
   

 
Bentonville Utility Board 

Meeting Agenda 
August 18, 2026 

11:30 AM 
Bentonville City Hall 

 
 
 
  Call to Order 
  Pledge of Allegiance 
  Attendance 
  Approval of Minutes: August 4, 2026 
I. New Business 
  1. Ordinance Approving a Waiver of Bid 

for Purchase of 161 kV Breakers from 
GE Grid Solutions  

Ordinance* 

 
    Due to volatility in the electric industry, BEUD is waiving competitive bidding and 

entering into an agreement with GE Grid Solutions to purchase four (4) 161 kV 
breakers for future BEUD capital projects concerning substations for 
$690,400.00 plus tax.  Due to market volatility and lead times related to these 
products, it would be neither practical or feasible to solicit competitive bids.  A 
budget adjustment is needed. 

  2. Resolution Authorizing a Recycling 
Partnership Grant Agreement  

Resolution 
 
    A Resolution entering into a grant agreement with the Recycling Partnership, Inc. 

to increase participation and capture of recyclable materials from the City’s 
residential curbside collection program. Grant funds are not to exceed 
$202,000.00. In addition to cash grants, there will be access to in-kind services 
up to $125,000.00. The Recycling Partnership, Inc. will make all payments direct 
to vendors. No budget adjustment is needed. 
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Bid Award Change Order
Budget Adjustment      Waiver of Bid Emergency Clause

Ordinance Resolution 

$ $
Expense Revenue 

$ $
Expense Revenue 

$ $
Expense Revenue 

$ $
Expense Revenue 

Title, Recommendation & Justification 

Additional 
Comments for 
Consideration 
(Optional): 

Informational      Enter into an Agreement 
Recognizing Funds 

Informational

Action 
Recommendation & 
Justification: 

Item Type (Check all that apply)

City of Bentonville, Arkansas Agenda Item Form 

Council Meeting Date: 
Phone: For Department(s): 

Submitted By: 
Item Details

Email: 

Title: 

Account Number (ORG-OBJECT)

Account Number (ORG-OBJECT)

Account Number (ORG-OBJECT)

Budget Adjustment (to be completed by Finance when applicable) 
     YES        NO       ITEM HAS NO COST     OTHER:________________________________Is this Item Budgeted? 

Budget Impact 
Amount for Approval: $

Budget Impact Notes for Consideration (Optional): 

Fund(s) Impacted     
(check all that apply)         General Fund       Utility Fund        Street Fund      Other(s):_________________________________________

Account Description 

Account Description

Account Description 

Account Description Account Number (ORG-OBJECT)

www.bentonvillear.com 
City of Bentonville, Arkansas

City Hall 
305 SW A Street Bentonville, AR 72712

Please Recycle! 
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Replace entire paragraph with "Indemnity" section on Page 11.
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Arkansas

Page 11 of 70



 

 

 

 

 

 

 

 

 

 

Page 12 of 70



 

 

 

 

 

Indemnity:
“Each party shall bear responsibility for third-party claims filed against the other party, including any
related damages, losses, and expenses arising from personal injury or damage to tangible property, to the
extent such claims are caused by the negligence of the party bearing such responsibility. To the extent
any such injury or damage results from the joint or concurrent negligence of both parties, responsibility
shall be allocated between the parties in proportion to their respective degrees of negligence. For
purposes of Sellers responsibility under this provision, no part of the Products or Site shall be considered
third-party property.”
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CITY OF BENTONVILLE 
170kV DEAD TANK CIRCUIT BREAKERS 
Proposal Date: May 27, 2026   
Proposal Number:  AR-OP26051542748 – Revision 0  
 
GE Grid Solutions, LLC  
One Power Lane 
Charleroi, PA 15022, USA 
 

Page 14 of 70



 

Proprietary and Confidential AR-OP26051542748 – Revision 0 May 27, 2026 
  Page 2 
 

Contents 
1 Executive Summary ................................................................................................. 3 

2 Proposal .................................................................................................................... 4 

3 Spare Parts, Special Tools and Field Service ......................................................... 5 

4 Comments, Clarifications and Exceptions .............................................................. 5 

5 Commercial Terms of Sale ...................................................................................... 7 

6 General Comments / Characteristics ..................................................................... 11 

7 Attachments ........................................................................................................... 12 

Page 15 of 70



Page 16 of 70



 

Proprietary and Confidential AR-OP26051542748 – Revision 0 May 27, 2026 
  Page 4 
 

2 Proposal 
Item #1  
Two (2) 170 kV Dead Tank Circuit Breakers per ANSI/IEEE standards for outdoor installation with 
mechanical spring operating mechanisms including support structures: 
 

 Type      DT1-170 FK 40 F1 

 Rated Nominal Voltage   161 kV 

 Rated Maximum Voltage   170 kV 

 Frequency     60 Hz 

 Rated Continuous Current   1200 A (Maximum 2000 A)  

 Rated Short-Circuit Current   40 kA 

 Interrupting Time    3 cycles 

 High-Speed-Auto-Reclosure   3 Phase – Gang Operated 

 BIL      750 kV @ 3,300’ ASL 

 Creep Distance / Material / Color  177” / Composite / Gray 

 Insulating Medium    SF6 (first fill included) 

 Current Transformers    (12) 1200:5 MR C800, TRF 2.0 

 Cabinet Enclosure Rating / Material  NEMA 3R / ANSI 70 Painted Steel 

 Ambient Temperature    -30°C to +40°C with Tank Heaters 

 Seismic Rating     Low per IEEE 693-2005 

 Control Voltage (Range)   125 VDC  

 Motor Voltage     120VAC / 125 VDC Universal 

 Auxiliary – Lighting/Heating   120 VAC / 240 VAC 

 

Unit Price:       $USD 169,700 - EXW Factory, USA 
 
Features and Benefits 

• The circuit breaker is qualified to M2 class for mechanical endurance in accordance with 
IEC 62271-100.  This qualifies the circuit breaker mechanically for 10,000 Close-Open 
operations without maintenance. 

• The circuit breaker is qualified to C2 class for capacitor switching in accordance with 
IEEE/ANSI C37.  This qualifies the circuit breaker for switching of capacitive loads (lines, 
cables, shunt capacitor bank, back-to-back) and with very low probability of re-strike. 
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4 Comments, Clarifications and Exceptions 
*  This offer is made strictly in accordance with the attached General Terms of Contract for 

Sale of Products and Services Form ESY104.  This document will take precedent over any 
terms defined in the invitation to bid. 

