NOTICE OF SPECIAL MEETING AGENDA
CUSHING BOARD OF COMMISSIONERS
AND
THE BOARD OF TRUSTEES OF THE
CUSHING MUNICIPAL AUTHORITY
August 7, 2023
6:15 PM
100 JUDY ADAMS BLVD.

THE BOARD MAY DISCUSS, CONSIDER, AND VOTE ON ANY ITEM LISTED ON
AGENDA IN ANY ORDER:

1. Call to Order
a. Roll Call
b. Declaration of Quorum

2. Consent Agenda

a. Authorize the City Manager to issue a purchase order to Newnam's
Equipment and Automotive, LLC of Stroud, Oklahoma, in an amount up
to $18,629.40, and to authorize payment.

b. Authorize the City Manager to issue a purchase order to D&H United
Fueling Solutions of Tulsa, Oklahoma in an amount up to $7,650.61 for
the upgrade of hardware and software for the Fuel Master fleet fueling
system at the Service Center.

3. Items Removed from Consent Agenda

4. General Business
a. Discussion and possible action to make additional repairs to Unit #10 at
the Power Plant.
b. Discussion and possible action to amend the FY 2023/2024 Power Plant
budget.

5. Adjournment

Filed in the office of City Clerk and posted on the main lobby entrance door of City Hall at
3:55 PM on August 3, 2023.

) e

Terry Brannon, City Manager

Jerrica Worthy, City Clerk
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OKLAHOMA

TO THE HONORABLE CHAIRMAN AND MEMBERS OF THE CITY COMMISSION / TRUSTEES OF
THE CUSHING MUNICIPAL AUTHORITY / TRUSTEES OF THE CUSHING HOSPITAL AUTHORITY

Date of Meeting:  August 7, 2023 Agenda Item No: _J) -A
Subject:  Lawn Mower Replacement

Staff Resources:  Terry Brannon, City Manager
Tim Ervin, WWTP Superintendent

1. Summary

Staff recommends the purchase of one new Grasshopper 725DT with a 61 deck riding mower
for the wastewater treatment facility. The proposed purchase will replace an existing John Deere
riding mower, which has far exceeded service life and has become cost prohibitive to repair. The
proposed mower is from the same manufacturer and dealership that the Parks Department
selected for their recent mower fleet replacements.

The following quote is reflective of State Contract pricing:

PROVIDER PROJECTED COST
Newnam’s Equipment and Automotive, LLC of Stroud, $18,629.40
Oklahoma

II. Fiscal Impact:

Funding for this project was included in the FY 23 — 24 budget. Funding for this project will
come from the 2009 Sales Tax Fund (138).

III. Recommended Action:
Authorize the City Manager to issue a purchase order to Newnam’s Equipment and

Automotive, LLC of Stroud, Oklahoma, in an amount up to $18,629.40, and to authorize
payment.



Grasshopper QuikQuote
#57652N00106

Vendar: Quotad by Quoted for
Moridge Mfg. Inc. Newnam's Fead & Supply CHy of Cushing
105 Old Highway 81 S. 718 W Main St Waste Water Trestment
P.O, Box 810 Stroud, OK 74079 Plant
Moundridge, KS 67107 P:(918) 968-2077 F: (818) 100 Judy Abams Bivd
290-2010 Cushing, OK 74010
Contact: : E:
Brant Dobson Joitn Newnzm cushingwyip@chvofeushing,
bdobson@grasshopparmow  Owner are
sr.com E:
P: 818-988-2077 : 918
280-1089
Power Unit & Dagk e coma  ListTolal] $23,690.00
Mode! 72807 (532127) $16,850.00 $13.221.00 Contract. $1 8 629 40

- ol ekt ety

888cc MexTorgie? Diase) englne *no-gears” T8?
Pumenﬁ-mmwmmhslon AntivVibe Power
Platform?; luxury sest and qtnqlc-absorbing footrest

Grand Tmtal $18 629 40
Make PO to} Moridge Mfg. Iné.

S861PF - 61" w! PowerFFold (532010) $4,580.00 $3,67240 Fax PO to:
: Email PO to:
bdobsongigr PEMOWSn.com
POR:
WhDiEQOGdS List Contract Agproved by;
533578 - Premier Suspension Seat 877500 $858.75 Signature:

533544 — Hydrauiic Deck Lift $1,385.00 $1,177.25 Date:
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OKLAHOMA

TO THE HONORABLE CHAIRMAN AND MEMBERS OF THE CITY COMMISSION / TRUSTEES OF
THE CUSHING MUNICIPAL AUTHORITY / TRUSTEES OF THE CUSHING HOSPITAL AUTHORITY

Date of Meeting: August 7, 2023 Agenda Item No: 2-R
Subject: Fuel-Master System Pedestal Upgrade
Staff Resources: Dalton Bird, I.T. Specialist, Jeremy Brown, Service Center Manager
I. Summary:

The Fuel-Master System used by fleet services allows staff at the Service Center to closely
monitor and control who can use the refueling station and fuel consumption across the City of
Cushing’s fleet of vehicles and equipment. This allows for accounting and tracking of the
consumption of both unleaded gasoline and diesel fuel from departmental totals down to
individual employees. This means that Service Center employees can accurately trace fuel
consumption daily if needed and ensure the proper amount is ordered each month to restock the
fuel tanks.

The system is also designed to only allow individuals authorized by the Service Center and
entered into the system to be able to dispense the fuel. This is done by usings a special “ProKee”
programmed to that vehicle that must be inserted into the Fuel-Master pedestal followed by a
unique PIN for that employee. This authorization method allows for the 24-hour unattended use
of these pumps by City of Cushing staff on a as needed basis, meaning that if a department or
and individual needs to refuel a vehicle or equipment past normal business hours they can do so.

With this proposed upgrade we will be replacing two main control boards inside the Fuel-Master
pedestal and the face plate on the front of the system that accepts the ProKee as this has become
worn after years of use and being exposed to the elements. We are also looking to purchase a
batch of 50 new ProKees from Fuel-Master to replace ones worn during their normal use. This
hardware upgrade will also be accompanied by a new software upgrade and the purchase of a
maintenance plan for service and remote support for both the hardware and software.

PROJECTED

AT 0 TP P
PROVIDLER COST QUOTE TYPE

D&H United Fueling Solutions $7,650.61 Quote

II. Fiscal Impact:

$10,000 was set aside in the FY 23 - 24 budget for this project, which is being funded from fund
138-500-5017. This will not create a negative budget impact since funds have already been
allocated for this project.

III. Recommended Action:
Authorize the City Manager to issue a purchase order to, and sign a purchase contract with, D&H

United Fueling Solutions, in an amount up to $7,650.61 for the purchase of all materials and
labor associated with the system upgrade, and to authorize payment.



QUOTATION AND CONTRACT

To: City of Cushing ATTENTION: Dalton Bird
PO Box 311 REFERENCE: FM Upgrade
Cushing, OK 74023

We are pleased to submit his quotation on our interpretation of your requirements, subject to
terms and conditions printed on the reverse side of this proposal.
D&H UNITED FUELING SOLUTIONS WILL PROVIDE THE FOLLOWING:
I - Upgrade, Legacy HW, LRU, Prokee Door $3,515.00 $3,515.00
50 - Prokee - Blue £8.00 $400.00
1 - Standard Maintenance Agreement $1,175.00 $1,175.00
1 - Access to SQL Conversion {Maintenance Customers) $255.00 $255.00

Service Scope of Work:

. Install (1) new LRU and SQL software upgrade kit on existing pedistal,

. Fuelmaster to load software upgrade on customer network PC (must be Windows 7 PRO or newer)
. Ensure connectivity to pumps.

- Travet and train

Excludes:

Any permits or painting

Any time waiting on requested network to make secure connection
Any time waiting on Fuelmaster to load software.

Any repairs to customers’ existing equipment.

Any reoccurring or yearly fees.

AYRNR NN

Note:

b d Installation must comply with installation Manual, ie: wire and conduit
> Price for startup and training is for one trip only.
» Additional trips will be invoiced on a “Time and Material” basis

Material: $5,345.00
Install Material: 100.00
Equipment & Labor: $2,055.61
Total: $7,650.61

DISCLAIMER
Seller has not made any representation of warranty, express or implied, as to the title, merchantability, fitness for a particular purpose,
compliaace with specifications, condititions, design or operation of the equipment or any other representation of warranty with respect to
the equipment: All such risks, as between seller and buyer are to be born by the buyer.

The undersigned agrees to all the Terms and Conditions  Sales Representative

set forth above and on the reverse side hereof and in Justin Prough
witness thereof hereby executes this contract.
Customer Acceptance: This Contract shall not become effective until signed below.

Company Name Cowmpany Acceptance

Nfficor Cinmatnrs
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DPE] FOELING SOLOTIONS ,‘2{"3@‘" N .
4373 South 93+ East Ave, Tulsa, OK 74145 Phone: 918-663-9096

Page 1 of 1
Date July1g, 2023

QUOTATION AND CONTRACT
To: City of Cushing ATTENTION: Dalton Bird
PO Box 311 REFERENCE:; FM Upgrade

Cushing, OK 74023

We are pleased to submit his guotation an our interpretation of your requirements, subject to
terms and conditions printed on the reverse side of this proposal.

D&H UNITED FUELING SOLUTIONS WILL PROVIDE THE FOLLOWING:

1 LRU Prokee door, SQL software upgrade $5,445.00 $5,445.00
Service Scope of Work:
. Install (1) new LRU and SQL software upgrade kit on existing pedistal.
Fuelmaster to load software upgrade on customer network PC (must be Windows 7 PRO or newer)
. Ensure conncetivity to pumps.

Travel and train

Excludes:

v Any permits or painting

v Any time waiting on requested network to make secure connection
v Any time waiting on Fuelmaster to load software,

v Any repairs to customers” existing equipment,

v Any reoccurring or yearly fees.

Note:

> Installation must comply with installation Manual, ic: wire and conduit
» Price for startup and training is for one trip only.

