PURCHASING TERMS AND CONDITION 3

1. ACCEPTANCE. This Purchasze Order iz i be scospled in wriling by Saller by signing and relurning
prompily b Buyer the ement Copy, but if far any mSHIEﬂu.ldlzl |z =ign and rebum @
Buyer the Admowsied ni Copy, the commencement of amy work or performance of any services
hereunder by Seler shal consfitule acosptance by Seller of this Purchase Order and all its banms and
candilions. ptance of this Purchase Onder = hemsby = y limited o the ferms hereof.  All
maberial vanations af Seller are rejected. I the berms submi by Seller are matedaly inconsislent with
the lems conbained heren, such ierms shall consbiluie a counler offer and Seler shall be deemed o
havwe acoepled Spimx Sarco's iems unless Seller nolifies Spirex Sarco (o the conbrary within five (5) days
after receiving this document. Spirax Saroa ressrees the rght to modify She design and construction of iis
roducts.

Pﬂ. PRICE%. Prices siabed in this Purchase Order apply to all shipments made or senioes rendered
hereunder. Buyer shall hawe no obiigation {o honor invoices for 5 or services af any increased prics
unil such increase shall have been confirmed in wriling by Buyer. The acceplnce of this order specifies
thal the prices to be ch do nol excesd prices cha o ather cusiomers for similar quan@$es and
delivery reguirements. Seller that if al any time during e life of this Purchase Onder it guotes or
=alis af lower ned prices like aricles, materials, supplies, fedliies or serioe under similar conditions swch
lowear ned prices shall from thal me be subslituled for the prices mamed berein,  Unless otherwiss
=pedified, price s 0 cover net weighl of mederial order hereunder and no dearges wil be alowed for
hwcirg. wraling, carting or slorage.

3. DELWVERY. The chigafon of Seller fo meel the defivery dales, specificalions, packing requirements
and quambiies, as ==l forlh hersin = of the essence of this oder.  Delivenes are 10 b2 made both in

uandfies and al limes specified herein, or if no such guanlilies or Smes ane cified, pursuant bo

wyer's writlen instrudions.  If Selder's deliveries fail o meed schedule, Buyer wilhowt fmiling its ather
righls or remedies, n'upr direct expedited mouling and zuR: excess costs incurmed thereby shall be debiled
fo Seller's account.  Purchaser may in anoe with paragraph 11 hersof canosl al or parl of this
arder in the event Seller fals 1o deliver goods a=x scheduled herein. Buyer shal nat be lisble for Sellers
cammilments or producion amangements in excess of the amount, or in sdvance of the time necessary
o masl B s defivery schedule. Goods which are delivensd in advanoe of schedule ae dofiversd at
the risk of Seller and rr::lhu Buyer's oplion, (a} be reusmed at Saler's expense far Tf dedivery, (b
hawe payment thenafor held by Buyer untd the date that poods are actually scheduled for delivery, or
{c) be placed in storage for Seller's account undl delivery dabe specified herein.

Excepl as alhersise provided herein, e and nsk of loss on al goods suppbed o Buyer
hereunder shall pass 1o E.;yer upon %EHF“ Fa.b. place of delivery.

4. BLANRET EH.CHEL E ORDER 2. this contract i= for purchase and sale of & sladed quantity,
Buyer shal nol be abligaied to purchase ary addilional quantity. In the case of Blankel Orders, (2} Seller
agrees o furnish Buyer's reguirements for the goods or serdoes covered by this Purchass Order fo the
axient af and in accordance with the delheery sc b =mi forth thensin, ar if no such schedule s set Torth,
then pursuant o Buyer's weitten instuclions (b)) Buyer shall have no an o honor invoices Tor
goods or services scated, rendered, or ded other than according io the defivery schedule or
writlen insiructions of Buyer pursuant i (a) sbove, and (g} Buyer shal be enliled jo make other
purchases al iks discrelion in order o =ssure il production operations and mainkain reasonable
allermative sounces of s gl X

5. PRICES AND TnT g Unless othensise stabed, all :nu:s quoled are firm during the temm of the
arder. Unless otherwise indicaled, the prices sel forsh in this Purchase Order do nol inchude aﬁuplu:aﬂu
fnderal, stale, and local boes. All such taxkes shall be staled separately on Sellec's invoice.  The prices.
stated herein do nof, nor will amy invoios of Seller, indude any lax with respect 1o which an exsmption is
availsblke or is irrdinalmlﬂ &JE’ hereon or athersise, or any federal excise or other lax with respedt bo
which Buyer has fumished Seller an exemption certificete. The Seller agrees ta pay any and all persenal
propery ad valorem, or value added, bwes assessed or olhersise levied against any propesty placed in
the hands of the Seler by the Buyer for the purpose of fulfiling this Purchase. In case il shall ever be
determined that any tax included in the prices barein was nof required o be paid by Seller, Seller agrees
to nofify Buyer and 1o make prompt application for the refund thereof, and to take Al sieps o procure the
zame and when recenved o 1he same, induding mberes, if any, o 3

6. INEPECTION. The and all part=, malenial and workmanship enderdng into e pedormance of
this Purchase Order shall be subject to i ion, fest and cound by Buyer al any lime or place in lhe
discralion of the Buyer whether during or manufacture. |f any goods shall be defecie n materials
ar warkmanship ar othenwize nol in conformity with the requirements of this order, Buyer, in addition o ils
alher rights may rejecl the same for full credit or may re-work same al Seller's axpense or equire
oamaclion or replacement (hereof of Seller's expense. including fransporisfon charges.  Mothing herein
:'MI ﬂlﬂ‘hﬂ Saller of the obligation o make full and adeguate besling and inspecBion of good =ald

ereunder.

In the avent that this purchame order covers the acgusiion of capilal equipment, ar goods and
=orvices refated thereta, Buyer reserves the right o make final in ion and acceplance of swdh
EI:.I"HI‘HI-_M. Tr rerladed = :'u:l ::_lrvil:s. at U'rehbp:;rl af final illl'lsldl . de-sl a.l.ud an ﬂqf e ?3;5
arder. Firal payment for such equipment, or re goods and sendces, in ful, ar in part if specifically
provided for herein, shall be made anly upon Buyer's final inspection and acceplance.

7. WARRANTY. Saller warranis thal all goods or services ordered or sded hereunder will be fres
af al daims, lierns and encumbrances and will conform in all respects with the spedfications, dnlwir?::.
=amples, ar quality comirol or obther procedure WMMMEMHM by Seller ar provided by
Buyer, and will be marchantable and free fram any in materials, design, and workmanships and
Seller further warranis that all malerial purchased hereunder thal is manufscured in scoordance with the
Seller's spedificafons shall be fil and sufficient for the purpases for which il was inlended.  Seller agroes
thal the foregoing wamanty shall survive scoepéance af and payment for the maberial, and that Seller shall
=ave Buyer harmless fram any |oss, da ar sxpanme whatseever, induding altormey's fees, that the
Buyer many incur as a result of any breach af such warranlies. These waranlies shall surdve defivery and
inmspection of all or a parl of the goods or senioss.

8. PAYMENT.

(=) All pE)mnls are made conditional upon acoeptance by the Buyer of the goods calked for under this
Purchase Order.