*  The proposed circuit breakers will be built in accordance with GE Vernova’s standard design 
with the ratings and transformer ratios as shown in Section 2 of this offer.  Any deviation 
from this design is subject to review and may affect the quoted price and lead time. 

*  The quoted circuit breaker will have controls, component specifications, wiring 
specifications and layouts similar to previously supplied GE Vernova DT1-170FK-40-F1 
circuit breakers (Ref PO 22200757). 
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5 Commercial Terms of Sale 
Except as noted herein, this offer is made strictly in accordance with the enclosed GE Vernova 
General Terms of Contract for Sale of Products and Services – Form ESY104, and g3 Addendum 
to Terms and Conditions for Sale of Products and Services, as applicable 

Validity:  Thirty (30) days after the date of this proposal. 

Delivery:  Standard delivery is one-hundred twenty-two (122) to one-hundred-
twenty-four (124) weeks EXW Factory after acceptance of purchase order 
by Seller.  

 
   All orders subject to prior factory loading and material availability at the 

time of purchase order placement. Purchase order delivery date must be 
within ten (10) weeks of the quoted lead time. Longer delivery schedules 
are subject to the enclosed price escalation. 

 
 
Delivery Note:    Within 28-36 weeks after receipt of purchase order: Outline drawing 

including general arrangement, dimensions, foundation requirements and 
bushing drawing.  

    52-60 weeks prior to delivery of products: Low voltage control drawings 
including AC/DC schematic, wiring diagram, parts list, gas plumbing and 
nameplate drawings.  

   Delivery of products is based upon customer return of approved drawings 
within two (2) weeks of submittal.  Any changes deviating to the as-quoted 
configuration or after the drawings are approved will be subject to a change 
fee of $5,250 per drawing set in addition to time and materials which will 
be quoted at the time of request. 

 
Field Service:  Unless otherwise defined in this offer, field services are not included in the 

base price of the circuit breaker(s).  If service is required, see attached 
Field Services T&M Offer for GE Vernova SF6 Circuit Breakers (CBR) for 
pricing information. 

 
Spares Parts:  Unless otherwise defined in this offer, spares parts are priced separately 

and not included in the base price. Spare parts pricing is valid only when 
ordered and delivered together with the circuit breakers included in this 
offer.  

 
Shipping Point: Pennsylvania, USA 
 
PO Remittance:  GE Grid Solutions, LLC., One Power Lane, Charleroi, PA  15022  
 
Terms of Delivery: Pricing is firm in USD, DAP Continental USA Jobsite, Shipment to 

destination is limited to sites accessible by the vehicle in which the unit 
ships from the factory.  Unloading and assembly is to be provided by 
others.  

   The cost of freight is not included in the base price.  Freight is prepaid and 
added to the invoice as a separate item at cost +20%. 
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Payment Conditions: Progress payments shall be invoiced as follows: 
 

30% on receipt of purchase order, invoiced with order acknowledgement; 
10% upon submittal of outline drawings by Seller; 
20% upon submittal of low voltage control drawings by Seller; 
40% upon delivery of product at site, invoiced on a per shipment basis. 
 
All payments are due net 30 days by wire transfer, inclusive of the Buyer’s 
internal invoice approval process. 
 
In case Buyer fails to make any payment due under the contract, Buyer will 
be immediately considered in default of its payment obligations, and Buyer 
shall pay a late-payment charge computed at the rate of one and a half 
percent (1.5%) per month on the overdue balance, or the maximum rate 
permitted by law, whichever is less. After a payment delay of more than 
fifteen (15) days, Seller reserves the right to suspend the delivery of 
documents, products and/or performance of services under the contract, 
without prejudice to Seller's right to terminate the contract after thirty (30) 
days of payment delay attributable to Buyer's default. 

 
Instruction Manual: One instruction book is shipped inside the control cabinet of the breaker.  

An electronic copy will also be provided. 

Warranty:  Twenty-four (24) months from first use, or thirty (30) months from delivery, 
whichever occurs first.  Warranties exclude wear and tear associated with 
normal circuit breaker operation, circuit breakers used in special 
applications not covered by ANSI/IEEE C37.04-2018 for general purpose 
circuit beakers, and circuit breakers that have exceeded the maximum 
allowable cumulated current as defined in the instruction manual.  
Warranties are based on strict accordance with the maintenance 
instructions found in the circuit breaker manual.  

Liquidated Damages: Beginning on the fifteenth (15th) calendar day after acknowledged delivery 
date, if Seller fails to deliver products and/or perform services in 
accordance with the final agreed time schedule, Buyer’s sole and exclusive 
remedy for damages sustained as a result of such delay shall be liquidated 
damages in an amount corresponding to zero point five percent (0.5%) of 
the price of the delayed products and/or services, for each complete week 
(or pro-rata portion thereof) of delay. In no event shall Seller’s liability for 
delay exceed a maximum amount of five percent (5%) of the price of the 
products and/or services delayed. Seller shall not be liable or considered 
in breach of its obligations under the contract to the extent that Seller’s 
performance is delayed or prevented, directly or indirectly, by any cause 
beyond its reasonable control. 

Sales Tax:  This offer does not include any sales tax (federal, state or local). 

Damages: Seller shall not be liable for consequential or indirect damages such as loss 
of use, profit, contract, production, or any financial loss.  In addition, the 
total liability is limited to a maximum of the contract value. The right for 
technical modifications is reserved. 
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Cancellation:  If the contract (or any part thereof) is terminated for any reason other 
than Seller’s default, a payment will be due based on the table below and 
must be included in the contract or on the purchase order, whichever is 
applicable. 

  
Schedule Cancellation Charge 

(based on EXW factory) (% of outstanding contract value) 
0 – 4 weeks after receipt of order 20 % 
60+ weeks before delivery 30 % 
48 – 60 weeks before shipment 40 % 
42 – 48 weeks before shipment 50 % 
36 – 42 weeks before shipment 60 % 
24 – 36 weeks before shipment 70 % 
12 – 24 weeks before shipment 80 % 
0 – 12 weeks before shipment 100 % 

 
Tariffs: In the event of any change in any law of any country during the validity of 

the Offer, and until the signature of the contract or acceptance of purchase 
order by the Seller, the Seller shall be entitled to request revision of the 
prices and, as applicable, of the other conditions of its Offer to take into 
account the consequences of the aforementioned change in law. In the 
case where the Buyer does not permit the Seller to revise and update its 
Offer, the Seller shall be entitled, subject to written notice to the Buyer, to 
withdraw its Offer without liability to the Seller. Buyer is hereby informed 
that the consequences that any changes in law, including but not limited 
to, increased duties, tariffs or value added tax, or their future enactments 
may have on prices and availability of finished goods, raw materials, 
manpower, components, transport and logistics, and any other 
components of the scope of the Offer shall be considered for the purpose 
of this provision. 

