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THIS Contract (the “Contract”) dated , 1s entered into by and between:

(1) Taiwan Power Company (the “Buyer” “Purchaser” or “TPC™), a corporation orgamzed and

exisung under the laws of Republic of China and having a place of business at 242, Roosevelt
Road, Sec 3, Taipei, Taiwan, and

(2) GE Energy Parts, Inc. (the “Seller” or “GEEPI"), a corporation organized and exisung under the

laws of United States, with a place of business at 4200 Wildwood Parkway, Atlanta, GA 3033,

USA. (Buyer and Seller are referred to individually herein as a “Party” and collectively as the
“Parties™).

NOW, THEREFORE in consideration of the mutual promises stated heremn, the parties agree as
follows:

1.GENERAL

[3S]

2.1

1.1 As one of the best customers in the region, GEEPI agrees to provide Taiwan.Power
Company for the supply of Parts and Equipment. With this long-term Contract, GEEPI will
provide TPC high quality Parts and Equipment and endeavor to do so with compatible
prices and superior delivery schedules.

1.2 Parts and Equipment provided under this Contract shall be governed by the terms and
conditions contained herein and Taiwan Power Company's "General Terms and Conditions
for the Supply of Equipment for Nuclear Power Stations”, Form No. 245(TPC-KS-CH)
Rev. 4, 1 Sept. 1987 (“Form 245(TPC-KS-CH) Rev. 47). Except as provided in Article 1.3
below, the terms of this Contract shall prevail in the event of any coniradiction or
inconsistency between this Contract and Form 245(TPC-KS-CH) Rev. 4.

SCOPE OF SUPPLY

Under this Contract, the scope of supply shall be the provision of parts and equipment, material,
supplies, products, components or other goods specified in Attachment 1 relevant for the
operation and maintenance of the TPC GE turbine-generator fleet (“Parts and Equipment”) on an
annual basis. The Parts and Equipment comprise two categories being Fixed ltems and Optional
[terns with itemized quantity, price and shipment schedule detailed in the Contract Price List for
the specified year (“Effective Year”). Unless otherwise agreed by both Parties in writing, the
Contract Price List shall be renewed annually with revised items, quantity, price and shipment
schedule for each succeeding Effective Year. Seller shall submit by cach August 31 a proposed
Contract Price List for the succeeding Effective Year in the form of Attachment 1. The proposed
Contract Price List is first suggested by GEEPI and will be confirmed after a thorough review and
price negotiation by Buver and Seller, as described in Arucle 3.

Fixed ltems

The Fixed ltems category of supply s the Parts and Equipment grouped as Category F wn
the Contract Price List (“Fixed [tems™). The Fixed Items shall be firm orders for delivery at
the price, quantity and shipment schedule as indicated in the Contract Price List. No



2.2

further confirmation, notfication or reminder s required prior o delivery if delivered in
accordance with Article 5.

Optional [tems

The Optional Items category of supply is the optional Parts and Equipment grouped as
Category O in the Contract Price List (*Opuonal Items”). The Optional Items is an
opnional list of items for TPC for the specified delivery year and may not be required at
TPC's sole discretion. The agresd quantities and [ead-ume as indicated in the Contract
Price List for the Optional Items are adjustable. Buyer shall send a Notice of Delivery with
requested quanuty and ship date to Seller by December 31 of the Effective Year in which
the Optional [tems are provided in the Conract Price List. Upon receipt of the Notice of
Delivery, Seller shall reconfirm with Buyer within fifteen (15) days from the date of the
Notice of Delivery, by sending a writien notification to Buyer if the requested quantity and
ship date is acceptable (“Notification of Acceptance™). Once confirmed by Seller’s written
Notification of Acceptance, the Buyer’s Notjce of Delivery and Seller’s Noufication of
Acceptance shall constitute a part of the Contract documents. Any Optional Items provided
in the Contract Price List and not requested by Buyer prior to December 31 of the Effective
Year shall be deemed as not to be required by Buyer and therefore, subject to automatic
cancellation with no further notice or obligation trom TPC .