{b) To the exient new matedals or goods have been identified for poducon by Seller o fl Buyer's
purchase, Buyer shall have a lien for paymenis made under the Purchass Order ferms until goods ane

delivered.
{c] Imvaices for tools, if tooli oovered by this Purchase Order, will not be honored unl
production pisces ane approved by the mnspaclion department.

{d) Discounl perod, if any, begins the date imaice or maierial is eoeived by Buyer, whichever is later.

. CI'IAHGEPE?EERS. The Buyer may =l an;iljrm. by a wrislen order, make changes within the
gmﬂi scope of this arder, in any ane ar more of e fallowing and no ather dhanges may ooour exoept

y writien order of Buyer:

{a) applicable drawing, designs, or specihicalions;

{by methaod of shipment or packng;

{c] place of delivery;

{d) malerial, methods or mamner of Prndl.u:ﬁnn. or final product.

In cases where change orders are msued, il any such change causes an inorease or decease in the
oast of or the fime reguired far performance of this order, an equitable adjestment shall be mede in the
urdgj'iauorddiuery schedule or bath, and order shall be modified in writing accordingly. Ay daim by
the Selder for adjustment hereunder muest be asserted within 20 days from the date of recespl by the Seller
af the molificaan of change, provided however, that such period may be extended upon the vwitlen
appraval of the Buyer. Howewver, nothing in this dause shall excese the Seller from the order os changed
ar modified.

10. SUBSTITUTION §; EXTRAS. Mo subslilulions of materials or acorssories may be made withoul
Buyer's wrillen consent. No changes for exdras will be alowed unless such exiras have been ordered in
wriling by Buyer.

11. TERMIMATIOMN.

(@) The Buyer r.naLu:rrrmm all or any part of this order, withawt liability fo the Seller, by written notice
af default if Seller fails o periorm ils abligations under this order s specified, or so fails to give adequabe
ai;ﬁlmmuf of gecil:r' defaull inabil perf this arder, Seller

n the event 5 or appareni inabiity 1o o this onder, agrees upan
demand by Buyer 1o defver ta Buyer the raw materials and work in process acguired in onder o am
under this order, and Buyer may then complete the work deducting the cost of such completion the
price, or n the allermative, o Sedler the reasonatde cost of such raw maierial and wark in process.

12 EXCUSABLE DELAYS. | shall not be deemed a default hersunder and neither Buyer nor Seller
shall be lizhle for a failure fo perform hereunder arising from causes or events beyond the reasonable
cantral and without the fault or negl af Buyer or Seller in faling fo pesfarm hereunder, including but
not Emited ta, labar di:ﬂl.sd‘ ary kind. Seller agrees that in the event of a strike or olher labor dispute,
resulling in possible ay in the of tis Purchass Order, Buyer shall have the option
exercisabbe by writlen nolice 1o vest lile in ibssl o ools, finished parts, raw maberials, or wark in process,
and Saller will upan requesl from Buyer defiver any and all lpaling as dedined in paragraph 24 herein,
fnished parts, raw maleria=, or work in process and Saller wil vpon request from Buyer delver any and
all toding 2= defined in paragraph 24 herein, @nished parts, raw materials, and work in proosss

mssocisted with the Purchasa Order io Buyer at any point oulside Seller's plar, and Buyer will make an
euitable payment io Seller for such.

13. IHSOLVENCY, LOSS OF PROFIT &, DAMAGES. The insalvency or adjudicalion n'l'hanh.lplg of,
or the filng of a valunlary petiion in bankrepicy by, or the maki an assignment for the benelt of
mﬁﬂaﬂ.ﬁlrnrdern{mlshy.uﬂhﬂpﬂ'ly.:hdhearnaburial ch hereof. In na such evenl shall
Saller be enlilled bo anlicipatory prafils, or io spedial or consequential d

14. SUBCONTRACTING. Mo subcontracing shall be made by the Seller with a

ofer party for
furnishing any of the compleled or :rl:rmnljalh- compleled afdes, spare parts, or

e contracied

far, without the pricr witien the Baryper.
15. PAT 2, ROYAL AND EMUH&AH{‘;ES. All goods and senices supplied muslt be free
from Eability of Hies, infingement of inelecual property rights and mechanic's liens ar ather

encumbrances, and Seller hereby wahwes any right it or its subcontractor may have now or in the fulue o
any mechanic's lien or olher encumbrance with respect 1o the goods and sensces supplied hereunder.
Saller varramts that the s specified in this Puchase Order and their sale or use alone, or in
combinaion according o Seler's specifications or recommendations, i any, will not infinge any Uniled
States or foreign patents, copyrighls or marks.  Saler agrees to indemnify and hold harmiless Buyer and
anyone selling or using any of Buyer's producls against all judgements, decrees, cosls and expenses
resulfng from any alleged infingement as aforesaid, and Seller further agrees thal, upon request of
Buyer and al Seller's own expense, Saller will defend or assist in the defense of any of Buyer's products
by rersan of any such alleged infingement or chilsn a license bo obl@n use of =ame on tenms acceptable
[Ex]

16. LICEMBE. The Seller, as parl consideration for this Purchase Onder and without further cost o the
Buyer, herety grants and agrees to grant (o the Buyer an imesvocable, non-esclsive, royalty-free Aght
and boerse jo use, sell, manufacture and cause fo be manufsclured products embodying any and all
imentions and discoveries made, conceived or aciually reduced o pactioe in conneclion with the
performance of this Purchase Order, and Seller hemby L 0 Buyer a license o repair, rebuid or
relocale and hawve repaired, rebuilt or relocated the =, purchased by Buyer under this Punchase

Order.

17. BUYER'S PROTECTION IN COMMECTION WITH WOREK DOME AT IT2 OR A CUSTOMER'2
PLANT. If this Purchase Order provides for the Seller o render services, induding withawt limitation
dalr services, b Iabar, and subconiractor wark, whelher performed at Buyer's plant or the
Fhma. cusfomer af Buyer ar althersise, Seller agrees that such services are bo be rendered by Seller
s an mdependent conirack: thal neither Buyer nor any customer of Buyer at whase plant swch wark is
performed shall have liabilty for the scts of, bodily inury bo, death of, or less of employment by Seller or
Sallers agents aor yeas; and that Seller will mdemnify and save hamless Buyer or such cusbamer
as the cass may be, ifs afficens, dreclors, sharsholders, employess and agenls, from any and all iabilty
and expense (including attomey fees and ofher Figafan or setilement expense) with respact lo any and
all claims for bodily injury or death or y lo== or damage arising oul of or aliribuiable 1o the faulty
parformance of this Purchase Order by Seler, ils employees, agents or contraclors.  Inoevent Buyer's
machinery andior equipment or machinery andéor egquipment of any such customes of Buyer is wsed by
Saler in the peformance of the wark called for by lhis Purchase Order, such machinery andior
uql.'ﬂn':nl zhall be considered s perfformance of the work called for by this Purchase Order, such
machinery andlor equipment shall be considersd as being under sole :Lﬂaﬁ and control of the Seller
during the period of such use by Seller, and should any persen or persons in the employ of Buyer or a
such customer be used to operate said machinery a equipmenl during the period of such wsas, su

or parsans shall be deemed during swch period of operafion o be an employes, or employees of

Ber. Upan the mequest of Buyer or cusiomer, Saller shall furnish Buyer or such customer such
fidelity and pesformance bords as Buyer or such customer may reasonably spedify, evidence that Seller
has adequate public lizbiity and property damape insurance in amounts and with companies acospiable
o Buyer or swch customes and evidence thal Seller has made adequabe provisions for satisfying
applicable workmen's and unemployment compen sation laws or reguialions of any state lawfully requiring

A

16. COMPLIANCE WITH LAWS. The Saler warrants that no law, nule, regulation or ordinance of the
Uniterd Siates. a Siate, or local govemment, or any ather government agency has been violabed in the
manufacire or =alke of e iems or n the peformance of services covered by this order and will
indemnity and hold the Buyer hanmless from loss, cost or damsges as a resull of any such violalion.