   
 The price stated in the Offer does not include any duties, tariffs, or value-

added tax on raw materials, component imports, including imported 
finished goods and manufactured goods (“Tariffs”), which are to be paid by 
the Seller, irrespective of the agreed Incoterms, due to changes in law 
effective after January 20th, 2025. The Parties agree that the Seller will be 
entitled to such Tariffs upon receiving written notification and the issuance 
of a separate invoice for the Tariffs. The Buyer agrees to pay the amount 
due within thirty (30) days of receiving the invoice. 

 
 The following statement must be included in the contract or on the 

purchase order, whichever is applicable. 
 The price stated in the contract or purchase order does not include any 

duties, tariffs, or value-added tax on raw materials, component imports, 
including imported finished goods and manufactured goods (“Tariffs”), 
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which are to be paid by the Seller, irrespective of the agreed Incoterms, 
due to changes in law effective after January 20th, 2025. The Parties agree 
that the Seller will be entitled to such Tariffs upon receiving written 
notification and the issuance of a separate invoice for the Tariffs. The Buyer 
agrees to pay the amount due within thirty (30) days of receiving the 
invoice. 

 
Domestic Content:  Circuit breakers are assembled in the United States or Canada with 

materials and components sourced from foreign and domestic suppliers. 
Compliance with any domestic content requirement (local, state or federal) 
is subject to review and confirmation by Seller. 
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6 General Comments / Characteristics 
The circuit breakers offered belong to a family of switchgear highlighted by the following features: 

 Third generation SF6 interrupter with advanced thermal effect interrupter. 
 Mechanical spring/spring operating mechanism. 
 Over 100,000 circuit breakers/switchers on order or in service since 1989, worldwide. 

A spring type operating mechanism is used to operate the circuit breakers.  Stored energy in the 
springs is sufficient to perform one (1) O-CO operation without recharging.  Tripping springs are 
automatically recharged after every C operation.  Duty cycle is O-0.3s-CO-15s-CO as standard. 

Breakers have NEMA four (4) hole bushing terminals, aluminum and arranged in a horizontal plane, 
and NEMA two (2) hole, stainless steel grounding pads located on opposite legs of the support 
structure.  Anchor bolts, terminal connectors and ground clamps are to be provided by others. 

The circuit breakers will be supplied with a minimum of 10 a’ and 10 b’ (per breaker) spare auxiliary 
contacts for customer use. Contacts factory-set and not field inter-interchangeable or adjustable. 

The circuit breakers have one (1) gas density monitoring system per breaker, located outside of 
the control housing, subject to ambient conditions.  This pressure sensitive, temperature 
compensated SF6 gas density monitor has two (2) contact settings for falling density: (1) alarm, 
(2) functional lockout.  Contact settings are adjusted at the factory, require no calibration and 
should not be adjusted in the field. 

The circuit breakers have a common gas piping system with a common fill valve located outside 
of the control cabinet. Self-sealing isolation valves are provided on each tank to facilitate the 
removal of gas from a single tank. 

The breakers will be shipped on a low step-deck or flatbed truck with bushings assembled and 
partially gas filled, thereby eliminating the need for a vacuum pump on site.  On-site assembly 
consists of topping off with SF6 gas and mounting the lower legs of the support structure. 

The proposed circuit breakers have been tested according to applicable ANSI/IEEE standards. 
Type tests have been performed previously on a similar unit.  A set of routine tests, also according 
to ANSI/IEEE standards, will be conducted on the circuit breakers prior to shipment from our 
factory in Pennsylvania, USA.  Repetition of any of these tests or the inclusion of a test or testing 
procedure not covered in these standards or on our Routine Testing Report is not included in the 
price of the circuit breakers. 

The cost of routine equipment testing at our facility is included in the breaker pricing.  All other 
costs (i.e. travel, lodging, and meal expenses) associated with witness testing are not included.  
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7 Attachments 
• DT1-145FK 40 F1 Product Brochure 

• DT1-145FK 40 F1 Sample Outline & Wiring Schematic 

• GE Vernova Service Rate Sheet 

• SF6 Gas Tightness Line Card 

• High Voltage Circuit Breakers Line Card 

• General Terms of Contract for Sale of Products and Services Form ESY104 
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Notes: 
 

▪ Scope of work durations are estimated and provide an approximate duration to complete the required scope of work. The durations depend on the 
Customer’s crew capabilities and availability to execute the work under the supervision of a GEV field technician.  Final invoice will be based on actual 
number of days and trips and invoiced in Time and Material (T&M). 

▪ GEV reserves the right to modify the Roundtrip Travel Rate if the site is located more than 2 hours’ drive from an airport with commercial service. 

▪ Delays due to weather conditions, union conflicts or any delays outside of GEV’s control are not GEV’s responsibility and will be invoiced using Table 2 
rates. 

▪ A minimum of 6-8 weeks' notice is expected for preparation and on-site mobilization. 

▪ GEV may suspend performance or evacuate its personnel, at any time, without liability, if it reasonably believes its personnel are at risk.  

▪ Customer agrees to properly dispose of all toxic substances, hazardous substances, batteries, or hazardous waste encountered by GEV at site and of 
those produced by GEV during the performance of the contract/PO.  

▪ In the event of cancellation or rescheduling, all costs incurred, such as plane tickets, will be charged at cost + 20%. If cancellation occurs 2 weeks 
before mobilization, a fixed cancellation fee of 2,500$ shall be charged to the Customer. 

▪ Civil work, excavation, cabling, connection to the substation ground grid or HV buses is not included. 

▪ Specific site safety orientation & trainings hours shall be invoiced using Table 2 rates. 

▪ Estimation of durations doesn’t include MOV (Metal Oxide Varistor) surge arrester installation. For MOV installation add an extra day for the supervision 
of erection. 

▪ TURNKEY option available – Contact GEV for more information 

▪ Formal training classes are available – Contact GEV for more information 

▪ This sale of any service, parts and products, and the integration thereof, ordered by [Company] is expressly conditioned upon GE’s Terms and 
Conditions, ESY104. Any additional or different terms and conditions set forth in [Company]’s purchase order or other communication are expressly 
objected to and will not be binding upon Seller unless specifically agreed to in writing by an authorized GE employee. 

