price, petform- -

ance, schedule and other pertinent provi-
slons of the Agreemant will be adjusted by
mutual ., agreement of the partles prior to
Implementation of the change.

Expensés Incurred by Slemens Westing-
house due to (1) delays, other than delays
which are deemed to be within the reason-
able confrol of Slemens Westinghouse, and
(i) changes In applicable laws and require-
ments after the date of the offer submitted
by Slemens Waestinghouss, as applicable,
wiil be treated as.changes to the scope of
work and the Agreement wiil be adjusted as
sat fosth In the previous paragraph.

Slemens Westinghouse may make a
change(s) in the Equipment, the work on
Purchaser's Material or the Technical Serv-
lces without ‘additional compensation from
Purchaser If Such change(s) does not ad-
versely affect the warranties, the interface

the operabllity of the facllity where the
Equipment or Purchasers Material is In-
stalled or for which Slemens Westinghouse
Is providing Technical Services under the
Agresment, or the schedule.

21. Inspection by Purchaser

Purchaser shall have reasonable access to
the areas of the Slemens Westinghouse
plants where work under the Agreement is

- being performed to enable Purchaser to
observe tests on the work insofar as they -

are pemmitted to do so under the applicable
laws and regulations of govemmental bod-
les In the U.S. Slemsns Westinghouss, if
requested, will Inform the Purchaser of
those tests and procedures which can be
witnessed. Should Purchaser elect to wit-
ness speclfic tests, Purchaser must so
specify such requirement In ample time to
permit Slemens Westinghouse to Include
sald witness tests In the schedule, Slemens
Westinghouse, if requested, will advise
Purchaser of the schedule of such tests.
However, no rescheduling of tests or delays
In manufacturing or shipment will be made
to accommdadate such inspection. Slemens

Westinghouse will - exercise reasonable’

efforts to secure similar rights with respect
to the Inspection of Purchaser's work at
Supplier's premises.

22. Returning Equipmant or Purchasar’s
Material

Prior to the retum of any Equipment or Pur-

chaser's Material to Slemens Westing-

. house, the Purchaser must abtain authori-

zation and shipping instructions from
Slemens Westinghouse and remove all
asbestos material. .

The Equipment or Purchasers Material
must be returned with complete identifica-
tion in accordance with instructions fur-
nished by Siemens Westinghouse. in no
event will Slemens Wastinghouse be re-
sponsible for Equipment or Purchaser's
Material retumed without proper authorize-
tion and Identification,

23,

A,
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Arbltration : ) )
The partles shall exert thelr best efforts
to aerrive at an amicable settlement of
any dispute which may arise between
them with respect to the Agreement. if,
howsver, no such settlament Is reached,
then upon written notice from elther
patty to the other, said dispute shall be

- finally resolved by binding arbitration in

" with Purchaser's equipment, .materials' and. .
plant, the. technical soundness of the work,’

accordance with the Rules of Concllla-
tion and Arbitration of the Intematlonal
Chamber of Commerce. The arbitration
proceeding shall take place In Paris,
France and shall be conducted in the
English - language. Unless otherwise
mutually agreed upon, in any such arbi-
tratlon there shall be appointed three ar-
bitrators. o

. The dispute shall be submitted to ths

arbitretors in auch manner as they shall
deem appropiiate and the decisions of
the majority of the arbitrators: rendered
In writing shall be final and conclusiv
and binding on the parties. :

. Each parly shall pay its own expenses in

connectlon with arbitration, and the par-
ties shall share equally the compensa-
tlon and expenses of the arbltrators,

. Miscellansous Provisions
. Shipment Dates

Shipment dates are ‘the dates the
Equipment or Purchaser's Material will
be ready for shipment from the factory
and are predicated on the prompt re-
ceipt by Slemens Westinghouse of all
information necessary to commence
and complete the work without delay or
interruption. . .

. Spaclal Packing

Slemans Wastinghouse will pack for
standard underdeck shipment via sea
transportation. When this packing will
not meet Purchaser’s requirements cov-
efing preparation of Equipment or Pur
chaser's Material for special shipments,
Purchaser must notify Slemens West-
Inghouse of the special packing specifi-
cations involved during negotiation of
the Agreement. The charge made for
such packing wlll be hased on Hts cost to
Slemens Westinghouse and will be.
shown as a separate item on the In-
voice.

. Walvers ' ’
- The fallure of elther party to enforce at

any time any of the provisions of the
Agreement or to require at any time

- performance by the other party of any of

such provisions, shall in no way be con-
strued to be a waiver of such provision,

_nor in any way to affact the validity of

the Agreement or any parts thereof, or
the right of either party thereafter to en-
force each and every provision.

. Modlification

No walver, modification, or amendment
of any of the provislons of the Agree-
ment shall be binding unless it is in
wiiting and signed by duly authorized’ -
representatives of both partles.
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. Headings

The headings used In the Agreement
are not to be construed as modifying,
limiting or expanding in any way the
scopa or extant of tha provisions in the
Agreemeit.