» Additional trips will be invoiced on a *Time and Material’ basis
Matenal: $5,445.00

Equipment & Labor: 2,055.61
Approximate Freight: 150.00
Total: $7,650.61

DISCLAIMER
Seller has not made any representation of warranty, express or implied, as to the title, merchantability, fitness for a particular purpose,
compliance with specifications, condititions, design or operation of the equipment or any other representation of warranty with respect to
the equipment; All such risks, as between sciler and buyer arc ta be born by the buyer.

The undersigned agrees to all the Terms and Conditions  Sales Representative

set forth above and on the reverse side hereof and in Justin Prough
witness thereof hereby executes this contract.

Customer Acceptance: This Contract shall not become effective until signed below.
Company Name Company Accepiance
Officer Signature
Authorized Agent
{pleaseprint) Title
Signature Date,

Title
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OKLAHOMA

TO THE HONORABLE CHAIRMAN AND MEMBERS OF THE CITY COMMISSION / TRUSTEES OF
THE CUSHING MUNICIPAL AUTHORITY / TRUSTEES OF THE CUSHING HOSPITAL AUTHORITY

Date of Meeting:  August 7, 2023 Agenda Item No: U4-A
Subject:  Power Production Plant Unit #10 Repair

Staff Resources:  Terry Brannon, City Manager
Willie Green, Power Plant Superintendent

I Summary

In May, staff were authorized by Trustees to begin repair work on unit #10. Since the
commencement of work, further mechanical problems have been found. Staff have included a
machine shop report from Cooper Machinery Services that details what has been discovered
following the commencement of work. Given the breadth of information found in the machine
shop report, a representative from Cooper Machinery Services will be here to succinctly
articulate the findings.

IL. Fiscal Impact

The FY 22 - 23 budget was amended to capture the current repair expenses. The current and
proposed new budget breakdown is as follows:

Current project budget with a 25% contingency..................... $715,000.00
New projected costs without a contingency........................... $803,975.31
New projected costs with a recommended 20% contingency....... $160,795.06
New proposed project budget with all costs included................ $1,679,770.30

If the Trustees elect to authorize the continuance of work, a budget amendment in an amount
up to $965,000.00 will be required. Finance Director Jerrica Worthy has prepared a budget
amendment and it’s being presented as the next actionable item on the agenda.

III.  Cost Analysis

As part of our agreement with the Grand River Dam Authority (GRDA), the Cushing
Municipal Authority (CMA) receives capacity payments to produce power by unit #10 when
our plant is requested to operate. When unit #10 is functional its monthly value is $18,313.79
or $219,765.48 per year. If after repair unit #10 remains functional, and there are no mechanical
issues over an extended period, current costs to repair the engine will be recouped in 7.6 years.

1V. Recommended Action

Authorize the City Manager to issue a purchase order and sign any related documents causing
the continuance of work to be performed by Cooper Machinery Services for the repair of Unit
#10 at the Cushing Power Production Plant, in an amount up to $965,000.00, and to authorize
payment.



COOPER |s=e=™

10446 River Read
St. Ros=. LA 7O087

Machine Shop Report
Customer City of Cushing Date 7/27/23
Location Cushing, OK Customer P.O. WO 435-237050-002-8180
Model & $/N LSve Order Number 40030958
Unit # Assembly Number LSV

LSV Power Head As Found Report

Many head cores were found with extensive previous repairs. Metal stitchihg across the fire
deck and cracked into the seat pockets. One head failed water testing. Images below. Qty 12
replacement cores are recommended. Of the 4 refurbishable heads 1 needs fire deck machined
and all 4 have galled nut landings. Recommend upgrading intake valve stem sealing to modern
style

Head #9 — Spark plug repairs, cracks coming from valve pockets,

Head #10 ~ Stitch repairs on fire deck, cracks coming from valve pockets,

Head #11 - Stitch Repairs on fire deck

Head # 13 - Stitch Repairs on fire deck

Head # 14 - Stitch Repairs on fire deck

Head # 16 - Stitch Repairs on fire deck

Head # 15 - Stitch Repairs on fire deck

Head # 2- Stitch Repairs on fire deck and cracked
Head # 3- Stitch Repairs on fire deck and cracked
Head # 6- Stitch Repairs on fire deck and cracked

Head # 7- Stitch Repairs on fire deck and cracked

Head # 12 Did not pass water test. See image to right bubbles
from testing. Cracked in exhaust guide port.
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Head #9 images below
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Head #10
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Head # 11
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Head # 13




CDDP EFI I?E;ﬂéggm 19446 Rivar Road

St Rose. La 70087

Head # 14
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Head # 16

Head # 15
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Head # 2
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Head # 3
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Head # 6
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Head # 7
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St Rose. Ly 7

Fire Deck wear gty 1 head recommend machining.
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Example of galled nut landings. Recommend spot facing.
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Cooper Machinery Services LLC

QUOTATION

Document number

:US0S/RU01/111121809

Houston Sales Office Page 1 of 7
16250 Port Northwest Dr Date Issued :JUL 31 2023
HOUSTONTX 77041 Payment Terms ZN30-Net 30 Days From Date Of
Phone 713-354-1900 Invee
Fa:cme 713-354-1999 Terms and conditions :As Attached/Included
Incoterms :FCA-Free Carrier
ORIGIN
Freight Terms 8
Sold to : 114477 Ship to : 225362
CITY OF CUSHING Company
PO Box 311 CITY OF CUSHING
CUSHING OK 74023-0311 MUNICIPAL LIGHT PLANT
USA 300 N SEAY
CUSHING OK 74023
USA
Inside Sales Contact: Melvin Wenske
Qutside Sales Contact AM : Donald Legendre PH:918-645-3090
Email: DONALD.LEGENDRE@CQOPERSERVICES.COM
Customer Reference : RFQ. Overhaul Quote
Valid From JUL 31 2023
Valid To AUG 302023
Item Material Number Extended Weight Qty UM Unit Net Price  Extended Price
Description USD USD
000010 SHOP PARTS-CB 0.000 1b 12 EA 12,500.00 150,000.00
Recond., Power Head
Icludes cost to disassemble, clean, all hardware & gaskets, NDT test,
spark plug, shipping.
Lead Time 1IN STOCK
000020 SHOP LABOR-CB 0.000 Ib 1 EA 900.00 900.00
{Machine) Fire Deck
Lead Time : IN STOCK
000030 SHOP LABOR-CB 0.000 1» 4 EA 350.00 1,400.00
Spot Face - Nut Landings
Lead Time : INSTOCK
000040 ZLSVB-12-3C 0.000 1b 32 EA 263.81 8,441.92

RETAINER SEAL
CMIR : INT. VALVE STEM - HDWR.

Cooper Machinery Services
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000050

000060

000070

000080

000090

000100

000110

Lead Time :IN STOCK

Z1-01F-015-016-005 1.280 Ib
SCREW SOCKET HD
CMIR : INT. VALVE STEM - HDWR.

Lead Time 13 Weeks Delivery From Date Of Grder Placement

NUMREQ-CB 0.000 tb
ZLSVB-9-2A#1 Power Liner (Chrome)
{Cooper will provide a credit of 2,000 ea (total $28,000)

Lead Time : IN STOCK

Z#1-2-015-000-000 1.400 1b
RING

Lead Time :INSTOCK

ZCSA-337-8#329 2.5201b
SEAL O RING

Lead Time : INSTOCK

SHOP PARTS-CB 0.000 1Ib
Piston (Recondition)

Clean, NDT check for cracks, Mic Ring grooves, Inspect existing
Bushing and Pin, & then Reassemble

Lead Time : IN STOCK

ZG18-9-7G#4 0.800 ib
Gasket - Flat Rd.

CMIR : (G18-9-7G#2)

MATERIAL # ZG18-9-7G#2 IS SUPERSEDED BY ZG18-9-7Gi#4

Lead Time :5  Weeks Delivery From Date Of Order Placement

ZG18-9-7G#3 0.800 Ib
Gasket - Flat Rd.
CMIR : (G18-9-7G#1)

Lead Time :9 Weeks Delivery From Date Of Order Placement

Document number
Page 2 of 7

128

14

14

14

16

16

16

EA

EA

EA

EA

EA

:US05/RUO1/111121809
0.91 116.48
22,500.00 315,000.00
77.50 1,085.00
36.80 515.20
9,750.00 156,000.00
38.50 616.00
38.50 616.00
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Document number :US05/RU01/111121809

Page 3 of 7
000120 FIELD LABOR-CB 0.000 Ib 1 EA 169,284.71 169,284.71
FiELD LABOR-CB
Labor - 17 Days (Extra than Original Scope)
Lead Time :INSTOCK
Price Summary : i

Total Price : 803,975.31 USD
Same Day Shipment Charges: 0.00 USD
UsSD
Total Quotation Price : 803,975.31 USD

MINIMUM ORDER REQUIREMENTS: $200 Minimum for all Orders. =
CREDIT TERMS: Credit Terms confirmed at time of order. Progress paymentsmay apply.

RETURN OF PRODUCTS AND ORDER CANCELLATION: Cooper Machinery Services shall accept retumns of normally stocked
Goods for a period of thirty (30) days following shipment for exchange or refund of the purchase price; provided, that Goods
must be in their original cartons, unopened and unused and are subject to a return inspection. Appropriate restocking/
cancellation feesequal to the greater of (1) the cost incurred by Seller as a result of the canceliation, or {2) 25% of the purchase
price. Non-stocked items(made to order) and Consumable type Goods such as gaskets, O-rings, nuts, bolts, wear parts, etc. are
not returnable once shipped to the Buyer and no credits or refunds can be offered to the Buyer,

EXPORT COMPLIANCE: The items, technology, or software covered by this document may be subject to various laws including
U.S. and foreign export controls. Cooper Machinery Services LLC is committed to compliance with all relevant export control
laws. If the items, technology, or software are of U.S. origin or are being exported from the U.S. or will be re-exported, the
following language applies: "These commoadities, technology or software were exported from the United Statesof America in
accordance with the Export Administration



MACHINERY

COOPER I SERVICES

TERMS AND CONDITIONS

GENERAL TERMS & CONDITIONS FOR SALE OF PRODUCTS, PARTS AND/OR SERVICES

NOTICE: Any purchase by Buyer of Products. Parts and/or Services from. Seller is subject to (hese Terms and Conditions. Any
additional ¢ differeal fomms prop by Buyer are expressly objected éo and shall not be binding upon Seller ualess expressly
axccepted in writing by Scller's authorized representative. Any order for Products. Parts and/or Sesvices shall constitute acceptance
of these Tems and Conditions.