▪ Any purchase order sent to GEV based on this T&M offer shall be expressly conditioned upon GEV’s Terms and Conditions, ESY104. Any additional or 
different terms and conditions set forth in the Customer’s purchase order or other communication are expressly objected to and will not be binding 
upon GEV unless specifically agreed to in writing by an authorized GEV employee. 
 

 
For additional information & firm quotes on GEV Services, please contact 24/7 +1-866-837-7170 or by email on NAM_Service@gevernova.com 
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General Terms of Contract for Sale of Products and Services 
Form ESY104 

 
 
NOTICE:  Sale of any Products or Services by Seller is subject to Buyer’s assent to these General Terms of Contract.  Any ac-
ceptance of Seller’s offer is expressly limited to acceptance of these General Terms of Contract, and Seller expressly objects to 
any additional or different terms proposed by Buyer.  No facility entry form will modify these General Terms of Contract even if 
signed by Seller’s representative.  Any order to perform work and Seller’s performance of work will constitute Buyer’s assent 
to these General Terms of Contract.  Unless otherwise specified in the offer, Seller’s offer will expire 30 days from its date and 
may be modified or withdrawn by Seller before receipt of Buyer’s conforming acceptance. 
 
1. Definitions 
 
“Buyer” means the entity to which Seller is providing Products or Services under the Contract. 
 
“Contract” means either the agreement signed by both parties, or the purchase order signed by Buyer and accepted by Seller in writing, 
for the sale of Products or Services, together with these General Terms of Contract, Seller’s final offer, the agreed scope of work, and 
Seller’s order acknowledgement. 
 
“Contract Price” means the agreed price stated in the Contract for the sale of Products and Services, including adjustments, if any, in 
accordance with the Contract. 
 
“Documents” means all printed materials in physical or electronic form relating to or referencing the Products or Firmware provided to 
Seller by Buyer at the time of purchase, including technical specifications, drawings, manuals, schematics and diagrams. 
 
“Dollars” and “$” mean the lawful currency of the United States of America. 
 
“EU” means the European Union. 
 
“Firmware” means software in executable or object-code format only provided with or embedded in a Product and necessary for the 
proper functioning of the Product, but excluding software supplied by a non-party and software applications licensed separately. Firm-
ware does not include source code or other human-readable forms of the software. 
 
“General Terms of Contract” means these “General Terms of Contract for Sale of Products and Services,” including any relevant ad-
denda referred to in article 18, together with any modifications or additional provisions specifically stated in Seller’s final offer or specifi-
cally agreed upon by Seller in writing. 
 
“Hazardous Materials” means any toxic or hazardous substance, hazardous material, dangerous or hazardous waste, dangerous good, 
radioactive material, petroleum or petroleum-derived products or by-products, or any other chemical, substance, material or emission, 
that is regulated, listed or controlled under any applicable national, state, provincial, or local law, statute, ordinance, directive, regulation 
or other legal requirement. 
 
“Incoterms 2020” means Incoterms® 2020, the International Chamber of Commerce’s rules for the use of domestic and international 
trade terms, and “FCA” has the meaning given in Incoterms 2020. 
 
“Insolvent” in relation to a party, means that: (i) the party has filed a voluntary petition under any bankruptcy, insolvency or other similar 
law seeking liquidation, reorganization or other relief, or has consented to the appointment of a trustee, receiver, custodian or other simi-
lar official for any substantial part of its property, or has made a general assignment for the benefit of creditors, or has taken any corpo-
rate action to authorize any of the foregoing, or has failed, or become unable, to pay its debts as they become due; or (ii) an involuntary 
petition has been filed against the party under any bankruptcy, insolvency or other similar law seeking liquidation or reorganization of, or 
other relief against, the party or the appointment of a trustee, receiver, custodian or other similar official for any substantial part of its 
property; or (iii) an order for relief under any such law has been entered against the party. 
 
“Non-party” (even if not capitalised) means any Person other than a party. 
 
“Person” (even if not capitalised) means a natural person or legal entity. 
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“Products” means the equipment, parts, materials and supplies that Seller has agreed to supply to Buyer under the Contract. 
 
“Seller” means the entity providing Products or performing Services under the Contract. 
 
“Services” means the services Seller has agreed to perform for Buyer under the Contract. 
 
“Site” means the premises (other than Seller’s premises) where Products are used or Services are performed. 
 
“U.S.” means the United States of America. 
 
2. Payment 
2.1 Seller shall invoice, and Buyer shall pay, the Contract Price in accordance with this section 2.1. Seller shall issue invoices upon 

shipment of Products and as Services are performed, or, if the Contract Price is $250,000 or more, Seller shall issue invoices for 
progress payments starting with 25% of the Contract Price on the earlier of the date of signing of the Contract or the date of is-
suance of Seller’s order acknowledgement and continuing such that 90% of the Contract Price for Products is received before 
the earliest scheduled Product shipment and Services are invoiced as performed (“Progress Payments”). Buyer shall pay all in-
voiced amounts by direct bank transfer in the currency, and to Seller’s bank account, specified in the Contract, without set-off, 
within 30 days from the invoice date. Buyer shall send Seller a remittance advice notifying it of payment to Re-
mit.Renewable.Energy@ge.com.  For each calendar month, or fraction thereof, that payment is late, Buyer shall pay a late-
payment charge computed at the rate of 1.5% per month on the overdue balance, or the maximum rate permitted by law, which-
ever is less. If the Contract Price is set in a currency other than Dollars, references to amounts in Dollars in this section 2.1 mean 
the equivalent amount in the applicable currency. In case of any increase in material or labor costs over the period for perfor-
mance of the Contract, Seller is entitled to compensation in accordance with the Contract Price escalation mechanism, if any, 
specified in Seller’s offer. If the Contract does not include a price escalation mechanism and Seller can demonstrate that the con-
tinued performance of its contractual obligations has become excessively onerous due to an excusable event referred to in arti-
cle 10 (including evolution of any such event preexisting at the time of signing of the Contract), the parties shall, within a reason-
able time after notice by Seller to Buyer, negotiate alternative contractual terms or a mitigation plan that reasonably permit the 
consequences of the event to be mitigated or the restoration of the balance that was preexisting at the time of signing of the Con-
tract. In its notice under this section 2.1, Seller shall give Buyer reasonably detailed information about the event affecting Seller’s 
contractual obligations, the affected obligations themselves and the extent to which the event affects or will affect its performance 
of the Contract. The parties shall act in the spirit of openness and transparency in this communication within the limits set by ap-
plicable law. Where an agreement is reached, the parties shall start implementing the agreed measures immediately, pending 
the signing of the relevant amendment to the Contract. If the parties are unable to agree on alternative contractual terms or on a 
mitigation plan as provided above within 15 days after Seller’s notice, Seller may either suspend its performance of the affected 
part of the Contract or terminate the Contract, without thereby incurring any liability to Buyer. If Seller suspends its performance 
of the relevant part of the Contract for more than 180 consecutive days, either party may terminate the Contract by sending no-
tice of termination to the other party. In case of termination of the Contract in accordance with this section 2.1, the parties shall 
settle their accounts accordingly as if the Contract had been terminated under section 11.4. 