15. SAFETY AND HEALTH REGULATIONS. Saler represents and coriifies o thad mny and all
serices performed and any s delivered under his Purchase Order s n:'ng"lr with all
requiremants of the Oooupali Safety and Health Act of 1670, Fair Labar Standards Act of 1636, the
Consumer Products Safely Act, as amended, and all regulaions, rules, standards and orders thereunder
and shal comply with &l reguirements of ary applicsble health or safety stabde or regulaton of any skale
or local government having jurisdciian in the localion from or o which swuch ifems ae 1o be shipped or &t
which such wark is ba be performed pursuant io this Purchase Order. Seller agress to indemnify and hold
harmie=s Buyer againsi any daims, losses, da s, fines, penaliies, costs and expernses assessed
aganst or incurned Buyer as a resuli of Seller’s failre to comply with such Acts, sisfutes ar
regulafions, and with all nubes, slandands, or orders ==ued thereunder, and for the failure of the goods ar
services fumished under this Purchase Order 1o so camaly.

20. ANTI-CORRUPTION. The Seller wamanks "Eal itz direciors, employess, agents and ather

reserla@ves have ot and will nod, di or indirecy, offer, mise, gver, accepl or agree o receive
a briber, cormupt payment or any arfide of Snancial value whether for the benefit of any public offcal,
Buyer, ils employees and agents or any other parsan.  Seller wil immediabely repor 1o Buyer aciual
or L‘lernpl.ud breach nfhi:?dause h]':lr'l urrplnp::renragunt of Buyer and a.rx such action u[aanr:rq:lanﬂ:
of any such solicitation is a melerial breach of every contract betwesn Buyer and Seller.

21, NON-DISCLOSURE OF CONFIDENTIAL MATTER. Materals purchased hereunder with the
Buyer's spedifications or drawings shall not be quoted for sale to ofhers without the Buyer's prior writlen
muthorization. Such specfcalions, drowi samples or any ather dala furnished by the Buyes or any
other informastion gained by Seller in conneciion with this Purchase Order shall be ireated as confidengal
informestion by the Seller, shall remain Buyer's property, and shall be refurned fo it on request

22, ASGSIGHMENT. Mo right or ohiigation under this Purchase Order, induding the nght o recsie
manays due and to become due hereunder, shall be assigned by Seller, the effect of which aliers or
compromises Buyer's rights 10 asse an offset claim against sssignes, withoud the pror weilben consend of
BUI%H' ard any purparbed assignment without such consent shdg:.-'mirl.

. TOOLING. Urless alhersise agreed 1o in 'Ariljrg. all malerals, drawings, fools, dies, ﬂ-?sjauﬁ:
fidures, patlerms, maolds, tesling apparabes, machinery and eguipment, together wi alher
manufscluring aids (hereinafler collect caled tooling) used in the manufacture of the aricles,
malerals, supplies. Baciifes or services hereunder shall be furnished by and &t the e of
the Seller. In aventa Lndin%?duﬁ; \zaling, if amy, purchased hereunder) is fumished by Buyar
ol ik expanse or is fumished by Seller and the cos) thereof paid by Buyer, such ooling shall be and
remain Buyer's sole property and for Buyer's sole use and shall be subject 1o removal at any §me ot the
oplion of Buyer. Seller agrees, at its nsa, o mainkin in commerdaly usable condilion and in
pood order and repar, appropristely il:hrliE mark where necessary, nveniory, presene and not 1o
encumber, lien or pledge and o store &l Buyer swned dems of iooling refered 1o n this paragragh 24 far
such period of fme afier perfomance or emination of this Purchase Order as may be mubually agreed
Lo E] Buyer and Seler. Any and all Hems of tooling which are Buyer's sole property d'lai.l al amy
reasonable lime be subject o mspeclion and esamination by Buyer. Seller shal not subsfitule amy
gJ'npﬂrlT for Buyer's property and shall not use said axcepl in filing Buyer's purchase orders.

ch pra , whila in Seller's custody and control, shall held al Seller's nsk, and shall be kept
irsured by Seller at Seller's axpense in an amount equal to the replacement cost with loss payable o the
Buyer, amd shall be subject to removal &l Buyer's writlen request, in which event Seller shal
prepane such property for shipment and shall deliver same lo Buyer fo.b. cors or trucks al Seller's plantin
the same condiian as orignally received by Seller, reasonable wear and bear esoos &

Z4. HOTICE OF I..&BEF-EHD*IWES. Wheanever an achual or pobential lnbor dispube is delaying or
threstens fo delay the limely pesformance of this order, Saler will immediabety notify the Buyer of such
disputer and furnish all redewant detals. Saller will nolude a provision idenbical 1o the above in sach sub-
conirct hereunder and immediate| F lnfan{ =uch nnil::ﬁu:: it an to the Buyer.

253. GOVERNMENT 3UBCON PROVISION E. IF this Purchass Onder constitutes a subconbract
of amy @er under a contract with the United States Gowemmend, the Federal Acguisiion Regulations
{FARs) shall apply as incorporaled by reference.

26. EQUAL OPPORTUNITY. The egual employment opporunity dause in Section 202 of Exscutive
Order 11248, as amended, and the implemanting rules and regulations: af the Office of Faderal Comract
Compliance: Programs, mcluding 41 C.F.R. §580-1.4{a)T), 80-250.4 and £0-741.4 are meorparated
herein by reference when applicable.
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3ERVICE - TERME AND CONDITION 2 OF PURCHA SE

™} purchase arder {"Purchase
where applicable. separalsly as the
“Eised Price Work®, “Rabes Wark™ and L‘mLElu:.'b!u:HﬁallbepcrfmdbrﬂumDﬂn
al:,:n'd.m:e wﬂlill:; tersc bml::m'llﬂmd ll'len;nl:i In -a;:ldﬁ Incsul.ld'l Wu‘kﬂnﬂmwlz_km shal

ana or i saraces ol no ian -] ot perfammed
mﬂ:{a:hm of Company, acting reascnably, shal bempﬂﬁnrndrrpﬂ:gdn Lﬂﬂdgﬂﬂdl
uﬁhmunl or materials supplisd as pad of the Work, repaired or replaced ) at Confracior's sole cost
and epense.