. Assignment

The Agreement will not be assighed by
slther party without the pror written con-
sent of the other party, which consent
will not be unreasonably withheld. Any
purported assignment without such prior
written consent shall be null and void.

. Governing Law

The Agreement will be construed and
interpreted In accordance with the laws
of the State of Florida without applica-
tion of its cholce-of-law rules or the
United Nations Convention on Contracts
for the Sale of Goods.

. Ashestos and Thermal Insulation - -
The terms “Asbestos” and “Presumed -

Asbestos Contalning Materlal® shall
have the meanings set forth I United
States Code of Federal Regulations
Chapter 29 Section CFR 1926.1101 et
seq.

(1) The Purchaser, by allowing access
to any Site, thereby wamants, repre-
gsents, and certifles that any areas
there assoclated with the Slemens
Waestinghouse scope of work, In-
cluding, without limitation, areas of
ingress and egress .thereto (the
“Wark Areas”) elther (a) are free of
asbestos or asbestos contalning
materials (collectively "ACM"), or (b)
any ACM there present Is lawfully
abated and conspicuously and spe-
cifically marked as asbestos or
ACM.

(2) Prior to Slemens Westinghouse's
- commencement of Services at any
Site (Including any Site specified in
any change order or modification to
the Agreement):

ga) The Purchaser shall, at Pur-

chaser’'s expense remove all
thermal Insulation, sprayed-on
surfacing material, and/or Pre-
sumed Asbestos Containing
Material ("PACM") the distur-
bance of which could occur in or
removal of which Is required for
the performance of the Services;
and,

(b) The Purchaser shall ensure that -

any areas where any activities
involving the abatement or re-
moval of thermal Insulation or
y  ACM shall be conspicuously
" ldentified, posted and Isolated,

PURCHASER EXPRESSLY
i ACKNOWLEDGES . AND
. AGREES THAT SIEMENS
- WESTINGHOUSE IN PER-

, FORMING THE SERVICES
AND PERMITTING EMPLOY-
EES TO ENTER THE WORK
AREAS IS RELYING UPON
‘THE COVENANTS, AGREE-
MENTS, WARRANTIES, CER-
TIFICATIONS AND REPRE-
SENTATIONS ‘MADE BY PUR-
CHASER ABOVE. Without lim-
- tting its other rights and reme-
dies Siemens - Westinghouse

shall not be.obligated to com-.
mence or may -stop.any work in .

any Work Areas unless fully
satisfied that the Purchaser Is In
compliance  with  paragraph
24 H.1 above and this paragraph
24.H.2, and shall be entitied to
an equitable adjustment In the
schedule, piice and other provi-
sions of the Agreement affected

thereby or otherwise affected by

Purchaser’s non-compliance.

(3) In no event shall Slemens Westing-
house be obligated to Install, disturb,
handle, or remove any thermal in-
sulation, sprayed-on surfacing mate-
rlal, or PACM except as specifically
agreed In writing by Slemens West-
inghouse and only after Siemens
Westinghouse has been provided
acceptable chemical analyses verl-
fying that the same are not ACM.

(4) Slemens Westinghouse does not
represent that it Is licensed to abate
ACM. Where the Services Include
activities such as handling, modifi-
catlon, removal, or reinstallation of
generator wedges, packing, or high
temparatura gaskets (such materials
herein “GPW"), then, and unless
Slemens ‘Westinghouse 1s provided
satisfactory wiitten evidence that
such GPW is not ACM, Siemens
Westinghouse shall be obligated
only to the extent (a) such activities
would be classifled as Class Il or
Class HI activity under United States
Code of Federal Regulations Chap-

‘Salling Pollcy
1280X
ter 29 Section CFR 1928.1101 et
saq., (b) such activitles do not ra-
qulre a permit, license, or authoriza-
tlon, {c) such activities are not liksly
to gensrate alrborne ashestos fibars,
and (d) all such GPW Is non-friable.
in all other cases, such activities
shall bs Purchasers responsibility
and Slemens Westinghouse shall be
entitled to an equitable adjustment
in the achedule, price and other per-
tinent affected provisions of the Pur-
chase Order should the same not be
performed in a timely manner. The
disposal of any GPW or scrap or
waste material resulting from its
disturbance or removal shall In all
gases be the Purchaser’s responsi-
Hlity.

(5) Purchaser shall defend, indemnify
and . hold Slemens. Westinghouse
harmless against any and all claims,
demands, damages, losses, .liabili-
ties, fines, penalties, costs or ex-
penses, Including without limitation
any clean up or remedial measures
arising out of, connected with, or re-
sulting from the Purchaser’s fallure
to comply with the provisions of this
Article 24 H.

Integration

The Agreement contains the entire -
agreement and understanding between
the patties as to the subject matter of
the Agreement, and merges and super-
sedes all prior agreements, commit-
ments, representations, writings, and
discussions between them. Nelther of
the partles will~be bound by any prior
obllgations, conditions, waranties, or
representations with respact to the sub-
Ject matter of the Agreement.