 
2.2 At Seller’s request, Buyer shall, at its expense, establish and keep in force payment security in the form of an irrevocable, un-

conditional, sight letter of credit or bank guaranty allowing for pro-rata payments as Products are shipped and Services are per-
formed, plus payment of cancellation and termination charges, and all other amounts due from Buyer under the Contract (“Pay-
ment Security”).  The Payment Security must be (i) in a form, and issued or confirmed by a bank, acceptable to Seller, (ii) paya-
ble at the counters of such bank or an advising bank, (iii) opened before commencement of work by Seller with respect to devel-
opment, manufacturing and shipment of Products and at least 60 days before commencement of Seller’s performance of Ser-
vices, and (d) remain in effect until the latest of 90 days after the last scheduled Product shipment, completion of all Services and 
Seller’s receipt of the final payment required under the Contract.  Buyer shall, at its expense, increase the amount(s), extend the 
validity period(s) and make other appropriate modifications to any Payment Security within ten days after Seller’s notification that 
such adjustment is necessary in connection with Buyer’s obligations under the Contract. 

 
2.3 Seller is not required to commence or continue its performance unless and until it has received any required Payment Security, 

operative and in effect, and all applicable Progress Payments.  For each day of delay in receiving Progress Payments or ac-
ceptable Payment Security, Seller is entitled to an equitable extension of the schedule.  If at any time Seller reasonably deter-
mines that Buyer’s financial condition or payment history does not justify continuation of Seller’s performance, Seller may require 
full or partial payment in advance or otherwise restructure payments, request additional forms of Payment Security, suspend its 
performance or terminate the Contract. 
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3. Taxes and Duties 
Seller is responsible for all corporate taxes measured by net income due to performance of or payment for work under the Contract 
(“Seller Taxes”).  Buyer is responsible for all taxes, duties (including, for example, those resulting from the imposition of tariffs), fees, or 
other charges, however denominated and of whatever nature (including, for example, consumption, gross receipts, import, property, 
sales, stamp, turnover, use, or value-added taxes, and all items of withholding, deficiency, penalty, addition to tax, interest, or assess-
ment related thereto) imposed by any governmental authority on Buyer or Seller or its subcontractors in relation to the Contract or the 
performance of or payment for work under the Contract other than Seller Taxes (“Buyer Taxes”).  The Contract Price does not include 
the amount of any Buyer Taxes.  If Buyer deducts or withholds Buyer Taxes, Buyer shall pay additional amounts so that Seller receives 
the full Contract Price without reduction for Buyer Taxes.  Within one month after payment, Buyer shall give Seller official receipts from 
the applicable governmental authority for taxes deducted or withheld. 
 
4. Deliveries; Title Transfer; Risk of Loss; Storage 
4.1 For shipments that do not involve export, including shipments from one EU country to another EU country, Seller shall deliver 

Products to Buyer FCA (Seller’s facility or warehouse) Incoterms 2020.  For export shipments, Seller shall deliver Products to 
Buyer FCA (port of export) Incoterms 2020. For any importation, Buyer must be identified as the importer in all applicable docu-
ments.  Buyer shall pay all delivery costs and charges or pay Seller’s standard shipping charges plus up to 25%.  Partial deliver-
ies are permitted. Seller may deliver Products in advance of the delivery schedule. If Buyer and Seller agree on different trans-
portation arrangements with cost of freight and delivery to destination included in the Contract Price, Seller is not responsible for 
any increase in transportation costs occurring after the Contract is signed unless caused solely by Seller’s breach of contract, 
and Seller is entitled to invoice Buyer for the additional transportation costs it has actually incurred, subject to reasonable proof of 
such additional costs.  Delivery times are approximate and are dependent on Seller’s prompt receipt of all information necessary 
to proceed with the work without interruption.  If Products delivered do not correspond in quantity, type or price to those itemized 
in the shipping invoice or documentation, Buyer shall so notify Seller within ten days after receipt. 

 
4.2 For shipments that do not involve export, title to Products (other than Firmware or other software) will pass to Buyer upon deliv-

ery in accordance with section 4.1.  For export shipments from a Seller facility or warehouse outside the U.S., title to Products 
(other than Firmware or other software) will pass to Buyer upon delivery in accordance with section 4.1.  For shipments from the 
U.S. to another country, title to Products (other than Firmware or other software) will pass to Buyer immediately after each item 
departs from the territory, territorial sea and overlying airspace of the U.S.  The United Nations Convention on the Law of the Sea 
will apply to determine the U.S. territorial sea.  For all other shipments, title to Products (other than Firmware or other software) 
will pass to Buyer on the earlier of (i) the port of export immediately after Products have been cleared for export or (ii) immediate-
ly after each item departs from the territory, territorial sea and overlying airspace of the country of export.  When Buyer arranges 
the export or intra-EU shipment, Buyer will provide Seller evidence of exportation or intra-EU shipment acceptable to the relevant 
tax and custom authorities. 

 
4.3 Risk of loss will pass to Buyer upon delivery in accordance with section 4.1, except that, for export shipments from the U.S., risk 

of loss will transfer to Buyer upon transfer of title. 
 