2. PRICE & PAYMENT. Subject o Contractor perfarming the Work in accordance with this Services

Contrscl, Company shall Pafnemnm the amounts sed forth in the Purchase Order (the “Conbrasct

Price”) on the lerms set oul

T Fixed Price Work. The Contract Price for the Ficed Price Waork is fixed and firm, is not
subject to adjustment {other than in accordance with Section 4} and shall be paid in accordance
with any schedule 'Fm'ggnhmnl sed oul in the Purchame Order, and in the absence thereod, on
the termns sel forth in

Rates Wark.

The Cantract Price for any Rates Work shall be the amount caloulabed by mulli ﬂurg the quantity of

Rales Work performed by the applicable rates el forth on Appendix B and sh paid subject o

the lesms sed forth lnﬂmnm.zth]ﬂu.mﬂﬂnd Seclion He).
The estimale sed forth in the Contract P, uInthmWﬂ(Wﬁmjnm
eslimale only and is not binding, provided however that Conlracior musi obtan Company's priar
ritien consent before performing any Rates Work which will cause the Coniract Price for
Wik to axoeed Contractor's estimabe by more than 10%. Confracior is not entiled io payment of
Irl}'ﬂrl'l]zl.l'll‘t:_l_l' the performance of any Rales ‘Wark which Company has nol consented o under thes
Section i

ol =2 slated in the Purchase Order all rates zei forth in this Services Conbract are
indusive aof Contractar's cverhesd and mangin. Whers thene s nu-l:nrrupu'idl fiar arty partian
af the Wark: [A) where the Waork indude Fixed Price Wark, such partion of ﬁnrkl::bemd 1 e
part of #1e Fixed Price Wark, and (B) whare the Work conses! solely of Rzl.s“l'uﬂi.. \he rates sei farth
in the Purchase Onder ane deemed |o be inclusive of the cosl of perdorming such portion of the Work.
Caoat Plus Wark. The Conlract Price for the Cost Plus Work (if any) is U'ieadl.nl reasonably
incurred {as delermined by Company) cost of such Waork, plus the tractors Mamgin {as
=a| farlhm the Purchase mﬁﬁdlbﬁpﬁldmhmmhmmlmtm |:r12:||1
Praconditicns i pnt. Contracior i not enfied o payment of any amaunt under this Serdces
ml;m unless and unlil Contracior has fully complied with the berms sel out in Seclion e}

(=18

Contracior shall, unless alberaise 5 n IJ'rePurl:hase-Ctdﬂ. submid manghly imvaices and be
pald in accordance wﬂh any schedule of payment set oul in the Puchase Order, and in the absenoe

b{heu last d e manth falloweng the manh in which such nvoios is received. subjec
al‘m.!g,r:bu precon ums-sulhrlhln Section e lii);
A final invoics shall be subimilted within 30 days after the Drie {defined in Section 3c
below). By submitling an invosce afler the Acceplance Date, Conlractor mhﬂse:.ﬂu'npan:[-fruna |
dlasms far payment arsing under or in connection with this Sarvices Coniract which are nal ==t farth
im sudch inwosce;
Invoices shall be pasd by Company by I.I'nrla:l.d.u:.r of the month following e month inwhich such
irmpice is received, ed howewer thak: (A) no payment shall be due urbess (1) all amounts owed
by Contractar Ioits subconiractons, suppliers, sub-consultants and employees for the Wark 1o which
e invoice nelates have bﬂcﬂzm:n full, (I} 2l Work b which the invoice refales has been
mampleted, free of maleria d Il wihee the imoice daims payment for Rales 'Woark, any
approval or consent reguined under on 2{b}) has been obtained, and {IV) whene the invoiose
dlamms pa.g,menll'i:lr R.uLu: Wark andior Cast Flus Work, the invoice is accompanied by such evidence
as is requined , including == appbcable dijinedmﬂs (signed by a representative of
Comparty, whi h'l man l:lurs and equipment used) and copies of irvaices for all malenials,
equipmeand remtals, Work or other goods or servioes performed or supplied by subooniractons,
=ubcan=uitanis or suppliers engaged by Cantracior, and (B) Company may withhakd 10% af the
amount owed under sach invoice as relanage, which shall b releassed 1o Contractor ane hundred
and fifty (150) days afier the: D
Mo payment, induding the final paymeand, shall conslilule an acceptance of the Wark or 2 waiver of
any of Compary"s right under thes Services Conbracl.

3. TIME.

(1] Contracior shall commenoe the Work on the Starl Date (as sat forth in the Purchase Onder)
andl:nn'q:letull'ne'i'l'n'khyllw etion Date (as et forhin the Purchase Order). Time is of
the es=ence o the iracior's obfigations under this Services Conbract. f the
‘Wiark cannot be compleled on ﬁrru.-. Contracior must give Company immediste writien notice of
the expected complefion date. In thal evend, Compan al its oplion, accepl the |ale
performance or canced this Serboss Coniract in l\rl:i:ﬁ parl without {a) cost to Company
and |:I:|r] prejudios to Company’s rights o the charge Conbracior with any damages (indudi
loss of profils and conseguential damages) incured a= a resull of Conlractars failure o ma|

1. WORK. The Work descriied in Spirax-Sarca, Inc.'s ("Co
G'ﬂe_r'ﬁﬁemmﬁnr refermed o collectively as the Work®, an

performance
Tun{1l] =51 rhmESlﬂtDaln Mhmﬂdlmh—mhrag:rmﬂbﬂu
capies l::vll'a.g:m:: lete: detmied schedule for the performance of the Fivad
=sufficient details io show how and when Conlractor proposes o carmy cul sach slage of the Wark.
There shall be no schedule revision withoul Company's prior writben appraval. Contracior shall
furnish lo Campany & weekly report, in form and conbent salisfaciory to my, showing the actual
progress againsl the approved schedule.  This repart wall be submitbed an the first day of every week.
l.Ip\:m finall acoeplance by G\:m'pam' of Contracior's perfformance of the Work {i nl'ndudlng any Work
roved under Section 4. Co shall issue o Confracior confirmation of acceptance of the
:l‘riﬂl]'u.-dﬂen s0ch confinme on being the “Acocoptance Diate®).

three (3}
shall indude

4. CHAWGES IN 3ERVICES.

(op ~ Change Orders. Before pesforming any constrecian, services ar Work, or incurring any cost
which increases, decreases or othersiza varies the Scope of the Waork described in the
Purchase Order {induding by sub=ftuting any maberials or goods with malerisks or mal
specfied |, Conlracior must receive an exscutesd wiitten change from Company ("Chanps
Drdery.

ik Changa Ordar Process. Company at arty ime, require Condracior b submit an
sstimate of the differance bebween te aasﬂuf the as angnally planned and the cost of
performing the Work in accordance a proposed alieration or change. I the of the change
ard its price ane agreed (o by Co Em may eamcube a Change sedting forth
the change, the amount added ar uducied fmrn conkract Price, and any exdension or
reduction in #he time for pesformance of this Services Conlract.

ich Authorzation of Changes. Mo C y representative has the sutharity o orally
authori ze change in the Work nmmpnn-_ Nnmlur allowance of arny kind
shal be & io Contracior for any consirudion, sereoas or W , or cost incurned,
withoul a Change Order executed n advanoe under this m_‘l- P:l'ﬁnrn'ml:z Cantracior
of a Change Order shall nol relieve Contractor of any responsibility for complesion by the
Completon Dul:arld.l'u'perfun'nmﬂdlhu'ﬁl‘nm., exompt as fied in the Change Order.

id) Pa; rk performed in accordance with approsed mge Orders shall be paid for on
the folowing bm':

{i} Al the cost andior rale spediied in the relevant Change Order;

{ii} I prices or rates ane nal et forth in the relevant Change Crder or are not appicable, then in
accordance wilh ﬁe plicable prices and rates set forth in this Services Conlract andior the
F‘l.l'l:i'l.usll:l I::Iltdzrt an:i::hdlrry of which shall be determined by Company, adiing
reasonably);

diii)  Where no appiicable rates are specied in the relevant Change Order o et farth in the
Purchase Dndu!uj’:n relation o labor or other services provided, in accordance with
markel raes for labor or servioes, as delermined by Company acling reasonably,
and (B] in retalion o mateial comsumed ar provided, goods, or equipment used by
Contracior, the actual cost reason ncurred by Contractor (a= determined by
‘Company) plus Confracior's Agreed Margin;

A copy of the relevant nge Order must accompany any invoioe for payment for Waork perdormed

pursuant o a Change Order.