1. DEFINITIONS

on

from countries different from Seller's country of incorporstion (drop shall pass i i alter each itom
freen the territorind tond. seas and lying ai of the sending country. For the svoidance of doubt, Sefler or its relevant
Graup member shall reizin titke to any equipment leased to Buyer Group.
lefulyof\hePmumhm:mbeﬁiwedwBu)'ef'umm-iﬁ&:apudwmli‘uylrmdmhm!
cause oot aribuiable 1o Seller Group. upoa notice to Buyer. Seller may siove such Products andior Pans or ship them s outside
sworage, in which cases (anmmodsmism%b&ﬂwupummwuﬁipmwubmmmwhw
pmeutauonntaoem!'mdonqneeil)'inglbemndplaeofms(urmmnuityshlldlmpqmuupen
pmmugm;;ngd«mmnle' of port & ). (i} incarrid by Scller Group. sach as for

"Affiliate™ means with respest ko ¢ither party an endity [incloding withowt ki ion any indi poraLi ip
limjted Hability company. sssociation. or trust) that directly or indirectly controls, ts controlled by, or is undar common control
with, such pacty
“Applicable Law* or *Applicable Ll\nl' MCans dny law, stahute, oder, decree. nule., injunction. licease. permit. consen. approval

o of legi of wction of 9 | y, mhich applics to
the sale of Producis. Pans and/or provision of Services.

“Buyer” means the entity purchasing Products. Parts and/or Scrvices and its successors and permitted assigne.

"Buyer Taves® megas alf existing and fiture tes. duties, fees, #nd other charges of sny asture (iocludiag, but not limited to. sd
valorem. consumption. excise. franchise, gross reeeipty, bvpon, export, licenss, property. sales and use. slamp. siorage, wansfer,
tumover, vatue-added wes (VAT®), or cther similar uxes, and any and a1l iems of deficiency. penalty. addition b tay, interest
or assessment related therein), imposed or amessed by governmental puthority of em country in with the

prep into storage, handling. inspection, preservation. imsurance, removal charges, interest, and amv VAT or
other taxcs imposed directly o indirectly under Applicable Lawe shall be reimbursed or paid by Buyer upon submission of Scller's
imvoices and (iii) when reammably possible mnd upon payrncit of all amoants due beseunder, Seller shall eeswme Delivery of the
Products andior Parts we the origmally sgreed point of Delivey Tuls and risk of loss to Products sndfor Pyt shall pass as
provided in Articke 2.1. . provided that Seller shall pot have any obligation to store any item beyond 60 caleadwr doys and if the
storage period extends beyvond 60 days, Seller shall be entitled s resume Delivery of the Producsa/Parts in sccordance with Article
21, The wams of Anicle 2.3 shall spply also im the event any Buyer equipment repsired at Seller Group's facilitiey cannot be
shipped 10 of received by Buyer in accordance with the sgreed upon werms, provided that, in the case of Buyer equiprient to be
repaired at Seller Group's facilities. Buyer shall retain titde b0, snd risk of loss for, amy such equipment at all times,

24 lnlheemunrldelly'nlthlivuydmmmmwuwh'mbeli\wbmuaahyin
the of the perfc of Services beyond the y date, i such Delivery!
.o_uq[qgnﬁu‘uuknm excused uider the ierms of the Contract. Seller Group shall be lisble exchusively for the following

any
execution of this Contract or performance of or payment for work hereunder, but excloding Seller Taxes.

“Clauns™ means al} claims, demands. causes of action. liabilities. damages, judgr {incs, pesattey, ywands. losscs, costs. and
{includieg, withoue Limitars fees and costs of litigation) of say kind or character
“Consequential Lass® mepts, whether direct or indirect. and whether or not foceseesbla a2 the time of entering into the Contact or
 the time of commencing performance: wry loss, delay or interruption of business, profits, revenwe, production of opportanity;
losy of product, use of equipment, stndby time; rig. vessel, or other facility or equipment downtime: cost of capinl com of
substitute equipment, Eacilities, serviees of replacement power; overbead: any special. punitive. sxemplary, incidentl andior
consequential damages or fosses: andfor Claima of a pany's customers for ey of the above losses, costs or Jamages

“*Contract® means either the contract agreement signed by both parties or the purchase onder signed by Buyer and expressy
acceped by Seller in writing. logether with these Terms and Conditions, amy ather & : d by refe Seller's
Proposal. and wmy agreed stope of work for the sale of Products. Parts. andfor Services.

"Coniraci Frice™ means the aggregate amount to be paid by Bayer to Scller for the purchase of Products, Parts andfor Scrvices. as
stated in the Conmact, md any sgreed adpostments to the same.

“Delivery” mesny when dhe Producis/Parts have been deliversd
constroed sceondingly,

“Geoup® menns with respect o cither party, such party (either Buyer or Seller, a1 applicable), #3 well a3 its Alfiliates. and in
connection with the project 0 whick the Products, Parts and/or Services relatz, its joint veatore parmers, joint inberest owners, co-
letsees. consomimy members and/or other partners. and. in respect of Buyer only, the Sile owner, end user, or Sike operstor: and
for all of the abave. also its and their contrictors ¢nd subcontractors of aay tier in connection with said project 28 well i the
haceholders. officer, di iployees, ivitees, agents, and consultants of all of the foregoing. *Buyer Group® and Seller
Group™ shall be consirusd sceordingly. Seller Group does not inchude zny member of Buyer Group and Buyer Group docs sot
include any member of Seller Group.

“Hogardous Marcrials™ means sy chemical, substance. material, waste of emission defined, classificd or regulated # harardous
o 1oxic, or 21 a poll of threat or potential Bueeat 1o husian health, safety or the envisoament under Applicable
Law, incloding but not limited to naturally dionctive material. hydrocarh #sbestos, lead. hydrogen sulphide or
polyebl including biphenyls and biphenol

“Indemnify” means release. defend. indemnify , and hold harmless.

*Pans® means the spare or repaired pants required in redation to the Product. identified by Seller in the Conwact.

“Products™ means all ials. supplies. softw ducty, and other goods {excluding Parts) as applicable. sold
unider the Contraci.

“Propesal” means Scller’s formal offer to provide the Products. Pars snd/or Services, snd any mutually agreed wrinten
amendments thertto.

ding to the applicable (2010). "Deliver shall be

"REGARDLESS OF CAUSE OR ACTION® MEANS (TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE
LAW). REGARDLESS OF: CAUSE. FAULT. DEFAULT. NEGLIGENCE IN ANY FORM OR, DEGREE. STRICT OR
ABSOLUTE LIABILITY. BREACH OF DUTY (STATUTORY OR OTHERWISE) OF ANY PERSON, INCLUDING OF THE
[NDEMNIFIED PERSON, UNSEAWORTHINESS OF ANY VESSEL, AND/OR ANY DEFECT IN ANY FREMISES/
VESSEL, FOR ALL OF THE ABOVE, WHETHER PRE-EXISTING OR NOT AND WHETHER THE DAMAGES.
LIABILITIES. OR CLAIMS QF ANY KIND RESULT FROM CONTRACT, WARRANTY. DVDEMNITY, TORT/
EXTRACONTRACTUAL OR STRICT LIABILITY, QUASI CONTRACT, LAW. OR OTHERWISE.

“Seller” means Cooper Machinery Services. LLC or named Cooper Affiliate signing the Contract or the purchase order. sad its
suceessors and permitied assigns.

“Seller Taves” means slf corporate mcome taxes imposed on Sellcr and any taxes imposed on Sclicr's cmployces in coancelion
with the exczution of this Contract or the performance of or paymuent for work bercunder by Applicable Laws,

“Services” means all the services, i withaut limitati hnical and
diagnosiics, 10 be provided by Seller undes the Contract

“Site” means the premuses where Pans or Products ane used of eeant 1o be used endfor Services arc performed or meant 1o be
performed. not including any Sefler Group's preminct.

2. DELIVERY, TRANSFER OF TITLE & RISK, STORAGE. LIQUIDATED DAMAGES

21 Unless othenwise provided in the Contract sad in d. with L 2010: (i) for ship that do pot involve an
exit oul of Sclier's country of mcorporation, Seller shall Deliver the Producu/Parts to Buyer FCA Scllers facility, place of
fa or h (it} for shep within the Eucopean eustoms temritory. Seller shall Deliver CPT - cariage paid to
named place of destination; (Lii) for other export shipments oul of Seller's country of incorporation. Seller shall Deliver Producis/
Pats 19 Buyer FOB, in case of Wansportation by sea (specifying the pen of expont), FCA loaded into aircrall in cass of
transpoctation by air (specifying the airport of expont): or CPT - camiage paid 10 samed place of destination specified between the
particy. in case of transportation by #ail or mad. The "Delivery Dase® for sy item of Products/Parts is defined as the date on which
such isem is Delivered in actordance with this Article. Partial Delivery and Delivery in advance of the Delivery schedule shall be
pernitied. unless otherwise specified in the Contract

gui training, repaies, and remole

2.2 Subject to Asticle 2.3, title and risk of kass to Products snd/or Parts shall pass upon Delivery as provided in Amcle 21, with
the exception that titke and risk of Joss o (z) Products and/or Parts shipped from the United Sixiss of America {"ULS.") shall pacs
from Seller to Buyer immediely sfter esch iem depans from the U.S. tervitorial land, seas and overlying airspace, which the
partics scknowledge extend 1o hvelve nauticsl miles from the baseline of the ¢ountry, determined in sccordance with the 1982
United Nations Copvention of the Law of the Sea: and (i) Products and/or Parts 1o be shipped w & Delivery destination direstly

uakess o different acsouat is set forth in the Coatract: 0.5% of the price of the delaved item for each week of
delay, or 0.1% of the price of the delayed Service fior cach day of delay, in all cases cumulstively wp to & maximwm smount of 3%
of the overall portion of the Contract Price allocable 10 the delayed Services. Products or Pars. The parties agree thar such
liquidated damages are not & penalty and represent 4 Fir and reasonable estimaie of the damages Buyer Growp tay mffer a5 a
eegult of delay. SAID LIQUIDATED DAMAGES SHALL CONSTITUTE THE SOLE AND EXCLUSIVE LIABILITY OF
SELLER GROUP AND THE SOLE AND EXCLUSIVE REMEDY OF BUYER GROUP FOR DELAY. No liquidurd damages
are dus gnices Buyer has sufered direct economic harm.