3. SCHEDULE FOR PREPARATION AND SUBMISSION OF ANNUAL
SCOPE OF SUPPLY

3.1

Seller shall provide a proposed Contract Price List in the format as Attachment | for TPC’s
reference by each August 31 for the next succeeding Effective Year. The proposed
Contract Price List shall be quoted on a firm-price basis and prepared separately for each
Power Plant’s need. Unless otherwise agreed, all prices for cach item shall be quoted on
FOB (by sea) or FCA (by air) basis in accordance with INCOTERMS 2000. The proposed
Contract Price List shall have a validity period of at least four months from the date of
submission by GEEPI but not later than December 31 of the year in which the proposal is
submitted.

Upon reviewing of the proposed Contract Price List, TPC may request clanfication and
determine the Parts and Equipment required at its own discretion. When the Contract Price
List is accepted, the Contract Price List shall be categorized into two segments detined as
Fixed ltems and Optional [tems. All items listed as Fixed Irems and Optional Items in the
Contract Price List constitute the base scope of this Contract for which the final Contract
price will be reviewed and negotiated as described in Arucle 4.

4. PRICE REVIEW, NEGOTIATION AND AWARDING

4.1

Price review and negotiation shall take place immediarely after proposal submuttal. Both
Parties agres to work diligently with the intent to complete the price review, and
negotiarion such that the Contract Price List for cach Effecuve Year can be awarded prior
to the start of the Effecuve Year... & Notice of Award referencing the Contract Price List



for the Effective Year, the agreed Total Fixed [tem Price and Total Opuonal [tem Price
1ssued by TPC and counter-signed by the Seller to acknowledge acceptance shall constiture
as renewal of this entire Contract and TPC’s signed acceptance of the agreed Contract
Price List for the Effective Year shall constitute as an addendum to the Contract.

4.2 Unless otherwise requested by Purchaser, the Price Negouation Meeting and the Contract
Awarding shall be conducted in accordance with the Purchasing Law of the Republic of
China.

5. DELIVERY, SHIPPING DOCUMENTS AND PACKING

5.1 For the Fixed Items of 2.1, Seller shall deliver all items in accordance with the shipment
schedule shown in Attachment 1 the Contract Price List for the Effective Year.

W
(89

For Optional Items of 2.2, Seller shall deliver,the items upon the dates in accordance with
Notice of Delivery if confinmned by Seller’s Notification of Acceptance.

5.3 Shipment may be made in advance of the delivery schedule in accordance with 5.1 and 5.2.
However, in no event, shall any shipments be made more than two (2) months in advance
without TPC’s written approval/request.

3.4 Seller agrees to use its best effort to minimize the number of shipments and where possible,
to consolidate the shipments for delivery on the last week of every month.

:Jl
h

Under separate packing for each individual power plant, Seller shall provide a Master
Shipping Document including bill of lading (or airway bill), commercial invoice, and
packing list. In addition, a complete set of detailed invoices and packing lists and required
certifications compiled for each power plant shall also be provided together with the
master shipping docurnents at time of delivery.

6. LIQUIDATED DAMAGES

In the event of delay in delivery of Parts and Equipment for any reason not excusad. Seller shall,
as liquidated damages and not as a penalty, pay to Purchaser ar a rate of one-tenth of one percent
(0.1%) per day of that portion of the delivered Parts and Equipment price attributable to the
delayed Parts and Equipment Purchaser provides 30 days of grace period. Seller shall pay the
liquidated damages calculated from the first day of delay i case the delay 1s beyond 30 days. In
no event shall the total liquidated damages payable by Seller to Purchaser under this provision
exceed seven percent (7%) of the price of such delayed Parts and Equipment. Purchaser may
make a deduction as settlement of the liquidated damage for the delayed Parts and Equipment
when making payment for said delayed Parts and Equipment, provided a detailed calculation of
the deduction for the liquidation damages is furmished to Seller on or before the time when the
deduction is made. Pavment of liquidated damages, as herein provided shall be Purchaser’s sole
remedy tor delays due to causes for which Seller is responsible under this Contract.