4.4 If any Products to be delivered under the Contract, or any Buyer equipment repaired at Seller’s facilities, cannot be shipped to or 

received by Buyer or the end-user when ready due to any cause attributable to Buyer, its other contractors or the end-user, Sell-
er may ship the Products and equipment to a storage facility, including storage at the place of manufacture or repair, or to an 
agreed freight forwarder.  If Seller places Products or equipment into storage, then:  (i) title and risk of loss immediately pass to 
Buyer, if they have not already passed, and delivery will be deemed to have occurred; (ii) any amounts otherwise payable to 
Seller upon delivery or shipment will be due; (iii) Seller is entitled to invoice Buyer for the costs of transportation to the storage 
facilities plus a lump-sum amount of 0.5% of the Contract Price per full week (or part thereof, pro rata) of storage with a minimum 
of $1,000. Seller shall issue invoices weekly starting at the beginning of the third week of storage until it can ship the Products; 
and (iv) when conditions permit and upon payment of all amounts due, Seller shall make Products and repaired equipment avail-
able to Buyer for delivery.  If the Contract requires Seller to submit drawings or other documents for approval by Buyer, Buyer 
shall review them and issue its response (either approval or disapproval with detailed reasons for disapproval) within ten days of 
Seller’s submittal.  If Buyer fails to provide a response within ten days, the submittal will be deemed approved. 

 
4.5 If repair Services are to be performed on Buyer’s equipment at Seller’s facility, Buyer is responsible for, and retains risk of loss 

of, such equipment at all times, but Seller is responsible for damage to the equipment while at Seller’s facility to the extent, if any, 
that such damage is caused by Seller’s negligence. 

 
5. Warranty 
5.1 Seller warrants that Products will be delivered free from defects in material, workmanship and title and that Services will be per-

formed in a competent, diligent manner in accordance with the specifications agreed in the Contract. 
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5.2 The warranty for Products will expire one year from first use or 18 months from delivery, whichever occurs first, except that soft-
ware is warranted for 90 days from delivery.  The warranty for Services will expire one year after performance of the Service, ex-
cept that software-related Services are warranted for 90 days from performance of such Services. 

 
5.3 If Products or Services do not meet the above warranties, Buyer shall promptly notify Seller in writing before expiration of the 

warranty period.  Seller shall (i) at its option, repair or replace defective Products and (ii) re-perform non-conforming Services.  If, 
despite its reasonable efforts, Seller is unable to repair or replace a defective Product, or re-perform non-conforming Services, 
Seller shall refund or credit monies paid by Buyer for such defective Products or non-conforming Services, as applicable.  No re-
pair, replacement or re-performance by Seller under this section 5.3 will extend or renew the applicable warranty period.  Buyer 
shall obtain Seller’s agreement on the specifications of any tests it plans to conduct to determine whether a defect exists. 

 
5.4 Buyer shall bear the costs of access for Seller’s remedial warranty efforts (including removal and replacement of systems, struc-

tures or other parts of Buyer’s facility), de-installation, decontamination, re-installation and transportation of defective Products to 
Seller and back to Buyer. 

 
5.5 The warranties and remedies in this article 5 are subject to (i) proper storage, installation (by properly certified installers or under 

the supervision of properly certified supervisors), commissioning, use, operation and maintenance of Products, (ii) Buyer’s keep-
ing accurate and complete records of operation and maintenance during the warranty period and providing Seller access to 
those records, (iii) modification or repair of Products or Services only as authorized by Seller in writing and (iv) continuous con-
nection of the Site, to allow remote monitoring by Seller.  Failure to meet any such conditions renders the warranty null and void.  
Seller is not responsible for normal wear and tear. 

 
5.6 This article 5 states the exclusive remedies for all claims based on failure of, or defect in, Products or Services, regardless of 

when the failure or defect arises, and whether a claim, however described, is based on contract, warranty, indemnity, tort or oth-
er extra-contractual liability (including negligence), strict liability or otherwise.  The warranties in this article 5 are exclusive and 
are in lieu of all other warranties, conditions and guarantees whether written, oral, implied or statutory.  No implied or statutory 
warranty or condition of merchantability or satisfactory quality or of fitness for a particular purpose applies. 

 
6. Confidentiality 
6.1 Seller and Buyer (as to information disclosed, the “Disclosing Party”) may each provide the other party (as to information re-

ceived, the “Receiving Party”) with Confidential Information in connection with the Contract. “Confidential Information” means (a) 
information that is designated in writing as “confidential” or “proprietary” by Disclosing Party at the time of written disclosure, and 
(b) information that is orally designated as “confidential” or “proprietary” by Disclosing Party at the time of oral or visual disclosure 
and is confirmed to be “confidential” or “proprietary” in writing within 20 days after the oral or visual disclosure.  In addition, all 
prices for Products and Services are Seller’s Confidential Information. 

 
6.2 Receiving Party shall: (i) use the Confidential Information only in connection with the Contract and the use of Products and Ser-

vices, (ii) take reasonable measures to prevent disclosure of the Confidential Information to non-parties, and (iii) not disclose the 
Confidential Information to anyone other than its own employees having a need to know such Confidential Information for the 
purpose stated in item (i) above.  Notwithstanding these restrictions, (a) Seller may disclose Confidential Information to its affili-
ates and subcontractors in connection with performance of the Contract, (b) a Receiving Party may disclose Confidential Infor-
mation to its auditors, (c) Buyer may disclose Confidential Information to lenders as necessary for Buyer to secure or retain fi-
nancing needed to perform its obligations under the Contract, and (d) a Receiving Party may disclose Confidential Information to 
any other non-party with Disclosing Party’s prior written permission, and in each case, only so long as the Receiving Party ob-
tains a non-disclosure commitment from any such subcontractors, auditors, lenders or other permitted non-party that prohibits 
disclosure of the Confidential Information and as long as the Receiving Party remains responsible for any unauthorized use or 
disclosure of the Confidential Information.  Receiving Party shall upon request return to Disclosing Party or destroy all copies of 
Confidential Information except to the extent that a specific provision of the Contract entitles Receiving Party to retain an item of 
Confidential Information.  Seller may also retain one archive copy of Buyer’s Confidential Information. 

 
6.3 The obligations in section 6.2 do not apply to any part of the Confidential Information that: (i) is or becomes generally available to 

the public other than as a result of disclosure by Receiving Party, its representatives or its affiliates; (ii) is or becomes available to 
Receiving Party on a non-confidential basis from a source other than Disclosing Party when the source is not, to the best of Re-
ceiving Party’s knowledge, subject to a confidentiality obligation to Disclosing Party; (iii) is independently developed by Receiving 
Party, its representatives or affiliates, without reference to the Confidential Information; (iv) is required to be disclosed by law or 
valid legal process, but a Receiving Party that intends to make disclosure in response to such legal requirement or process shall 
promptly notify the Disclosing Party in advance of such disclosure and reasonably cooperate in attempts to maintain the confi-
dentiality of the Confidential Information. 
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6.4 Disclosing Party warrants that it has the right to disclose the information that it discloses.  Neither Buyer nor Seller shall make 
any public announcement about the Contract without the other party’s prior written approval.  As to any individual item of Confi-
dential Information, the Receiving Party’s obligations under this article 6 will expire five years after the date of disclosure.  This 
article 6 does not supersede any separate confidentiality or nondisclosure agreement signed by the parties. 