3. EXCUSABLE DELAYS

3.1 Neither party shall be linhle ur considered in breach oc defsul of its obligations o the extent performance of such cbligations
i delzved or preveased. diresdy o indirectly, dwe 1 causes beyond the i d purty'’s fe control. including but not
lunited to: (i) acts of God, acts o omissions of g iges, fire, sever: wiather conditions. awikes or
oher labor distarbances, flood, sedions risk of kidnapping, war (declared or undechared), wmed couflict, acts or duvats of
temorism. epidemics, civil unren, riot, s¢vem delay i transportation. severe car shorage, or inability & obiain necessary
mm.mwmwmﬁu(ibhﬂkmufwh,mumﬁnwaﬁwp.inchdin.tuilunnt‘mel;wmide
klhﬁmwihmwmmh.mmmmnpumil&nﬂmnlﬁmlywrmdn
required activities. and inctoding. without limitath k physical conditions wt the Sike of an unusual meturs end differing

ially from those d and g 1l grized 2 i the work of the character provided for in
qu.mmmemmmuthumﬂldehmﬁkMlicle.TheDeumyw
prrformance dates shail be extended fow u period equal W the Eme Jost by reason of such delay, ples such sdditional fime as may
be rsonably pecessary Io overcome the effect of such deliy I Seller is delayed by achs or omissions of Buyer Geowy, v by (he
peecequisits work of Buyer's other contraciors. Seller shall also be ¢ntiled to an equitable price adjustment Under oo
circumstancesy sipll Buyer's payment obligstion be deemed excusable andet this Anticle.

3.2 If a delay excused by this Article J exiends for mora than 90 days and the partics have not agreed upoa a tevised basis For

ing woek. including an equitable price wdj then either party (evcept where delay it consed by Buyer Groop, in which
event cnly Seller), upon 30 days writien nolice may lerminate the Contract with respest to the unexecuted portion of the work. [n
the eveat of a delay under Anicle 3.1(ii), the temms of Article 102 shall spply in full. In the ¢vent of a delay mnder Article 3.1().
Buyer shall pay Scller the pro-sused Contract Price: fior ¥l work performed before the effective date of sermination.

4. WARRANTY

4.0 Subsect 10 che limitations st fonh in the Coniract. Seller warmants 1o Buyes that: (i) the Products sndfor Parts shall be
Delivered fiee from defects in material, workmanship and title: aad (i) the Services shall be performed m » compeient and
diligent manner in accondance with any munally agreed specifications. Unless Seller expressly agrees otherwist in writing and
except for Produciy/Parts provided by Sellers Affilistes. any Paris not fi d by Seller (including incadental als and

bles used in the S ) shall carry oaly the wamanty provided by the original manefacturers, and Selker gives oo
warntnty for such Parts.

4.2 Unless otherwise stated in the Conract the wamanry period (“Wamanty Period”) shatl be a3 follows: {f) For esch Product
{exetuding Parts). |2 months from Start-Up dae. or 8,600 funning howrs. or |8 months from the dase of Delivery, oc from the date
of notice that the Products are ready for supmenl. if the Delivery cannot lake place for reasons not stuibutable io Seller Grou, o
rmlhelhlcdnotioewlhhudmumpuhmm‘em.\rﬁcku.wmhmmnrm(ii)mmieu.mmr
afler perfomuance of the Service: (i) for Parts, 18 months afier Delivesy o 12 months after installation. whichever occuss first:
(¥) for repaired. replaced, or ec-performed Products, Pasts, or Services. six manths alter repaisfrep or re-perfc
provided thar Selier Group's warranty cbligations shall in all cases teminate and in. no eveni extend beyoad 24 moaths after
Deﬁvm'wﬂmmhbwduoﬁﬁulmuumarmmlm.Asuwdhnn.'Sm-Up'
means the equipmenl san-op sctivities o be comied out by Buyer in conacction with the Products aot later than 3 days from
Seller's writren aotificstion that ibe Prodiscis are ready for stan-op.

4.3 If Products. Parts. or Services do not meet the above warrantics duriag the applicable Warmaary Period sad Buyer informs
Seller in writing within 13 days of discovery, Seller’s sok snd exchusive lisbility shall be 10 cither re-perform the defective
Scrvices, or repair o replace the defecti p of the Prod arts, 3t Scller's option. IT despite Seller's reasonabl
efforts, 8 non-conforming ProductFart cannot be repaired of replaced. or pon-confomung Services cannot be re-performed. the
partics will negotiate an equitable adjustment in price with respeet 1o such Product. Pasty. companent. or Service. Seller Group
shall ot under any circumstinces be lisble for defeots that arise or are discovered afer expiration of the Warranty Period.

44 Sclier shall not be Liable for g miieving, ing. insting Products or Parts. or for
nstall jired or repl Producty/Parts, or for any costs, of Josses iscurred in tonncction with any of the
above operations. Scller shall be responsible to transport defective Products or Parts only to and from the onjgina) Delivery point.
Bq-erﬁbempmsibkl‘mdlmmu’ diticy, costs and taxes d with any expon to Seller of import of goods sent
back o Buver

4.5 Seller does not wamani the Products. Pans or any repaired or rrplacement itom against: normall wear and iear, including thas
due [0 eavironment, ¢xcertive operation a1 peak capability, frequent staning. tpe of foel, detimental air mict conditions or
crosion. comosion or maerig) doposits from Maids. misuse. sccident, modification, heating. machining. beading. welding.

ion of any kind, or ion under coaditions more severe than, of athernise exvocding those set forth in. the specifications
for the relevans Product or Pan, The warrantics and remedies set forth herein are further conditioncd upon: i} proper siormge,

P P

use, op I the Products/Pas. sod conle with the operati

maruals (including revisions therete) provided by Seller Group, (ii) Buyer keeping aceurate snd complete records of operation
and maintenance during the Warraaty Period and providing Seller access ko those records; ad (iii) repait of modification putint
1o Seller's instructions and approval. Failure 10 meet any such conditions in Article 4.5 renders the warranty outl and veid.

4.6 THE REMEDIES SET FORTH ™ ARTICLE 4 CONSTITUTE THE SOLE AND EXCLUSIVE REMEDIES FOR ALL

CLAIMS ARISING OUT OF OR RELATING TO ANY FAILURE OF, OR ANY DEFECT OR NON-CONFORMITY IN. THE
PRODUCTS, PARTS, OR SERVICES. REGARDLESS OF WHEN THE FAILURE. DEFECT OR NON-CONFORMITY
ARISES AND REGARDLESS OF CAUSE OR ACTION. THE WARRANTIES SET FORTH IN ARTICLE 4 ARE
EXCLUSIVE AND IN LIEU OF ALL QTHER W. , CONDITIONS, AND GUARANTEES, WHETHER
WRITTEN, ORAL, IMPLIED, OR STATUTORY, NO [MPLIED OR STATUTORY WARRANTY OR CONDITION OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PUFRPOSE SHALL APPLY,




COOPER |s=c=™

4.7 All Pans Defivered shall conform to Sefler's pan or verfion mumber specified in the Contrct. o its equivalent on the
superseding number subsequently assigned by Setler. If the number ordered i bo loager availsble. Seller is suthorized o provide
 valid imterchaagesble Pant without sotice 1o Buyer.

5. INSPECTION AND FACTORY TESTS - The qualily contro! exercised by Seller in its mamulacture of Products/Pans shall be
in accordance with Seller's normal quality conirol policies, procedurcs and practices. Usless otherwise expressly agreed in the
Contract. Sclicr shall stierapt (o sccommodate Buyer'y roquests to witness Seller's faciory 12t of Products/Pasts, but only if sech
witnessing can be amanged without delaying the work. Accets to Seller Group's premises shall be linited & wreas dircetly
concemed with the Products/Pans, excluding i all eases aras where work of a proprictary aemwe is conducted,

6, CHANGES - Each party may # any time changes in the sehedule or scope of Parts. Products or Services in the form
nudnﬂdunpnrdu.mimum'hdiwdmmﬁmuem;dxldukwmmhmwﬁuawum
change in writing. Unless otherwise agreed by the partios. pricing foc additional work arising from such changes shall be &t time
and msterial cawcs.

7. PAYMENT

7.1 Buyer shall pay t Scller all inveiced amounts Net 30 days when due or in a timely manner according to the Conusct. IF
md:inl'nanmlinMCm&mmmshllbsmd:inUSdollmuﬂummylﬂrmhhduSellet':pmposal.&eller
reserves the right 4o requice Payment Milestones or nequine one or more ircevocable. unconditoan!, keners of credit payable xt
sight ("Payment Security”}, withool sy set-ofTand in the currcacy agreed in the C on the face of the purchase order). In
the event Buyer requests payment by credit cand, Seller at ity option may sdd a 3% surcharge 1o the applicable Contract Price for
P ing f iated with credit card 3

1.2 In wddition i other Comtract remedics, Buyer shall pay inferest o Seller an the rate of 1.5% per month (or fractic dherzof).
pot i exceed the lesser of 18% per annum or the may woiount permitied by Applicable Law, on all sxaunts not timely paid
in accordance with the Conract.