5. Canbracior shall ohisin and meainlsin in force throo thi= Services Canbract
ferm, at ils sole cosl and expense, those insurance coverages spacified in Appendix A on the lerms
and condiions spedified in such Appendix A, Without Emitng the requirements sef forth in Appendix

& iLis the inlent of this Servdoes Confract that Confractor abain insurance for all of ils ublip.iwl:
hereunder. Conlraciar agrees io assisl in every manner passible in reparfing and imesti

sooident and, upon request, o coapemls with all inleresied insuance cartas in the han r;g nl'any
claim by macuring and giving evidence and chiaining the allendance of witnesses = required for any
claim or suil.

E. IHM3PECTION OF SITE AMD RESPONSIBILITY FOR 3PECIFICATIONS. Contracior
represents that d has exam e=criplion of the [ a met forth in fhis
Sarvices Contract, iogether with all other spedifications, relevant drawings, plans arld

l:lndul:hg those not provided by Company bul available in the records Site,
and fis surrounding ensironment I:mmlgnr represents thal it um:h:r:lm; all :u'rdlum: on the Sile
and otherwise relevant o the Work, Contractor agrees thatl il will complete She Work al no additional
cosl bo Company notwithstanding any variance bebween aclml condilions of the Ste ar any other
place where the Work is performed and the conditions as shown in this Servdoes Contract and its
Appendices, if any.

7. HDEPENDENT CONTRACTOR.
Coniractor s pedorming the Work al ibs soke risk and acoount and assumes full responsibility for i
Mothing in this Sarvioes Conlract shall be deemed o appoint Contraclor, or any of ils emplayees or
E:.":' as the , smrvant, mrmnla.l.nrn.. or employes of Company. AL all times, Contractor

Il be dhe am independent cantracior far purposes of this Services Conlrad. Hn:.rnﬂ'rlsm'
imspedtion accorded o Company in this Serioes Conlract, or otherwise gramed 1o Company, ane
pranted salely o allow Company o delermine whether Contracior’s pesformance s in compliance
with this Servwces Conlract.

[ RE SPON SIBILITY FOR SAFETY. Coniractor shall take all necessary precsutions bo prevent
the occurmenoe of any inury 1o persons or property durng the progress of the Work, whether or not
on the Site or any other ownied by Company. Contractor shall provide a safe place fo work
far its employess and its sy ciors’ employees, if any. Contracior recognizes thal te Work
may imeal v crude or refined palroleum products pi_pdms. slafons, lerminals, and related fadlilies
which require careful attention ta the manner in which the Work is performed.  Contracior shall obtain
I:'I'm Campany ar otherwise] all information recessany for Contractar (o perfarm all Work without

s supenvision. Contracior shal mainksn physical control of all persons wisiling the Sie,
=l1|:| sh revent such persons from causing any us condiian. Comgpany shall

by, whether superisary or othensise, for fe safely of Work or the Silﬂ.

5. COMPLIAHCE WITH LAWS Coniractar shal stricy oo , al ils sole cosl, with the lool,
stale ard federal laws, ordinances, rules, and regulations applicable o the Work {colleciwe
“Applicable Laws="). Durtacl.nr:l'la]l chiain, and pay all fees for, all necessary permits, Icades,
and Boenses required o the Work induding without Emilsfon, amy necessary hazardous
work muthorizaions. Contracior shall fumish Company with documentary proaf of compliance with
parmils or boerses prior o commencement of any Work, Inaddilion, Con r shall pary when due
all local stale and federal laxes applicable to i performance of its Wordk, Without limiting the
generality of the foregoing, Contractar = warants thal Contractar shall fully comply withc
Ia.'le ruq.lru'rml:.-gn[ the Fair Labor Standards Acf of 1938, a= amended ﬁummtgunt
and all requiafon thereunder;
iy H'leptwslm:DfEthuEDrduHEdEdLFuPTmﬂemnfUtLhﬂdSlmszqud
Emplayment Opporfunity and the rules and regulalions issued pursuant thereto, unless
Iy exmmpled therefram;

Conlractor is 5
bes Depariment nl"[mrq:n'la'l.m “Rules and Regulations for Liguid Pipe

i) the Uinited
Lines;”
dy al Tl:d:ml. state, and local right-lo-know laws, rdes, regulaions, or ordinances.  Company
d'la]l provide, upon Contracior's reguest, all relevant survey sheets and necessary Malenals
Data sheets I:erlxrln 0 hazrardous mabenals siualed on Company's premises, if any,
am:l chor shal ary with all rebevant su shesis and necessary Materdal
Saful:.rl:la'la :huulspeﬂurmg 0 hazardous maberals which Contracior may bring unio
remises;
[} LIrlledS Dupu.ru'nﬂ'll of Transpariation regulations pertaining o control of drug use in
harardous liquid pipeline operations.
Conlractar shal inde y fram and sgainst any and all daims against or losses suffesd
by Company due io any alleged or aclual viclation of any Applicable Laas by conlractar, ks
subcontractors or their respective oficers, emplayess and agenis in relation o Conbracior's
performance of the Waork.

10. PROTECTION OF PROPERTY. Coniractor shall take all neces=ary precautions o prolect
from thedl, damage, or injury fram amy cause whalsosver all properly, including al properly brought
upon the Sile, in n:nrmcr"um weith I}lzn.t:'d'urk While an the Site or any adjacent premises or army other
Company properly, Contractor shall comply with all fire, safety and other rules and regulations
prescribed by Company. In the evenl that any one of Contrecior's empl subcoriractons, ar
subcon ractars employees violales amy of the fire, safely, orother rules or reg.llmnn:mmhd by
Company, or any law ar lation applicable to the Wark or, in Company's opinion, is incompetent
or nofd gualified o pedorm the par@an of the Work assigned (o him, then, upan the request of
Company, such parsan shall be immedialely removed from the work site.

11, INDEMMIFICATION.