Survival )
The provisions entitled ‘“intellectual

. Property,” "Additional Conditions Appli-

cable to Nuclear Installations,” “Pro-
priatary Information,” “Limitation of LI-
abllity,” “Transfer,” “Software License”

" and the second paragraph of “Dslivety,

Title and Risk of Loss or Damage® shall

- survive termination, expiration or can-

cellation of the Agreement.

Slemens Westinghouse Power Corporation

A Slemens Company

The Quadrangle

4400 Alafaya Trall

Orlando, Florida, U.S.A. 32826-2398

Paga No. 8

793
1017



U4: QUOTE N° 20039773

794
1018



SIEMENS o SlemensWestlnghoﬁse PowerCoréoratlon ' . ~ Quote

o ——— ] A Siemens Company . o i Pagetof 3
: i The Quadrangle s
wesnnghouse IR , 4400 Alafaya Trail |

Orlando, FL 32826-2399
April 15,2003 .

Edegel, S.a.a.

Santa Rosa Plant - [
Torre Real 4,

San Isidro

Victor Andres Belaunde 147

Lima

Peru

Quote #: 20039773
Dear Erika Herrera Castillo,

Siemens Westinghouse Power Corporation is _pléased to acknowledge receipt of your- inquiry e-mail, dated April 15, 2003.

Siemens Westinghouse offers to supply the equipment detailed below at the prices and exclusively on the terms and conditions set
forth in this offer, including those set forth in Siemens Westinghouse Selling Policy 1280-X dated, May 01, 2002.

This offer is valid until June 14, 2003 unless otherwise extended, modified, or withdrawn in writing, by Siemens Westinghouse and
limits acceptance to the terms set forth herein. The return of a purchase order or any other reasonable manner of acceptance
communicated to Siemens Westinghouse during such validity period will be sufficient to form an agreement on the terms and
conditions of this offer, including those set forth in Siemens Westinghouse Selling Policy 1280-X dated, May 01, 2002.

Thank you for the opportunity to provide this offer. Please feel free to call if you have any questions or require further assistance.

Sincerely,

Welnia

Wilma Dyorak

Phone ; (407) 736-6694
Fax :(407)736-2411
EMail : wilma.dvorak @siemens.com

This document (whethar in electronic or hard copy form) and lts contents contains proprietary and confidential information owned by Siemens
Westinghouse. Your acceptance of this a iz an ack led

of a confidential relationship betwaen the parties with raspect to ic. The
document and the information contained thersin is not to ba reproduced, trardsmitted, disclesed or used in whole or part without the prior written

¢

authorization of Siemens Westinghouse, and must be returned or destroyed when no longer required. All rights reserved.

755

1019



SIEMENS
Westinghouse

. Siemens Westinghouse Power Corporation

_ A Stemens Company

The Quadrangle

4400 Alafaya Trail
Orlando, FL 32826-2399

Quote #: 20039773

’

i

Quote
Page2of 3

Std.Lead Amounts In US Dollars
; Stock | Time
ftem No Materlal No Description Qty |UOM| Avail (Weoks) Unit Price Total Price
10 7903007001 NUT, SELF LOCK 56 EA NA** 12 78.20 4,379.20
20 . | 806J913005 WASHER, SLOTTED 28 EA | NA*™ 11 29.90 837.20
30 806J913G01 BOLT & WASHER FAB 128 EA | NA™ 12 355.35 9,949.80
40 -12350C61020 SCREW, CAP SOG HD 14 EA | No 14 71.30 998.20
: 625X 1.25
871G213020 has been Tuperceded by the above materl&l
50 1751D86036 SCHREW,CAPSOCHD .625 28 EA | Yes 24 20.70 579.60
X225
2073533036 has been guperceded by the above ma&erlTl
60 1752D52008 NUT, SELF-LOCKING 28 EA | Yes 17 29.90 837.20
625 ’
70 2350061016 SCREW SOCHD 625X 28 EA 1 Yes 18 70.45 1,964.20
1.00 '
80 | 2334C50001 WASHER, SPEC TRNSN 28 EA | Yes 16 10.35 289.80 |
SUPPRT
90 - | 7954771015 LOCK, RING 56 EA | NA™ 10 27.60 1,545.60
100 2437655001 PIN 156 56 EA | Yes 12 16.10 901.60
X .69
““This li not an inventoried item. Standard leadtime wiil apply.
Delivery of stock items subject to|prior sale.
~ Standatd lead times may not reflgct outstanding stock replenishment orders.
If mategal Is ordered In less thanstandard lead time, expediting fees may apply.

756
1020




SIEMENS

Siemens Westinghouse Power Corporation

Quote
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Westinghouse * The Quachangi o
S 4400 Alafaya Trail

: Orlando, FL 32826-2399
Quote #: 20039773 ’
. . | stdLead Amounts in US Dollars
. : ' Stock Time *
item No Material No Description Qty: |[UOM Avail. | (weeks) Unit Price Total Price
 TotalPrice | 22,282.40
b -
1
*¥This i notan inventoried item. Standard leadtime will apply.
Delivery of stock items subject tolprior sale.
Standatd lead times may not refiect outstanding stock replenishment orders.
If matenjal Is ordered in fess than|standard lead time, expediting f¢es may apply.
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