1.3 If applicable, each Paymem Sccurity shall be inzvocable nd unesnditices). and allow for pro-ram payments Fer panial
Deliveries. other charges (¢.1., storage. export thi Fous, and adj and all other payments due 10 Sellee
uader the Contract. Each Paymers Security shall be. (i) issued or confirmed by # grimary i josal bank thar is b
acceptable 1o Scller; (i) paysble at the countcrs of such bank, (iii) opesed 30 days frum the Contract effective date: and [iv)
remain in effect until the Lsest of 90 days alter the Iatest scheduled Prock th; or completion of Services, or receipt
by Seller of fisal peyment. Buyer shall make relevant adjustments in the $ecurity (including increaung amounts or
mwwmmwmhmniuum.mhwcmnmwnmnu'mmmrwpm
undes the Contract, within 13 business days of Scller's notification thal such adjusment is necessuy. Seller will not ave an
obligation to begin perfonnasce unil the Payment Security. on the required adj thereof, had bee. i

B. TAXES AND DUTIES

81 Sdkabempom'hlefnrudlhllpl)wludueudmnﬂglll&lluTuﬂ.M&qﬂhllhmﬁhfwnﬂ
shall pay Al Bayer Taxes. The Contract Price does oot include sy Buyer Taxes. Therefors. if may such taxes s spplicable, they
will be added to the Contract Price. For LS. sales and use i, and in ather jurivdictions whers applicable, Buyer muy teportiremit
sales or similar taes direcily if Buyer timely provides a direct pay of exemption certificase 10 Scller.

8.2 Ifthe Applicable Lavws require the Contract to be sabject to sump duty, fit, of reg Buyer shall be respoasible foe the:
required formalities and bear the relaizd costs. Buyer shall retwn to Seller a copy of the reg i ificate or & cegi: cofry
of the Contract within L0 days from th due date cequired by said Applicable Laws to register or pay for such stamp duty, fee, or
u;inmionmﬁuwMWMsdhmthuhw&hhmmL&Ihm
e requrired to be registered locally. in which case. Seller shall performs dhe Services and invoice for them with the intervention of
its relevant branch or permanent establishenend.

8.3ll"BuyerinewimdmdeMluuﬂhouwsclhTawsﬁmﬂeCmmPﬁu.Bu)trslwlﬂuiuulﬂ:mayx’
notice i Seller that Buyer will withhold, (2) make sl elTorts to minpmize any withholding tax from pay to Sefler.
In weconlance with Applicable Laws and mty applicable bilzteral comeations agsiost decuble tasabon, and (3} provide to Selier,
within 30 days from psyment. the official receipt issued by the competent government suchacity to which the Seller Taves have
been paid. of 4 alternative document accepiable to the reltvamt tay suthorities. . I Buyer requires tax residente cestificates or
other docusticntytion from Seller to apply for any exempted of reduced tax regime. Scller shall submit the appopriate certificates

+Hcetive date o plusa mAgin p B hmummﬂmwlﬂmﬁumw
ﬂnllnub:bwulhnﬂuminpumummﬁwbhhﬁgmwmomnu(ﬁ)thmmbmdmmmmihmu:
BuyeulullptyScl:r(-)dlmmummmc“fwmphudnjmplus(b)uumndupmiumd
v Seller in with work perf: d in relation to i pl ik plus a bic margin p g2 in rclation
wmhmmemwhkhmwghpmnpmmhhwumncu]mwwmkbﬂno‘wl
Conract. lneonnmﬁmwihImh(n)lndai).Buyu&dl.hom&lhhmndnmsiumedb;&lhutd&eﬂ
result of the ination, in¢buding the cosis isted with vendor disputes or Claims.

IO.Jll'Bu;'erfailslnpq'llymdinlnndmmdimniecummhlhecmul'aihmimuduhymn&mlily
nirhinmetimeawud.&!lu.mal!ﬁyno&ethﬂ.mem.ﬂDeli\m Any cosl incurred by
Seller 25 2 result of such suspension {inchiding storage, stand-by costs, demabilization and re-mobilization costs) shall be payable
by Buyer upon submission of Seller’s invoices. Perfo of Sefer's obligations shall be ded for a period equaling the
peﬁodufBuwﬁNmumiummouinm.plumhddimﬁmumyhmbbneusm_vwom:ome
Meﬂmofmlmtkhy.lfwhfu&yu'lMhewmmwﬂispwdhwiuwﬁihwmiﬂuuhymml
Security exceeds 15 dayy. Seller may ot s sole option & distel inate the applicalie Contract for cause and Buyer shall
also pay Seller ghe comis and expeases incurred by Seller as & direct result of the ination, mchding the costs ised with
mndudjlpnmurﬂﬁm.plu:mnbkmﬁnmg:inmhﬁmmm&muﬂum,

10.4 With a 20-day wrinea prior notice, Buyer may elect to suspend performance of the Coatract foe 4 maximum comulative

period of 90 days, after which Sellcr may tenninae the Cootract and Article 102 shall apply. [n the event of szpension wunder this
Article 104, Buyer shall also pay #l} reasonsble expenses incarred by Scller in don with te suspension, inchuding without
limitat for rep ion, feo collects stand-by costs, demobilizationfremobilization. and costs of storage. The
whedule for Seller's obligmions shall be extended for & period of time rntasonably sccessary o ovezcone the eflects of such
sfuspension.

11. COMPLIANCE WITH LAWS. CODES AND STANDARDS

L1.1 The Contract Prica is based on Seller Group's design. manafacture. testing, and Delivery of the Products. Pans and Scrvices
putsusrt tp_ (i} its design criterin. facturing p od p d quality program; (if) those portions of
induswry specifications. codes. and sundards in ¢ffect 23 of the date of eniering inso the Contract ;v are specified in the Contract:
(u‘.)Appliubleler.-ulﬁv)mymmﬂyamedmwﬁmm:ﬂwecﬁuﬂomm%inMCML

11.2 Norwithstading eny other provi of this Contract. the parties shall st all times comply with Applicable Law in the
pufmmdmmngmm&lhuunmlmmmhpuulimd-u«.otoumiuviolmu
laws of the United Swtes or any European Uoion taws.

llJ&huuaneqﬁuuelﬁwmnhCumPﬁuwhDeliqu:heﬁdemullulmyddiliwulm
asuf otber impact incarred by Seller Group #s 8 resulr of a change in Applcable Law or pplicabl dards and vegulati
mw:mthwdmmmhmhm;hhmmsu:lnclmppmmus:u:r
Qrowp from ting its obligatioss without breachisg Applicable Law o wakes Scliers svecution of its cb ligations

bly burd balanced, Seller thall also have the right to withdraw its Proposal o terminate the Contract
witheut aov lishility

ll.lummiulgudhﬂu&uugﬁucuhﬂlhr:wmiwruﬁmhm;hmlmmu
suthorizations required foe Selles Group 10 meet the raquirements the Contract, exespt that Bayer shall be responsible for
mbnbdﬁ;wmumis.mﬂw!ummbhmby&@amBuyeund&lln
shalt provids each other b i i cbaining the required auth 2

[1F] my«mmunwitlmnlldiwbmdiumnhuwoﬂuwheunfanyinuumwhwﬂdmdcc
this Contract to: (i) sy coantry designated a3 5 “State Spoasor of T " by the U.S. Dy of Sme inchadi i
Aymmmmwcmwmmu(u)wmmn«mw-mmn-mwa
Tmaim'muwanthnﬂhlﬂmu(ﬁi)lkuﬁmnmeluwﬁv)uypumwuﬁul'mudonlh‘hlilyl.iﬂ'or
“Denied Persons Lis®™ maintained by the US. Dep of C the list of "Spesifically Designatd Nationals and
Blocked Persons® muiptained by the U.S. Dy of Treasury or sy other appbicable prohibited party List of Be US

upon Buyer's writien request. IF Bayer, wnder the Applicable Laws of sy cowntry other than Selier's country of neorp aria
which Sellce has a beanch, deducts or withbolds Seller Taxes or fails to comply with the requirements of this clause, Buyer shall
pay wdditional amounts t Scller 30 that Seller receives the full amount of the Contract Price, as though no such Selier Taves had
been deducied or withheld

&4 Il Buyer benefits from any W, fee or duty exemption which is sppticable 1 Seller oc Sellcr's Group. Buyer sgrees %o provide
Scller. without charge and before the following as spplicable: (1) entenng wto the Contract, {2} before invoicing. or (3) before any
other relevanl event, & i pable to te tax audhorities suppocting the exemplion. together with
instruciions on the exemption procedure. Buyer shall prompily inform Seller in wrising about the revocalion, expiry or other
change of the evemplion. If Seller is denied the exemplion because of 8 Biture of Buyer, Sefler shall e cntitled to fnvoice and
Buyer shall pay proaplly the applicable tux, fee or duty

8.5 When Buyer amanges the export or jatra-Ewopean Linion ("EU™) commusity shipment, Buyer will provide to Scller, froe of
charge sad within 50 days (or, in the case of expons fum the U.5., 30 days). evidence (obtained from Buyer's forwarder) of

portation ¢« inta. EU ity ship such evidence el be in o form that is acceptable 1o the competcat L zad customs
avthorities. Failing the sbove, Scllcr shall be entitled 1o invoice Buyer e applicable VAT, U.S. sales and use bax, o¢ fimilys taves.

9. ASSIGNMENT, NOVATION & SUBCONTRACTING - Buyer may kssign or novale the Conmact. in full o¢ in porl and
including through change of ovmership. only with the prior consent of Seiler, which consent shall not be unreasoasbly deluyed oc
withheld. provided that Seller sball be ¢atilled to withhold such consent only foe d ble reasons if the assigneein
lacks adequate financial capability, is & comp oF poteatial comp of Seller of its Alfilistcs, causes Seller Group o be in
hmhumpﬂhbhhw.wwdoummeel&lkﬁwdevhﬂﬁu.Scﬂmnmyuiuummmﬁidpmiudntmmin
I'ullabmwﬂyuﬂhpﬁumﬂdﬂq«.wh&hmmmhmwmﬂy delaved or withheld, provided dhat
Sefler mgy, without Buyer's consent: (i} assign of navats the Contract. in full or N g, 1o Dne of moce AfTiliates of Seller; and (i)
asign aty reeivables due to onc of more Affiliates of Seller. The parues agree 1 execute such documents as may be
necessary ko eflect the permitted assi or ions, 1n the event of a novation or assignment by Buyer. Buyer shall cause
the novatee/astignes to provide additional payment sceucity a1 Scllery bk request, Auy msi o novation in
violation of the sbove shall be void and withaut effoc for the other party. Nothing herein shall restrict Seller from subcaniracting
postions of its work. provided thar Scller remaing ible 1o Buyer for perfc of nch work.