7. PAYMENT

7.1

7.2,

Unless otherwise provided in the Conrract Price List for the Effective Year, payment shall
be made m US Dollars by irevocable Letters of Credit issued for sight draft upon
presentation of required shipping documents. All banking fee outside of Taiwan shall be
for Beneficiary account. The LOC shall remains in effective untl thirty (30) days after the
scheduled Parts and Equipment shipment. The LOC may be in the form of a revolving
LOC in which case, it shall been replenished with sufficient funds minety days in advance
of each schedule Parts and Equipment shipment and shall remain in effective until thirty
(30) days after the last schedule Parts and Equipment shipment. Buyer will increase the
amount(s) and /or extend the validity periods(s) and make such appropriate modifications
to any LOC within thirty (30) days of Seller’s notification that such is necessary to provide
for payments to become due.

All taxes occurring outside R.O.C. shall be Seller's responsibility. All taxes in the R.O.C.
shall be for Purchaser’s account.

8. PERFORMANCE BOND

8.1

8.4

Except as otherwise mutually agreed, Seller shall issue a standing performance bond equal
to five percent (5%) of the Total Fixed Item Price plus 2.3% of the total price of Total
Optional Item Price (“Performance Bond”) in the form of a Standby Letter of Credit
(“SBLC”) within 30 days after Seller’s acceptance of the Notice of Award

The Performance Bond shall be established per Attachment 2 of this proposal and issued
or advised by a bank or a branch of a bank located ;n Taiwan. The expiry date of the
Performance Bond shall be 30 days after the last Fixed [tem shipment date as specified
the Contract Price List for the Effective Year. If any Item(s) 1s delivered afier the expiry
date of the Performance Bond, such item(s) shall automatically be covered by the
succeeding vear’s Performance Bond to be issued within 30 days of Seller’s acceptance of
the Notice of Award for the Contract Price List for the succesding Effective Year. If the
succeeding vear’s Performance Bond is nor 1ssued prior 10 the expiration of the current
Performance Bond, an extension of the expiry date to 30 days after the actual last shipment
date 1$ required.

[n the event Seller fails to perform 1s Contract obligation 1n whole or 1n part, the
Purchaser, ar 1ts sole discretion, may draw down on said Performance Bond up to amounts
equal to the appropriate value for settling the nonconformity, but not 1o exceed the value
paid for the non contormed Part and Equipment.

Prior to cach draw down, Purchaser must provide written notificanon to Seller detailing
Seller’s nonconformity and Purchaser’s intend to draw down it such nonconformity 15 not



corrected by Seller within thirty (30) days of said noutfication.

9. DUTIES, TARIFFS AND TAXES

Purchaser shall be responsible for the payment of import taxes, duties, tariffs, fees and other
charges imposed by the government of Taiwan, R.O.C. for importation of Parts and
Equipment supplied under this Contract regardless of whether the applicable laws and
regulations name Purchaser or Seller as the payer.

-

10. TITLE TRANSFER, RISK OF LOSS, STORAGE

Title to Parts and to be shipped from the United States of America shall pass from Seller to
Purchaser immediately after each item departs from the territorial land, seas and overlying
airspace of the United States. For this purpose, the Parties acknowledge that the ternitonal seas of
the United States extend to twelve nautical miles from the baseline of the countrv determined in
accordance with the 1982 United Nations Convention of the Law of the Sea. Title to Equipment
to be shipped from Seller’s country and title to Parts and Equipment to be shipped from within
the country where the Parts and Equipment will be installed shall pass to the Purchaser when
made available for shipment from the manufacturer’s factory. Title to Parts and Equipment to
be shipped from a country other than Seller’s country of origin or the country of installation shall
pass to the Purchaser at the port of export immediately after the Parts and Equipment have been
cleared for export. Notwithstanding passage of title, Seller shall remain responsible for risk of
loss to all Parts and Equipment until delivered pursuant to Article 3.