 
7. Intellectual Property 
7.1 Subject to the terms of the Contract, effective upon passing of title to the relevant Product, Seller grants Buyer a limited, non-

exclusive license: (i) to use any Firmware or other software as provided with the Product; and (ii) for the internal benefit of Buyer 
only, to use, copy, distribute, display, modify, and make derivative works from, any Documents provided by Seller under the Con-
tract. Buyer is not acquiring, and nothing herein is to be deemed to transfer any right, title or interest to Buyer in or to the Firm-
ware or any such software or Documents other than the license granted in this section 7.1.  Documents and Firmware or other 
software delivered for Buyer’s use will remain subject to Seller’s ownership and intellectual property rights, as applicable. 

 
7.2 Seller shall defend and indemnify Buyer against any claim by a non-affiliated non-party (a “Claim”) alleging that Products or Ser-

vices furnished under the Contract infringe a patent in effect in the U.S., an EU member state or the country of the Site (as long 
as there is a corresponding patent issued by the U.S. or an EU member state), or any copyright or trademark registered in the 
country of the Site, as long as Buyer (i) promptly notifies Seller in writing of the Claim, (ii) makes no admission of liability and 
does not take any position adverse to Seller, (iii) gives Seller sole authority to control defense and settlement of the Claim, and 
(iv) gives Seller full disclosure and reasonable assistance as required to defend the Claim. 

 
7.3 Section 7.2 does not apply, and Seller has no obligation or liability, with respect to any Claim based on (i) Products or Services 

that have been modified or revised, (ii) the combination of any Products or Services with other products or services when such 
combination is a basis of the alleged infringement, (iii) failure of Buyer to implement any update provided by Seller that would 
have prevented the Claim, (iv) unauthorized use of Products or Services, or (v) Products or Services made or performed to Buy-
er’s specifications. 

 
7.4 Should any Product or Service, or any part thereof, become the subject of a Claim, Seller may at its option (i) procure for Buyer 

the right to continue using the Product or Service, or applicable part thereof, (ii) modify or replace it in whole or in part to make it 
non-infringing, or (iii) if neither (i) nor (ii) is feasible, take back infringing Products or Services and refund the price received by 
Seller attributable to the infringing Products or Services. 

 
7.5 This article 7 states Seller’s exclusive liability for intellectual property infringement by Products and Services. 
 
7.6 Each party retains ownership of all Confidential Information and intellectual property it had before the signing of the Contract.  All 

new intellectual property conceived or created by Seller in the performance of the Contract, whether alone or with any contribu-
tion from Buyer, are owned exclusively by Seller. Buyer shall deliver assignment documentation as necessary to achieve that re-
sult. 

 
8. Indemnity 
Either party (each, an “Indemnifying Party”) shall indemnify the other party (the “Indemnified Party”) from and against claims brought 
by a non-party on account of personal injury or damage to the non-party’s tangible property, to the extent caused by the negligence of 
the Indemnifying Party in connection with the Contract.  If the injury or damage is caused by joint or concurrent negligence of Buyer and 
Seller, the parties shall bear the loss or expense in proportion to their respective degrees of negligence.  For purposes of Seller’s indem-
nity obligation, no part of the Products or Site is considered non-party property. 
 
9. Insurance 
During the term of the Contract, Seller shall maintain the following insurance coverage for its protection: (i) worker’s compensation, em-
ployer’s liability and other insurance required by applicable law with respect to work related injuries or disease of Seller’s employees in 
such form and amount as required by applicable laws; (ii) automobile liability insurance with a combined single limit of $2,500,000; and 
(iii) commercial general liability or public liability insurance for bodily injury and property damage with a combined single limit of 
$2,500,000.  If required in the Contract, Seller shall provide a certificate of insurance reflecting such coverage. 
 
10. Excusable Events 
Seller is not liable or considered in breach of its obligations under the Contract to the extent that Seller’s performance is delayed or pre-
vented, directly or indirectly, by any cause beyond its reasonable control, including, for example, acts of God, fire, armed conflict, acts or 
threats of terrorism, risk of kidnapping, civil unrest, epidemic, pandemics, war (declared or undeclared), insurrection, strikes or other 
labor disturbances, or acts or omissions of any governmental authority or of Buyer or Buyer’s contractors or suppliers.  If an excusable 
event occurs, the schedule for Seller’s performance will be extended by the amount of time lost by reason of the event plus such addi-
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tional time as may be needed to overcome the effect of the event.  If acts or omissions of Buyer or its contractors or suppliers cause the 
delay, Seller is also entitled to an equitable price adjustment. 
 
11. Termination and Suspension 
11.1 Buyer may terminate the Contract (or the affected part thereof) for cause, if Seller (i) becomes Insolvent; or (ii) commits a materi-

al breach of the Contract that does not otherwise have a specified contractual remedy, as long as (a) Buyer first gives Seller a 
detailed notice of the breach and of Buyer’s intention to terminate the Contract, and (b) Seller has not, within 30 days after re-
ceipt of the notice, commenced and diligently pursued cure of the breach. 

 
11.2 If Buyer terminates the Contract in accordance with section 11.1, then: (i) Seller shall reimburse Buyer for the difference between 

the part of the Contract Price allocable to the terminated scope and the actual amounts reasonably incurred by Buyer to com-
plete that scope; and (ii) Buyer shall pay Seller (a) the part of the Contract Price allocable to Products completed, (b) lease fees 
incurred, and (c) amounts for Services performed before the effective date of termination.  The amount due for Services will be 
determined in accordance with the milestone schedule (for completed milestones) and rates set forth in the Contract (for work 
toward milestones not yet achieved), as applicable or, where there are no milestones or rates in the Contract, at Seller ’s then-
current standard time and material rates. 

 
11.3 Seller may suspend or terminate the Contract (or any affected part thereof) immediately for cause if Buyer (i) becomes Insolvent, 

or (ii) commits a material breach of the Contract, including, for example, failure or delay in providing Payment Security, making 
any payment when due, or fulfilling any payment conditions. 