CONTRACTOR AGREES TO RELEASE, PROTECT, INDEMNIFY, DEFEND AND HOLD:
MLESS COMPANY, ITS
AFFILIATES, PARTHERS, CO-OMWNERS AND JOINT VENTURERS AND ITS AND ALL OF THEIRR
OFFICERS, DIRECTORS,
EMPLOYEES. AGENTS AND INVITEES ("Company Group”) fram and agamst all costs {induding
courl costs and reasonable altomeys’ fees),
| s, mipenses, dammpes, daims, suits and labikfes (“Claims") resulting from injury, including
death, lo persons or arising from or in
any manner growing oul of the negbgenoe or intenliona misconduct of, or breadh of this Serdces
Conlract by, Contracior or it afflistes,
suhcontractars or suppliiers, or their respactive amployses. agents, represeniafves and invitees
(“Contrscior Group”™);

} To the fullest exfent itbed by v, CONTRACTOR HEREBY AGREES TO RELEASE,
TECT, DEFEMD, INDEMMIFY, AND HOLD HARMLESS COMPANY AND EACH MEMBER OF

COMPANY GROUP from and agansl any and all Claires, ind usive of Claims made by third parbies,
far any injury or death of any of any member of Contracar Grou dl'uc or indirect =r|=|n out of,
indden io, or in connecbon with this Servoes Condract, WITH RO TO T oOR
CALUSES THEREOQF OR THE BREACH OF ANY PROVISION OF TI'IE SERVICES GCIMTRAG‘T,
INCLUDING WITHOUT LIMITATION THE S0LE, JOINT OR CONCURRENT NEGLIGEMCE,
STRICT LIABILITY, GROSES MEGLIGENCE, WILLFUL MISCOMDUCT, OR OTHER FAULT OF ANY
MEMBER OF COMPANY GROUR.
12. WARRANTIES.
[ Conlracior re nits and warants ghat: (i) it sses Lhe necessary skil, oo

: mwrﬁlsmdqmﬁﬂmmﬁmlhu m%wcm ? mwm
performed with the ressonable =k, mr\eanddl!rmn: I.Dbeeal.puclur?u a compelent
confracior ienced in camying out serioss similar nature, scope and complexity bo the
Wu"ri. and (i) the Work will be performed in aocordance with the specificeions of this Senices

len.l:tur hnrnl:ry canfirms thal it &= aware of and shall comply with (i} @l of Company's healih, safeby
and ermvironmeant policies, rules and regulations i) all plu:ahh lwws of the Uniled States and the
starie{s] in which e Wik i b b mned and (jii l:flhu procedures and poldes produced
fromm time i fime by or on betalf of Company (induding bul not imided o thaose n conneclion with
conditions and resporsibilities).
Cl:lnl.ram:lr rees thal i, during the bwebve (12) month period nring an the Acosptance Date (e
ﬁﬂbﬂ' U'E'H'l'-nrl: is fI:H.Ili'ld :Iln Lo rmtp:'l bﬂ?'mr.: E‘Hﬁ this Suw'png I:unl:raci!:
I:lndu:hg lhe wurrariu: !Hll:lJl. abowe), Contractar shal furnish at its own cost and expense, any
addiional services mmsnry:muﬁmm andior remedy such defident Work. Any 'Work
mmed or remedied in a) nce with this paragraph shall be rewaranted for 3 new period
n the dale twelve {12) manths after acceptance by Company of such repedomance of the
tractor fails bo comply with this parsgraph, Company may camy out, or engage other
coniraciors o paform andior comact, the relevant defisient Work and Conlracior shall defend,
prole, indermmnify and hold Comparmy against the oost of =0 doing.



Contracior shall Indermnify Camparny from and against any and all Losses: of any kind suffersd by
ﬁ:irrparrp resulfing fram ar arising oul of any braach of Confracior’s obligaions under this Section

13, INSPECTION/ASUDIT. Contracior shall mainkain complete and delailed records o substantiabe
all posts io Conbracior under (his Services Contract. Company shall have the righ upon bwenty-four
{24 haurs' natice to Contracior bo audit the books and records of Confracior relating 1o the Woaork and
fo place personnel &l Contrachor's office for the audd. Comparry shal at al times hawe access bo the
'Work o inspec it and Confracior shall provide: safe fadlilies for acoess o, and inspection of, the
Work. Imspecion by Company shall not consfitube acceptance of any portion of the work, without
Compary’s written acknowledgment thal a portion of e 'Work has been accepbed. IF any of the
Work is found at amy lime 1o be defecive or nof in conformily with the requirements of this Services
Contracl, Company, in addition o any ather fghts which it may have under warranties or othenviss,
shall have the right o reject the Work and require Contracior, al ils sobe expense, o repair, alter, or
regrace il or fo provide a oedit o Company, as Company decides in its sole discretion. In fhe event
tharl any porlion of the Work has been rejecied, and Contracior is direcled 1o repair or replace it,
Contracior shall, within 24 hours afler recsiving nofioe of te rej , proceed o repair or replace
the rejected Work and shall prooeed as promplly as possible o complete the repair or replacement
thereof.

14. LIEH PROTECTION.
(1] Unless Company has faled to Conlractor an amount which Compa m:krmledﬁn o
be due, Dunmu'nrtall ol file ﬂp;grn'il {and =hal ensure s mbﬂ:nlmu‘lgrr: dhr mat = file or
50 permit) any daims, §ens, encumbrances or charges of any nabure (collecively, “Liens")
against Company's property, the Waork, the Sile or any other properly on the Sile or ofherwise
poroval. I_'!:nhmzwuhmd‘?:h : 'y(.:n'npu fi L t'l'_‘,qu_l'g_lmy': ; .'md
a tractor | i ny from and against any H e, mxercised or
asserted against Comparny or a ml.ucl.EdF;nperrph Conlractar, any subconiractor and its
ar their respeclive employees or by any other parson whi by pudicial action
ardiar other procesding and arsing from or in respect of Condracior's pedormance of the Work.
I & payment bscomas dus under this Services Conlract and sither (i) Company is awane of or
reasonashly suspects thal Contractor is indebied (o one or mone subconiractars or emplayess in
redalion o acivilies pedormed in conneclion with the Work, i) there remains a Ben undischamed of
record, an attached unsalisfied, or any other encumbrances attached Io Protecied Property, or (i)
Co reasamably suspecis that per=an has or may in the fulure have the rght o asserd a lien
ar mmnﬁmﬂ over Protectsd Property, Company shall have the Aght 1o relsin oul of any
monies due o Coniractor, suffdent sums io mdemmnify Company against any swech lien, atiachment
ar ofher encumbrance, induding any atlomey's fees C{rnpuny hm?; axpeand in connecian
thererwith, and swch funds may be used in any way Company deems appropriate in order o
discharge or prewent the creaon of any len, attachment ar other encumbrance.

15 PROHIBITED EMPLOYMENT. Coniractar shall not, under any condilions, e in
cannecion W any person wha, during his nonmal warking hours, is o
Co . Any such person found fo be in the employ of a Contractor shall be immedizstely

dismissed by Iracior.

16. CLEANHUP. Coniractor shall keep Company's properly, including the Sibe and any
sumourding premises beonging 1o Gnn'pa.lg. clear of debris and rubbish caused by Contracionrs
upumljm unoer u-i:s:m:ﬂ%m Al camphetion of the 'Work, Canfracior shall leave the
Sile and the sumounding vicnily desar and ready for use.