10. TERMINATION AND SUSPENSION

10.1 Either panty ruay terminate this Coatract for default if: {§} anv proceeding is brought againsi the other party. valonlarily or
invelunarily, under applicable & pacy er insolvency laws, of if the other pacty is unable to pay its debis whea duc. to the
extent permiticd by Applicable Law: o (ii) the other pamty commits 2 maierinl breach of this Contract. which does not olherwise
Il-mnpecifacdmnumlmndy.ndf;il:mmlbehrud\widﬁnmdaysofnnﬁw&vmdamn-bmﬁngm.oririﬁs
nol possible to cure such breach within, 30 days, fails ®0 commence to cure the breack within 30 days of such nolice or fails 1

G .Tiisdmwillnwlymwdlmnnkkplilynrmhamnﬁonm&halbw.fmplumiuumh
wiling berneen the panics. each Parly shall be ible for ob '] inaining sy suthorization required for its
pufmmwﬁuﬁltmm(mchdin'mmfuuyMumhﬁlbﬂiﬂ&rdﬂCuuo.uﬁuevmhmu.
mmmmmpmi:ammmmmuhmmmmmmm
reasonable assi twhodm!mbmudmply:iﬁmhmiuﬁmumbemmm

ASFiSLINCE RECCISArY
pm-duuummrmmmm-mmaawum.mmmmuuuwwu
reasonable efforis by the Pasty  Additionally, such delay, desisi. ion or il shall not itule & breach of this
Agrecment,

Buyer|hllmtmnyhmsnummrmuymﬂimnppﬁwim.wmullmuntﬂmhpum
12 ENYIRONMENT. HEALTH, SAFETY AND SECURITY (EHSS)

12.1 Buyer shall take all actions nccessary 1o provide a safe, healthy and secore work environmeal, including vansportation and
ioa if applicable. foc Seller Group personncl. Buyer shall inform Seller of any kaown risks. hazards, or changed
conditions ipacting worker health. safety o e emvironment. including the prcsincr or petential prosence of Hazardous
Mmiahndshllpmidu:hmhl‘unuﬁmhwﬂmhmwm'mdﬂemmﬂhbnud
mnalyses.
12.1 To evubuate risks associsted with the povision of Serviess and performance under this Anicle, Buyes shall provide Seller
ﬁwpwimmmkmwmvkwmsm-ﬂul.ndnpimUklldluuﬁnmmhs-bj:lmmtmhu
njtionsl EHS legal tha are a0l bly available, Buyer shall potify and provide copies of same 1o Seller,

L23 If Seller or Selice's representative believes in good faith than Site conditions. Seller portation o d
provisiond, or (e actioos of athers thremen the health, afety. or security of Seflse Group personnel of the enviconment. Seller or
3 representatives may. in addition to other rights or remedies available, STOP WORK, evacuate some or all of its personne],
saspend pretlinmnce of all or any part of the Contracl. endfor semoicly perform of supenise work. I Selker exercises its nghs
undes this prevision, it shall give prompe motice to Buyer, and the partics shall work pertively 10 comreet the conditions or
actions prompting the STOP WORK. The parties agroe: thers shall be no retaliation taken against any person who invokes their
nght under this provision ts STOP WORK. Ay delay resulting from Sciber Group's exercise of vy rights under this Article shatl
constitule an excusable delay

12.4 To the full extent permined &y Applicable Law, Buyer agrees that it is the generator, and shall be solely responsibie for the
m;e.numﬁonmddi:pmlorallHmdmsMamhkmwmnuadwwuismlﬁm:bewrmmnr&Mmu
ay e '

Buyer Group sites. inchd: ¥ d from Seller's Priot to the p aed disposal of wasic marcrials by
Buyer, Seller shall properly handle and manage all Hazardous Materials resulting from the Services in accondance with Applicable
Law and Buyer's writien requirements, 1 Seller Group any Hazardous Materigls. it may suspend work pending Buyer

limination of the harard didon. If any Selles equip of Buyer destined for a Seller Facility iy contsminated

tsreafler contizue diligeat efTors w complets the cure as soon a3 reasoaably possible. In the event of a by Buyer
under this Article 10.1, Seller shall reimbutse Buycr the difforence berween thar portion of the Contract Price allocable 1o the
‘erminated scope and the actual amoums ressomably incurred by Buyer to complete such txminsted stope: and Buyer shall pay 1o
Scller the porion of the Contract Price allocable 10 Producte/Parts purchased andior completed, und amounts For Services
performed, bl the cffective date of termination. Ssid amounts shall be calculated using the applicable Contract rales. o¢ in the
lbwmormlnmus:uu'smﬂmlmmmMuwmmulnnnemtmaemnmm Contract
milestones, said amounis shall be calculared in 4 with the mils schedule for p il wnd the Contract
utes for work toward milestoncs not yet achieved.

102 Buyer may terminate the Contract (cven in part) with a 20-day prise wrilicn notice for reasons other than tiose s&1 forth in
Adticle Iu.l.hnmnn&qu-swlw&mdwguhmﬂmwi&mcmt_mminmmtm«ifwm

schedude exists: (i) Buyer shall pay Selier all costs and expenses incurred by Sellet in befors the

with Hazardoas Materials, Buyer shall sxsume sale nesponsibility fordecmlln'iuﬂng such equipment and returning il in the same
sondivon received 1 allow foc its safe bandling sad portation in compl with Applicsble Law. If any such Hozardoos
Materials cause an increase in S¢licr's cost or time. Seller shall be cntitled io 2 ble adj in price and schedul

13, ADDITIONAL EH5S PROVISIONS APPLICABLE TO SERVICES

13.1 Selter Group personnel shall pot be required 1o work in excess of amy time restrico P ble Law Seller
Gwpmlwillhveuhﬂemdsyofm«i-mymumn:uﬁvedq-s:pm\-ded.uupmiumaynmume.wdm
consinent with Seller's working time policy

132 Bngershllp-wdeme&ulmudfniliﬁsw the Site with i ions] industry If Seller Group's

with work p

P require wjent medical sttention, Buyes shall ke its medical fucilities available w0 tuch persons a3 necessary, To the
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exaent Buyer cannot supply necessary wigent medical stieation ad the Sitc or sy Buycr Group's site or while working offshore,
Buyer shall provide for transport of Seller Group's personsel snd acress of such personnc) fo the nearest suitable wrgent care
facility. For offihore or remote work. Buyer shall be responsible [of the medical evacaation of Scller Group's persoanel from the
Site %0 the departure point on the maioland or Buyer's designated medical services provider,

13.3 Buyer shall ranspont Seller Group's p | and ials, including medi-vac, w and from all offshore
Iecations uad 1o such cther job Sites 98 agreed, v compliance with Applicable Law and ional industry standards regarding
qualified p ! and safe ita #nd ma Buycr Geoap agrees to make such equipment and information relating lo
ity X s ilable b Selier for revicw. Buyer shall provide personal prosective equipment cequired during

me_;r&uupmvidedmwuumhwnmlhdﬁhannwkmdwchodmwiatizedmmluweedbemunm
pasties.

13.4 Buyer shall provide, ai no cost o Seller. accommodation and messing for Setier Group's personnel, which offers &
reasonable degree of comfort, is consisiont with intermational industry standards and i of kst comparable 10 (st Rurzished to
Baver's ard technical p 1. Buyer shall provide ielephone and intemet ivity to Seller Group's
personnel st said sccommodations.

14. CONFIDENTIALITY

t4.1 "Confidential Information™ mesns. pricing foc Parts. Products. and Services, andfor information that is designated in writing
as “confidential” or "proprietary™ at the time of di or orally desi d ns “confidential” of "prope and confirmed in
wiiting within ten days after ocal disch C ial infe ion shall oot include informatioa that: (i) is or becomes
generally availsble 10 the public other than from disckinre by the receiving pamy's Group: (il) is of becomes avaitabls to the
receiving party's Group on s ial basis from & ther than the disclosing party and. sfter due inquiry, that soarce
is not subject to 8 conlidentiali igation to the disclosing party: or (iii) is independenily devel iving party’s
Group without reference 1o the disclosing parcy’s Conlidential bnf h ls}" d by wtten d

14.2 The parties shall: (i) use. reproduce. or disclose the odher party’s Conlidestial Information oaly in conncetion with the
Conwact snd penmined wse(s) and maintenance of Products. Parts and Servicos: (i} take ressomable measures © proteet the

iality, and prevent disch and thotized use of the Confidential [nf jon and (i) in parti . not disclose
Confidential Information i the other party’s competiton.

143 A paty may disclose Confidential Inforvaation: (i) 1o 2my member of its Group who has 8 need 10 know to pecform the
Contract or use and maintin Produces, Pans, or Services sad who iz bownd in writing lo confideariality obligations and use
restrictions af least 21 rectrictive a3 in this Contract: and (i) i comply with = legal obligath oaly after prompel; ifying
the disclosing party of its disc bligation 30 that the discloting party may seck an appropriste prolective order. Buyer shall
not disclose Confidential information w0 Selier unless required for Seller s perform ynder this Cootract. Buyer warranes dhst it has
the right o disclose the information and shall Indemnify Setier Group from any Clams or domages resuliing from improper
disclosure.