11. WARRANTY

11.1  Seller’s warranty obligation (except with respect to title) for Parts and Equipment shall
apply to defects which appear within twelve (12) months from the date of delivery of such
Parts and Equipment (the ~Warranty Period™).

11.2 “Seller does not warrant the Parts and Equipment or any repaired or replacement parts
against normal wear and tear including that due to environment or operauon, including
excessive operation at peak capability, frequert starting, type of fuel, detrimental air inlet
conditions or eroston, corrosion or material deposits from fluids or which has been
involved in an accident. The warranties and remedies ser forth herein are further
condittoned upon (1) the proper storage, installation, operation, and maintenance of the
Parts and Equipment and contormance with the operauon instruction manuals (including
revisions thereto) provided by Seller and/or its subcontractors, as applicable and (2) repair
or modification pursuant to Seller’s instruction or approval.”



13.

12. ELECTRONIC TRANSACTIONS

In order to improve the efficiency of procurement process, Purchaser and Seller agree to make
necessary preparations for the electronic transaction (BtoB E-Business) m the future. Under this
concept, Purchaser will be able to use Seller’s specific web site to obtain the latest proposed
Contract Price List, current shipping status and the latest pricing and shipment schedule for the
Optional (tzms and place its order directly through Seller’s web site.

EXPORT CONTROL

13.1

13.2

All 1tems sold or licensed hereunder shall at all times be subject to the export control laws
and regulations of the United States of America. Purchaser agrees that no U.S. ongin Parts
and Equipment furnished by Seller, or any product thereof, shall be re-exported by
Purchaser or its authorized transferees, if any, directly or indirectly from Taiwan unless
explicitly permitted in writing by Seller in accordance with U.S. export control laws and
regulations.  The aforesaid obligations shall survive any satisfaction, expiration,
termination or discharge of any other contract obligations.

The United Nations Convention on Contracts for the International Sale of Goods shall not
apply to this Contract.

OTHERS

15.

1

)

(99)

Seller may assign or novate its rights and obligations regarding the Parts and Equipment,
{n part or in whole, to one or more of its wholly owned subsidiaries upon written notice to
Purchaser setting forth the effective date of such assignment or novation. Upon the
effective dare of such assignment or novation, all of the nghts and obligations of Seller
under this Contract shall vest solely in Seller’s subsidiaries. Purchaser agress to execute
such documents as may be necessary to effect the assignment or novation.  Seller
guarantees the performance of its subsidiaries after the assignment or novation takes effect.
The delegation or assignment by Purchaser of any or all of its duties or rights under this
order without Seller’s prior written cousent shall be void.

Thus Contract represents the enure agreement between the Parties and no modification,
amendment, rescission, waiver or other change shall be binding on cither Party unless
assented 10 in writing by the Parues’ authorized representatives.  Any oral or written
representation, warranty, course of dealing or trade usage not contained or reference
herein shall not be binding on either party. Each Party agrees that it has not relied on, or
been induced by, any representations of the other Party not contained in this contract.

The invalidity in whole or in part of any part of this Contract shall not affect the validity of
the remainder of the Contract.



154 As used in this instrument, “Parts and Equipment” means all equipment, parts, materials,
supplies, products, components, and other goods that Seller has contracted to supply to
Purchaser.



ATTACHMENT 1

Contract Price List for the Effective Year

aTty SAFETY
Category /| GEEPI {Nole |UNIT PRICE CLASS Nominal Lead
Listllem | llem Mo )} SECTION GEEPE F/N DESCRIPTION 1} {US$/FOB) { SUBTOTAL | (N/Q/Ded.)

SAFETY CLASS:

N: Non-nuclear safely related

Q. Nuclear safely related

Ded: Dedicated to nuclear safely related

PROPOSAL BY GE ENERGY PARTS, INC.

Note 1: Quantities wilh an * reflect minimum order quanlily

ACCEPTANCE BY TAIWAN POWER COMPANY:

Signature Signature:
NAME: Date NAME: Date
TITLE TITLE:
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