17. %Fﬁuﬂﬂ ﬂﬂ |?¥ 1ON.
iop ave the nght to suspend the Servoes in whaole or in part at any me during
]

mpany s
the performance of the Work. Upon receipt of notice of suspension, Contracior shal
immediaiely suspend the perfomance of the Work (D the extent indicated by the nolice, ke
such measures @5 io protect those aspects of the Work completed or in progress and woe s
bberst efforts 1o mitigaie the impact of the suspension including using its equipment and
persannel in a manner so as o minimize the costs of the spension.
Subject to the above and pravided that such su SN = Nof ne ey reason of the acl or
amizzion af Contractar or is nol othersize provided for in this Services Conl , Company shall
resmburse Contractor for its reasonasbly snd propedy incurred costs during the suspension pariod.
Comparty shall have the right fo terminale this Services Contrac and any Waork being done under
ﬁi:-garvms Conlract, effective upon defivery of nofios b Conlractor:
al amy fme prior b Contracor's perdormance under this Services Conlract;
upan Cantracior's death, if Contractor is an individual, or death of one of s pariner's, if Confracior is
a parinership, ar the death of a prindpal employes of Contractor;
upan Cantracior's berlkruﬂql. i , or assignment for benefit of credilor;
upan Contracior's failure 1o perform any of its abligations under this Servioes Conbract;
upan Cantractor or any of its subconiracions, employess or agenls engaping in williul misconduct or
E"mss-rmﬂgurm -
the: convenience: of Company.
In the event any lesminaies this Senices Conlract, for any of the abowe reasans ather than
under ra i, Compa I po=session of the Site and any other parson o
Enish the ngnmlm:ﬁud Company in finishing the Work an ?nrdrgrrugu iﬁ:u-red
through ary defsull shall be a chage aganst any amaunt due from Company to Contracior, excepl
Shal in the event Compiany exercises the righl of lrmination wnder subparag wil, Comtracior
shall receive paymend of the Controsct F"ri:ed;: Tollows: rach
Far Fixed Price Wark, Coniractor shall receive the ion of the alal Contract Price which the
proparion of the Fixed Price Work complelbed by Contractor at the dale of termination bears o the
fotal Fixed F‘riT' Work to be performed under this Senices Conlract as determined by Company,
acling reasanably.
Far Kabes Wark {if any ). Contracior shall be paid for &l Rates Work performed by Conbracior prior o
ferminalion by Company in acoordance with the applicable rales set forth in the Purchase Onder.
Far Cost Phus Work (if any), Conlracior shall be paid for the acual cosl, ressonably mcurmed (as
determined by Company) by Contractor in performing Cost Fius Work prior bo termination by
Comparty, plus the Conlrsclor's Agreed Margin.
An imesice for any final payment shall be submitted by Contracior, =subject io Company's approwal
and paymend in accomdance with Secian 2(s).

18. SET-OFF. Company shall be enlitied af all Gmes to sel-off army amount owing from Conlractar
o Company urder or in conneclion wilh this Services Conlract against army amount payable by
C::drrEm'rr o Cantracior under thes Services Canfract or anather other agreement betesen Contractar
a DrmpaAny.

15 L E %!EH; Mo suit or aciion against Company for the recovery of any claim or damage by
wirter af this ce= Contract, ar in any way arisng therefrom, shall be sustainable i any rmr
unless the sl or aclion shall be commenced within taetve manths after such cause of action
accrued. And should amy suit or scbon be commenced in any courl against Company, after te
ungi;’raiun of =d baehve months, the lapse of Sme shall be desmed condusive evidence against the
waldily of such daim or demand, amy statute of limitlions o the contrary notwithstanding.

200 Wm The Coniracior warrants that its directors, employees, \s and other
regresentaines hawe not and el not, directly or mdireclly, offer, promisa, , acceplor a 2]
receive a bribe, comupt payment or any article of inandal value over wheiber for the benefil of any
ubibc offical, Campany, its employees and agents ar any other person. The Conbracior will
ﬁnn'ndiml:lyrmu'th & Company any aclual or altempied breach of this section by an :rnpl:'[ye: or
apand of the Conlractor and any such aclion of acceptancs of any such soliclation is a materi
birerach of every coniract between the Contractor and Company.

21. CONFIDENTIALITY & A3 SEGNMENT.

(1] Euzmnrugn:ﬂ: nol to assgn the benefil of or delegate any of ils obligations wnder this
Bervices Conbracl, whelher in whaole or irl_pa.rl..ur 10 erier imlo amy subooniracts. in comnecion
with this Senices Confract, withoul the prior writhen consent of Col . Mo assignment,
dedegation or subconiract shal be valid or binding upon Company wathout s written corment.
Subject io the fi ingy, this Servicss Conlract shal imsure to the benefit of, and be binding
u , the representsfve, sucee=sans, or assigns of the parfes o this Services Confract.

athstanding any a=<ignmenl bo which Company has given corsent, Contractor shall be and
remain solely respormsible for the due and proper performance of the Work, shall rerain
mespansible for the paformance of any sxxignes and shal remain liable furaﬂllz'ﬂ:hufmi:
Services Contract. Comparny may ol any fime assign, ransfer, and novale a charge the:
benefi of lhis Services Coniract andior ary of Compary's present or fulune fghis, inferests
ardior benefits hereunder o any persan.

Conlractar, ils subsidianes, afflizies and subconiractors, and ther wa agenls, amployees and
shareholders shal not, without the prior written consent of Company: {i] discoss or make svailabla o
any person, olher than Company, or use, directly or indirectly, sacept for the performance and
implemeniaSion of this Seneoes \ract or (o he exient required by applicable law, any inforrmstion
acquired from Company i connection wilh the pedormance of this Services Confract whelher
acquired before or after the Effective Dabe and undertake to keep all sudh information confidential; or
(i} announce, dectare, communicate, publish or issue any statement mentoning Company ar
information relafing fo this Servdoes Confract

Eml.mﬂnrbm shall not suboon dIml:I. any ulernen'lsbr Cm-:raﬂis S:“ﬁ Cantract or ferminale ll;:g:rwpm: of
any subcontractor :.ragmd withoul the prior written consent ary.
Such comssent :I‘n‘ not relieve Contracior of any DIHI:. abligations hereunder ar create any
contractual relalionship between Company and such subconirscions.

2. FORCE MAJEURE.

[} o Tailure or omission by sither Party io carry out or observe any of the tems and conditions
of this Senices Comiact shall, excepl a= hensin expressly sded Lo the contrary, give rise o
an{ldainap'n:llm in quesfon or be deemed a breach of this Senices Conlract if such
failure or omission anizes an evenl of Force Majpure. “Force Majpure™ means any event
beyand the reasonable control nfﬂmmur Coniractor, as the case may be, ccouming afler
the Effective Date and which (or the = of which} is or are urmvoidable nobwithstanding the
reassonakie care of the Parly affecied, induding: strikes {exduding strikes occurming amang the
employess. of a Partyl acts of the public or foreign enemy, war, hostlities or wirike operations;
reiedlion, revalution, insumection, muliny, usumpation of the povernment, riot, lemonst acks;
expropriation, confiscafion or other such govemmental acts; natural or physical disasters; or
epidemic. For $he avoidanoe of doubt, Foror Majeure shall not include (i) reasonahly
foresmeahle weather condifions; (i) the faiure of any subcontractor 1o furnish labor, serdices,
materals l:req.l'pn':n!nn the dates agreed fo unle=s such failure is iself die o an event of
Fonoe Majeuns; (i) economic condilions and excha, rale fuctualions; {iv) the
financial condition of Contractor or any subcontractor; and {me financial condiion of

Compary.
The Parly preveried from carrying oul ils abligations shall mmediately give nofios in writing io the
other Party specifying the exscl ralure of the circumstances refied upan and the dabe upon which i
became unable to parform its ohigaons as a consequence of the cirourstance specified and the
steps it = {aking to mitigale those dreumsiances. IT:EH ervend bl the croumstances shall confinee
far a period in excess of ninety (80} conssculive or ane hundred and bwenty (120) non-conseoutive
calendar days then either of the Parties may terminate this Serices Contract by witlen natice
without ary Eability upon ether of the Parties io the other =ave o the extent that any amount that
shall have accrued ba Conlractor prar to the ooourrence of the Force Majewrs svend.