14.4 Meither party shalt make gy public anasancemenl about any mspect of the Contract of rtlated docwnents or information
without prior written appeoval of the other party

14.5 Th fidentiality asd use reswictions of thiz Aricle 14 shall survive any termination of the Contract for ten yems. Exch
panty shall tndemnify the other for failure to comply with this provigion,

13. INTELLECTUAL PROPERTY

L3.1 Seller chall Indemnify Buyer from any rightful Claims of thied partics that the Products or Barts mumufactured by Seller or
iuA.ll'tl.ilruiaﬁinlenyulilil,vpueulnflbeUS..EU.aﬂumnyofi:ﬁﬁalinmlllﬁmﬁfmfouhhﬂnCmnpmn'ded
that: (i} Buver prompily ootifies Sefler in writing of any such chaim: (i) Buyer makes no sdmission of liability and docs not uke
any potition schors 1o Seller regarding such claom and gives Seller suthority, st Seller's expense. 1o dircct and control all defense,
! and compromise negotiations. and (55) Buyer provides Seller with fult disch #nd m3sis thal may be bl
required to defend any such clyim.

15.2 Seller $hall havs ne obligation or ability with respect to any <laim based upoa: (i) sy Products. Parts or Services that have
been altered, modified, or reviscd: (if) the combination. operation. or use of any Products, Parts or Scrvices with other producis or
services when such combination is pant of any sllegedly mitinging subject maner (iii) faiture of Byyer Group lo implement any
update provided by Seler Group that would have prevented the claim; (iv) unauthorized wse of Products, Parts or Senvices,
including without limitation a breach of the provisions of the Contract: o¢ {v) Products, Pans or Services made o performed to
Buyer Group's specifications.

133} Should any Produces, Parts or Services become the subject of a claim. Seller moy a1 its option: {7} pracure for Buy er the right
to contimue using the Produce, Par or Service, of portion theroof, 1) modify or replace i in whole of in port 1o make it non-
infringing: or (i) Failing (1) o (i), ke back Prodicts of Parts. discontinue Services. snd refund any fees received by Scller
attributable to the infringing Product, Par or Senvice.

43.4 THE FOREGOING STATES SELLER GROUP'S ENTIRE AND EXCLUSIVE LIABILITY FOR ANY INTELLECTUAL
AND NDUSTRIAL PROPERTY RIGHTS INFRINGEMENT.

§5.5 Each party shaf) wesin hip of all Coafidentia! Information and inteTiecrusl property it had prior (o the negotiations of
the Coatract. Any and all pew intell | propesty ived. created oc provided by Seller Group ander the Contract. whether
alone or with any coatribetion from Buyer Group. shall be owned exchusively by Seller or other members of Setler Group. as the
case wuy be. To the extent that Buyer Groug may scauire ary dight or interest in such new inieliectual property, Buyer irevocably
astigns. and sgrees to assign and/or cause othet members of Buyer Group to assipn. all such rights and inlerests in uch pew
intellecinal property as instructed by Seller, and 10 excuic wssg xnd other & jon as ty 1o schieve this
wesult. To the extent permissible by law, Buyer Group waives soy moral rights it scquires in any such new imtellectual property
Sellcr shall grant Buyer use rights 1o utitize Sciler's inteliecnml propeny embedded in the Products oc Pans solely for standand wse,

ion, and mai of e Prodh by Buyer. Such license shall not give Buyer the right w manufscture and/oc have
manufictured such Products/Parts to the extent such will result in $ub dally new ProductsParts.

15.6 If Seller provides any Products that are software. including 5215 (Software as 2 Service). embodded software. o softvare
that is instalied on Buyer Group's equipment. the terms of the annexed Software License Addendurn, shall appty, I there is any
conflict betwecn theac Terms and Conditions and the terms of the Software License Addendum. the terms of the Software License
Addendum shall prevail,

15.7 Buyer agrees that Scller may create, receive. mainuin, transmit and otherwise have secess o machine. tochnical, system.
usage and related information, including, but not limited to, information about Buyer's products, services, sysicms sad software.
that is gathered periodically 10 facilitate the provision of Products. Parts, Services, other support, consulting, waining and other
services to Buyer (if any). and to verify complianie with the terms of this Contrace. Seller and s ARilistes mtay wse such
information o previde. develop o improve their peaducts o gervices.

16. INDEMMITY, LIMITATION OF LIABILITY. AND INSURANCE The provisions of Article 16 shall apply to the maximum
extcot permitted by Applicable Law and. unless otherwise expressly staied. prevail over any conflicting clauses.

16.1 (i) Seller agrecs ko Indemnify Buyer Group from and against any and all Claims for bodily injury. illness. or death sulTered
by any Selier Group's personnel. and/or for damage ko or loss of say propernty of any Sciler Group member (whether owned, hired.
of leased, but excloding propedty leated 1o Buyer Group) arising out of or in connection with the Contacl. REGARDLESS OF
CAUSE OR ACTION. (ii) Bayer agrees to lndemnily Seller Group from and against any and all Clyims for bodily injury. ilness,
or death suffered by any Buyer Group's personnel. and/or for damage 1o or loss of any property of any Buyer Group member
{whether owned. hired, o leased. and including the Producis 4nd Parts (alter Delivery). the Site, and any facilitics or property
thereon). asising out of of in connecsion tvith the Contract, REGARDLESS OF CAUSE OR ACTION.

16.2(3) Seller agrees w Indemnify Buye: Group from and ageinst any rightful Claims of third panics o accaunt of bodily injury.
iltness or death, or damage Lo o« foss of property, 1o the exwent resulting dircctly from the negli of Seller Groep i i
with performance of the activities undor this Cootraet. (ii) Buyer sgrees 1o Indemnify Seller Group from and against sy rightfia)
Cllimoflhird.pmiummmofhdilyhiuu.iheuudﬂﬁ.ud&nuumwhnofm.wrhee.w i
direcily fvmn the negligence of Buyer Group i ion with the activids formed under this Contract. (iii) In the event the

ped by the

inju'ywdmamhmmkskmmwujoiuumu;ligmufhp-ﬁumlhirrupmi\tﬁlwp.mh

injury or damage - 's neglipe For the avoid of doubt, ne» members of cither
of Seliet’s indomnity obligation in Article 16.2(i), no part of the
sm«qm-wmuiﬁsmmumwummm.mmsmWrMiummuﬁBm
and fsub shall not be coasidered third parties The reciprocat indemaities in this Asticle 16.2 shall apply
ouly if the indemnifled party: (i) promptly notifies te other in writing of di thind party claim: (i) makes no sdmission of
liability, does no take any position sdverse 1o the other panty and gives such other party's suthority to divect and coatrgl sl
defense, senk and promi goriations; and (iti) provides the odver party with full disclosure and sssistance as may be
reasonably required w defend such claim.

16.) Except only as provided in Asticle |6. (i} but notwithstanding anything elee to the contrary herein, in the event the Sice is
offshore, Buyer assumes sole responsibility for and shall Indemnify the Seller Grosp (1o the mavimum extent permitied under
nppliu!_;h_l:w)ﬁummd:pmuy-uﬂlChimmdbyprhh\wofnypuuumrmdﬁufmpolhuim.

16.4 EXCEPT ONLY FOR SELLER'S OBLIGATIONS IN ARTICLES 8 1. 13. 16.1(. AND 11.2 (TO THE EXTENT OF
FINES AND PENALTIES DMPOSED BY A GOVERNMENT AUTHORITY AS A RESULT OF SELLER'S VIOLATION OF
APPLICABLE LAW), SELLER GROUPFS TOTAL LIABILITY FOR ANY AND ALL CLAIMS OF ANY KIND.
REGARDLESS OF CAUSE OR ACTION, ARISING OUT OF [OR RELATED TO THE CONTRACT, OR ITS
PERFORMANCE OR BREACH. INCLUDING WITHOUT LIMITATION WARRANTY AND TERMINATION, SHALL NOT
UNDER ANY CIRCUMSTANCES EXCEED: () IN THE CASE OF CLAIMS RESULTING FROM THE PROVISION OR,
FAILURE TC PROVIDE, OR FROM THE USE OR FAILURE TO USE PRODUCTS OR PARTS. THE CONTRACT PRICE
ALLOCABLE TO THE PRODUCT ANDVOR PARTS GIVING RISE TO THE CLAIM: AND (Il) IN THE CASE OF CLAIMS
RESULTING FROM THE PROVISION OR FAILURE TO PROVIDE SERVICES, THE CONTRACT PRICE ALLOCABLE
TO THE SERVICES GIVING RISE TO THE CLAIM. SELLER GROUP SHALL HAVE NO LIABILITY FOR ADVICE OR
ASSISTANCE GRATUITOUSLY PROVIDED BY SELLER GROUP BUT NOT REQUIRED PURSUANT TO THE
CONTRACT. ALL SELLER GROUPS LIABILITIES SHALL TERMINATE AT THE END OF THE RELEVANT
WARRANTY PERIOD, EXCEPT FOR CLAIMS THAT HAVE BEEN TIMELY COMMENCED BY BUYER IN
ACCORDANCE WITH THE CONTRACT.

1635 UNDER NO CIRCUMSTANCES SHALL EITHER PARTY BE LIABLE TO THE OTHER PARTY FOR ANY
CONSEQUENTIAL LOSS. NOTWITHSTANDING ANYTHING TO THE CONTRARY. AND EXCEPT ONLY TO THE
EXTENT OF AGREED LIQUIDATED DAMAGES AND ANY PREDETERMINED TERMINATION FEES DUE TO SELLER
UNDER THE CONTRACT. SELLER SHALL INDEMNIFY BUYER GROUP FROM AND AGAINST ANY AND ALL
DIRECT OR INDIRECT CLAIMS FOR CONSEQUENTIAL LOSS OF SELLER GROUP: AND BUYER SHALL INDEMNIEY
SELLER GROUP FROM AND AGARNST ANY AND ALL DIRECT OR INDIRECT CLAIMS FOR CONSEQUENTIAL
LOSS OF BUYER GROUP REGARDLESS OF CAUSE OR ACTION.