23 ENTIRE AGREEMFEHNT. This Services Contract is the complete, inlegrated agreement
batwesn Company and Canfracior as bo the Work. This Senices Cantract may be modified or
voided only by a wriing signed by bath pares.

24.  HOMW-WANER. Mo waiver by Company of any breach or defaull of this Services Caonbract by
Conlracior, or release ijun'parrp of Contracior fram its ohiigation ko comply with any provision of
this Serdces Contract | ber considered walid unless such waiver or release i given in wriling and
signed by an authonized representative of Company. Mo waiver or release gumz}' Campany under
this Seclion 24 shal be d d & waner or of amy subsequent breach, default or timety
compliance of the same or similar nature.

23.  APPLICABLE LAW. This Services Conlract shall be desmed fo hawe baen made in the Sate
of South Carolina. This Services Coniract shall be govemed by the laws of the State of South
Cardima. The Uniled Mations Convenlion on the IntemaSanal y af Goods will nol apply o thes
Services Conlract.

El-nt . This Services Euntr::] shall become Eﬂ'ﬁml.iueu:fnn a
o3 15 Ao 1 wting by Contractor by signin redurning pramptly o
Company an ement of such Purchase ﬂrlgrs. ?u ﬁfnran'r reason lhEnE:rlmdusmﬂ

fail io =ign and rebum ta Company an a emenl, the commencament of any work or
Earfu'mun:u af almmnim: heraunder by he Contractor shall consfituts scoeptancs by the
oriractar of the Purchams Order, this Services Contrsct and all its terms snd conditions.
Aoosptance of a Purchase Order is herehy expressly limibked fo the lerms hereof.
7. Conkracior will submil any daims or dispules arising under this Senices
Conlract niracior in wriling within sty [%] days after final pmﬂ?i:mﬂehﬂunhﬂnﬁ ar
Coniractar's discowery of the facts giving f=e o the daim or dispule, whichever ooours eadier, and
Conlractars failure jo do so will corsSiube a waiver by Confracior of any legal or equitsbile rights with
respect |0 the subject matier of the daim or dispute. Contracior agrees that any daims and dispules
submitied by Contracior which cannol be resalved through direct negaliation betwesn Company and
Coniractar will be submitled o mediation and, # nol successful, 1o binding arbitration, bath
proceedings o be conducted the American Arbdration Associlion in Houston, Texas, in
sccordance with iks Commercial Rules and Procedures. Each party will bear its own expenses in any
dispuster resolulion proceeding.

8. 3 Ni-riﬂlnlsand remedies of Company bereunder and all those
green o it by law and equity sl cumulative and conourment and nonesclusive and in addilion 1o
any righl that might athereise .Fai.ln:m' any o enfonoe al any Gme or for a iod of
Ijrrallﬁrl} |'.-ﬂ|:|t\|15u:i|'|#1 herecd mdﬂ{u vi?::u#mnh provisian Dl'yﬂ'lﬁl vinlation ﬂm of
ther righl of Company fo enforoe aach and every such provision.

Appendlx A — Insurance Requiremsnts

| Proof of nsurance: Before starding amy wark under this Servioes Contract, Contractor maest
submit a valid cerificate of msurance io Company showing thal Contractors insuranoe
obligations as =ai farth in this Appendix & have been fulfiled. The insuned name on the
cerificals of nsurance must malch Contractor name on this Services Contracl. Policy
rurmbers must be listed for each pd%:: the carificale of insurance. Insurers must be
rated betier than A- VI by AM Basl racior will provide addiioral documentation
induding copies af the policies if repuested by Company for clarification of coverage.
Buck Pariners, L P. or West Shore Pipe Line Company, as applicable, shall be

as the certificate holder. Prior fo the expirafon of a . Contracior shall

fumish Company a new cerlificate, policy or ather proaf H‘Itn{l'ﬂ in=LIranos coverage
remains in effect.

2 General Liablity Coverage: Per occurrencs general liability limits of nol less than ane
million doltars ($1 millan) and aggregate general lability limits of twa million dollars (32
million}.

3 sutomobile Liabiity Coverage: Mot les= than one million dollars (51 million) combined
single limits coverng bodily injury and praperty damsge per accidend.

4 Excass Liabllity: Excess liabdity insurance not bess than five milion dollars (85 million) will
be required if the tobal Contract Price or Conlractor's Eslirale (as appliceble) exceeds
two hundred and fifty thousand dollars (3 250 thousand). Excess Eability insuranos mat
le=ss than ten million dollars {3 10 million will be required if the Conbrect Price or
Conlractar's Eslimale (as applicabrie] exceeds one milkan dollars (& 1 milion). Excess
liability insurance can also be used o supplement any primary insurance policy that
does nol meed Buckeye insurance requirements.

4 Workare Compensation/Empiloyers Liabilty: Statulory workers compensation mits in
mach siate whene confracior wil be performing work. Errplo{ur: Liabiity Insurance
shall be maintained with Emits of not less than one million daltars (31 000} for mach
acciden, disease sach employee, and disease policy limil

i Poliuticn Conlractor agrses to cary polluion insurance as required by the
additional ierms of this purchase order.

7 Profesalonal LIanIBty/ES D Cowerage: Limits of nol less than three million dalars (33
million) par accwrmence prafessional Babilty insurance and three million dollars (53
million) aggregate limibs.



% Additional Ineured: Confracior agrees o name Company as an addifioral insuned an all

policies axcepl workers compensation and professional lishility msurance.

4 Walver of Subrogation: Coniracior agress to provide a waiver of subrogaion in favar of

1

Comparty on all polices excepl whene forbidden by T

Primary and Mon-Contributory: Contracior agrees thal all pdlicies lisked on the
ceriificate of nsurance shal be pemary and nan-contributony.

Subcontractors: Cantracior agrees io requine all subconiractors io the limilbs el
forth in this Appendix A |n.dud|r|g naming ry as addiional mmar.d providing
a waiver of subrogafon in favar of Company. Confracior shall submit subcontractor's
oorificates of insurance 1o Company for revsew.

Additional Tenme: Company reserves the righl o increase the amount of insurance
required for any job based on perosived risk and Coniractor shall be nodfied l:nur o
camphdtion of a purchase onder if the imits reguired ane higher than those st forth

this Appendix A