£6.6 NOTWITHSTANDING ARTICLE [6.2(5). IN THE EVENT BUYER GROUF PROVIDES PRODUCTS OR PARTS TO A
THIRD PARTY OR USES SELLER'S PRODUCTS/PARTS AT A FACILITY NOT OWNED BY BUYER, OR THE
SERVICES ARE PERFORMED AT A FACILITY NOT OWNED BY BUYER, BUYER SHALL INDEMNIFY SELLER
GROUP FOR AND AGAINST ANY LIABILITY ARISING OUT OF CLAIMS MADE IN EXCESS OF THE LIMITATIONS
AND EXCLUSIONS SET FORTH IN THE CONTRALT. REGARDLESS OF CAUSE OR ACTION. [N THE EVENT BUYER
ASSIGNS OR NOVATES THE CONTRACT, IN WHOLE OR IN PART, SUCH ASSIGNEE OR NOVATEE SHALL BE
BOUND BY THE SAME TERMS OF THIS CONTRACT, AND BUYER HEREBY WAIVES ANY RIGHT TO CLAM.
WHETHER [N TORT. AT LAW OR OTHERWISE, FOR DAMAGES OR LIABILIT(ES OF ANY XIND [N EXCESS OF THE
LIMITATIONS AND EXCLUSIONS SET FORTH IN THE CONTRACT

16.7 Buyer and Seller each covenant and agree o support their munal indemnity obligations under Article 16 by procuring and
mainizining. M the indemnifying pasty’s sole expense. insurance policits moeting the following requizements: () Woren
i ey Liability a3 per Applicable Law: (ii) Comprebensive General Liability- Combined Single Limits for
Bodily injury and Propesty Dmag!l.om,w(ounillim)pumudsz,ow,wotmuimon)inﬂunwepu(ntils
equivalen| in saother relevant camescy), which may be stisfied 8 combmativn of underlying and evcess pes. The
pertics agree that. 10 the exmnt of the idemnilving party's Gability and indemaity obligations under this Contract, the
indemnifying party's General Liabiliry palicics shall inclode the indemnificd party Group a3 sdditional insured<(>, <)> conatain
blanket contractual liabslity coverage, be primary, snd moeive po ibution fi i hch intained
betull of W indemaified party. Each panty. oa sequest. thall provide ko the other pary inswrancs certificaics wvidencing the
adgeementioned limits and terms of insurance. Bayer sad Scllcr shalt each arrange for any of theit respective insurance policies
Bercander w contain provisions whersby, o the exient of each party's lishility and indemnity obligations under this Contrict, theic
innuenv.ai\!llntirtiﬂ-uotmbvmimmhmﬂuo&am‘s&o-p.-wdluhoﬁum‘uq’mﬁnm

17, NO NUCLEAR USE - The Products. Paris sadior Serviess are a0t intended or suthorized for use in connecton with say
nuclear facility or sctivity. and Buyer wamants tust it shall not use, oF permit others 10 use, Products, Pars and/or Sesvices in
conmection wilh of fos any soch purposes without the sdvance wrinen eonsent of Scller. If in breach of the foregoing. any sueh
use occurs, Sefler hereby disclaims any and all iability for any nuclear or other damage. injary. o contamination REGARDLESS
OF CAUSE OR ACTION, In addition to any other rights of Sefler and 1o the mai extent ired under Applicable Law.,
Buyer assumes sole responsibility for, and shall Indermaify Seller Group from and againg, sny and all Claims asseried by or in
Eavor of any person of party resulting from any aoclear or other damage. injury. or contamingion REGARDLESS OF CAUSE
QR ACTION. Conseat of Seller to sy use in ¢onncction with any suclear facility oe setivity, i sny. will be conditioned upon
nddi:iunlmmmdmﬂiﬁumM&mrmuummfwmuﬁmnﬂmmuuﬂuiw

trainisg. of ather specis) Services, the lems of te respective annexed Cyb I
Services Addendum, Rental Tools Addendum. Training Addéndum and/or other sddend shall apply  If there is any conflict
hemz:nlh&Tetmndedilion:Mlkunmofu)‘mlhﬁhdd:ﬂum.mmofumlmbkmdnnﬂdl
provail.

19. GOVERNTNG LAW - This Contract sball be g d by and d in accordance with the laws af (i) the State of New
York. if Seller i incorporated in the U.S.: or (u) England and Wales, if Sellcr is incorporated outside the U.S.. exoluding in am
case sonflicr of law rules.

20 DISMITE RESOLUTION - Any disputc arising out of or in conaection with this Contract shall be referred o settlemens
dings under the I ional Charader of C. {ICC) Medistion Rules, without prejudice to cither party’s right to

seck gency, injunctive, or Y of p ion st any time. I any such dispute has not been setiled within 60

days following the filing of a Request for Mediation (or such other period of time a5 may be ble under the ci

of tgmed in writing). the dispute shall be finally senled in accondance with the ICC Rules of Arbitration by 062 of tore

arbilrators appointed under the said Rules. The seaw or legal place_of arbitration shall be (i) Houston, Texas USA.

2). GENERAL CLAUSES

211 Except ss otherwise oxpressly provided with regard to the members of each gany’s Group. none of the terms hergin sre
intended tw be enforced by third parties under the United Kingdom Contracts (Rights of Thid Panics) Act (1999), wher
applicable. Buyer and Seller shall be entitled 1o modify, vory, amend and/or extinguish sach rights without the consent of any
thurd parties or member of gither party’s Group.

18. ADDENDA - If any Producw/Parts include executable binary code. or if" Seller provides any semots diagnostic. rental iools,
iy Services Addendum, Remote Disgnostic

21.2 This Contract represcrits the entite agreeswnt between the partics and no micdificatios, amepdment, rescission, wiiver or
other change shall be binding on cither party uniess agreed 1 in writing by their suthorized represeutatives, Each party agrees that
it bas not relied on, or been induced by. any representations of vhe other party oot contained in te Contract

21 The invalidity in whole or in part of any pant of this Controct shatl not affect the validity of the remainder of the Contract. In
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the avest any provision af his Contract is bed iavalid or umenforceable, only the invalid or (orceable part of the: provisi
shall be severed, leaving intact gnd in full force and effect the remainder of the sentence. clause and provision 1o the extent pot
held énvalid of uneaforcesble.

22. U.S. GOVERNMENT CONTRACTS

n.lTI:isAni:k!anpiiuunl,\‘iflheCmumistwlhdhu(oriMﬁmnkmmmnquflhus.nmtmenrnﬂuis
ﬁmddiu»holenf'mpmbymylgmyol'lheUAS.wtmnI.Boyalwmmullhndwul’mmdhvmmidedby
Scller meet the definition of "commercial-off-the-shelf™ (*COTS") or “commercial item™ at thost kerms gre deflned in Federal
Agauisition Requlation {"FAR") 2.101. To the exieat the Buy Amcrican Act. Trade A Act, or ot L fe
umﬁlmnumwmleulﬁstmmedoﬁﬁnof?mﬁu@hukwmnwkncﬂnvhmdﬁwly
modbySdhrind\hCMI.BuyumsmyScniusnﬂhedby&dktmumptfmhmeCmmMon%S
(FAR 31222-41). The version of any applicable FAR clause listed in this Article 22 shal! be the one in effect on the effective dase
of this Conract

22.2 If Buyer is an agency of i U S, government. then as permined by FAR 12302, Buyer agrees thai ol paragraphs of FAR
$2.2124 (except thost listed in 12.302(b)) are replaced with these Terms and Conditions. Puyer further agrees the subparapraphy
of FAR 52.212-3 apply only w the extent apglicable for sake of COTS andior ial items and as sppropriste for the
Contract Price.

pri ) IfBuyuiupuwwiu;uwMm?msu&nkunlmw.uwhwntmany tier, on behall of any sgency of
the U.S. govermment. then Buyer agrees thac FAR 52.212-5(¢) or 52.244+-6 (whichever is spplicable) spplics oaly to the extent
applicable for sak of COTS amd/or ial items and a5 appropri for the Contract Price. If the reasonsbleoess of the price
mhmwwmmmmumummmuwmmmmum
Pmdm?mu&miumwtbcwﬁdnndl'mmchlim‘.&lhm:yuminmcheCmmwiﬂmtpemllyndbt
nhhrwdfwwmdmebdmm:ffe:ﬁ\throfmﬁm.

22.4 Sellet teserves the right 1o reject any order from a Buver listed on any denied party list,
COOQPER MACHINERY SERVICES - TERMS & CONDITIONS FOR SALE OF PRODUCTS, PARTS & SERVICES
February 1. 2022 COOPER MACHINERY SERVICESS

Cooper Machinery Services is an equal opportunity employer and gives all qualified applicants consideration of employment
without regard to race, color, religion, age, sex, sexual orientation, gender identity, genetic information, national origin, disability
status, protected veteran status, or any other characteristic protected by federal, state, or local laws.
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TO THE HONORABLE CHAIRMAN AND TRUSTEES OF THE CUSHING MUNICIPAL AUTHORITY

Date of Meeting: August 7, 2023 Agenda Item No: u-9

Subject: Amend FY 23/24 Capital Improvement Fund 252 Budget for Power
Plant Engine #10 Repairs

Staff Resources:  Jerrica Worthy, Finance Director
I. Summary

In response to the engine #10 repairs being presented this evening, staff has prepared a
supporting budget amendment to provide adequate funding for the proposed expenses.

Staff is requesting to amend the Capital Improvement Fund (Fund 252) Budget to properly
appropriate the budgetary funds to cover the proposed repairs on Engine #10 at the Power Plant.
Per the agenda item sheet outlining the proposed repairs, the total proposed cost ($1,680,000)
exceeds the current budget ($715,000) by $965,000. The proposed budget amendment is to
increase the existing budget by the calculated variance of $965,000. Staff notes that the
proposed amendment includes an approximate 20% contingency expense.

The current projection of Fund 252 fund balance for June 30, 2024 is $2,487,600. Approval of
proposed amendment and corresponding repairs would decrease that projected balance to
$1,522,600. It is noted that the only ongoing source of revenue in this fund is capacity
payments. Current annual capacity payments are valued at approximately $615,000. As

Manager Brannon noted in his cover sheet for engine #10 repairs, additional capacity payments
of approximately $219,765.48/year will be received once engine #10 is fully operating.

II. Fiscal Impact
Account 252-500-5519: POWER PLANT ENGINE #10 REPAIRS

Original Budget: $715,000.00
Amended Budget: $1,680,000.00

*Increase budget by $965,000.00

III. Recommended Action

Suggested Motion: Motion to approve budget amendment as presented.