 
11.4 If the Contract (or any part thereof) is terminated for any reason other than Seller’s default under section 11.1, Buyer shall pay 

Seller for all Products completed, lease fees incurred and Services performed before the effective date of termination, expenses 
incurred by the Seller in expectation of completing the Contract, plus expenses reasonably incurred by Seller in connection with 
the termination, including cancellation or termination fees or charges that Seller must pay to subcontractors and sub-suppliers.  
The amount due for Services will be determined in accordance with the milestone schedule (for completed milestones) and rates 
set forth in the Contract (for work toward milestones not yet achieved), as applicable or, where there are no milestones or rates 
in the Contract, at Seller’s then-current standard time and material rates.  In addition, Buyer shall pay Seller a cancellation 
charge equal to 80% of the Contract Price applicable to uncompleted made-to-order Products and 15% of the Contract Price ap-
plicable to all other uncompleted Products or Services. 

 
11.5 Either party may terminate the Contract (or the affected part thereof) upon 20 days’ advance notice if an excusable event (as 

described in article 10) lasts longer than 90 days.  In such case, Buyer shall pay Seller all amounts payable under section 11.4, 
as well as the cancellation charge for uncompleted Products if the excusable event leading to termination included an act or 
omission of the Buyer or Buyer’s contractors or suppliers. 

 
11.6 Buyer shall pay all reasonable expenses incurred by Seller in connection with a suspension, including, for example, expenses for 

repossession, fee collection, demobilization/remobilization, and costs of storage during suspension. The schedule for Seller’s ob-
ligations will be extended for a period reasonably necessary to overcome the effects of any suspension. 

 
12. Compliance with Laws and Regulations 
12.1 Seller shall comply with all laws and regulations applicable to the manufacture of Products and its performance of Services.  

Buyer shall comply with all laws and regulations applicable to the purchase, application, operation, use and disposal of the Prod-
ucts and Services, including those regarding fair competition (antitrust), and environment, health and safety (EHS). Buyer 
acknowledges it has had access to, has reviewed and fully understands GE Vernova’s integrity policies. Seller shall comply with 
the GE Vernova integrity policies. The GE Vernova integrity policies can be accessed electronically at 
https://www.gevernova.com/sites/default/files/2024-03/ge vernova the spirit the letter.pdf. 

 
12.2 Seller’s obligations are subject to Buyer’s compliance with all export-control, sanctions, antiboycott and other applicable trade 

control laws and regulations, including those of the U.S., EU, UK and Switzerland. Buyer shall not trans-ship, re-export, divert or 
direct or otherwise make or allow any disposition of equipment, materials, services, technology, technical data, software or other 
information or assistance or Product furnished by Seller under the Contract other than in and to the ultimate country of destina-
tion declared by Buyer and specified as such on Seller’s invoice. Without prejudice to the generality of the foregoing, Buyer shall 
not re-export any goods or technology referred to in: (i) paragraph 1 of article 12g of Council Regulation (EU) 833/2014, as 
amended, to Russia or for use in Russia; or (ii) paragraph 1 of article 8g of Council Regulation (EC) 765/2006, as amended, to 
Belarus or for use in Belarus. Buyer hereby certifies that the equipment, materials, services, technology, technical data, software 
or other information or assistance or product furnished by Seller under the Contract will not be used in the design, development, 
production, stockpiling or use of chemical, biological or nuclear weapons. Buyer shall also ensure that the bank or financial insti-
tution or other entity executing any payments or financial transactions under the Contract on Buyer’s behalf (including, for exam-
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ple, the issuance of any payment securities, such as a letter of credit) is not subject to any trade control regulation that prohibits 
doing business with such bank, financial institution or entity. Non-compliance by Buyer with its obligations in this section 12.2 will 
be a fundamental breach of the Contract, for which Seller may, by notice to Buyer, immediately suspend its performance of, or 
terminate, the Contract, without prejudice to the exercise of any other rights or remedies that may be available to Seller. 

 
12.3 Notwithstanding anything to the contrary in the Contract, Buyer shall promptly obtain, effectuate and maintain in force any re-

quired permit, license, exemption, filing, registration and other authorization, including, for example, building and environmental 
permits, import licenses, environmental impact assessments, and foreign exchange authorizations, required for the lawful per-
formance of Services at the Site or fulfillment of Buyer’s obligations, but Seller shall obtain any license or registration necessary 
for Seller to conduct business and shall obtain visas or work permits, if any, necessary for Seller’s personnel.  Buyer shall pro-
vide reasonable assistance to Seller in obtaining such visas and work permits. 

 
12.4 Buyer shall act in accordance with the United Nations Universal Declaration of Human Rights and the International Labor Organ-

ization Fundamental Principles and Rights at Work, including the following obligations: (i) to respect human rights of its employ-
ees and others; (ii) not to employ workers younger than 16 years of age or the applicable higher minimum age; (iii) not to use 
forced, prison or indentured labor, or workers subject to any form of compulsion or coercion, or subject to a penalty/punishment 
for resigning, including the charging of recruitment fees, withholding of pay, or withholding of immigration documents, or to en-
gage in or abet trafficking in persons for forced labor or commercial sex act purposes; (iv) not to discriminate in employment or 
business operations; (v) to afford workers the freedom of association and right to collective bargaining in accordance with local 
law, and (vi) to provide workers a viable grievance mechanism free of retaliation. 

 
12.5 Each Party represents, warrants, and covenants that, in connection with the Contract, it has complied, shall comply, and shall 

cause its affiliates to comply, with all Improper Payment Laws and shall not pay, promise to pay, or authorize payments of any 
money or anything of value, directly or indirectly, to any person for the purpose of illegally or improperly inducing a decision or 
obtaining or retaining business in connection with the Contract or the transactions contemplated under this Contract. As used in 
the Contract, “Improper Payment Laws” means all applicable laws, rules and regulations (including international treaties and 
conventions) regarding bribery, corruption, kick-backs, fraud, illegal payments and gratuities, or similar practices, including the 
Foreign Corrupt Practices Act of 1977, the Prevention of Corruption Acts 1889-1916, the UK Bribery Act 2010, and any applica-
ble international conventions of similar effect, including the Organization for Economic Cooperation and Development Conven-
tion on Combating Bribery of Foreign Officials in International Business Transactions and legislation implementing any such con-
vention, and any other applicable local anti-bribery laws, as well as all applicable anti-money laundering, anti-terrorism, and eco-
nomic sanctions and anti-boycott laws, in each case as amended from time to time. 

 
13. Environmental, Health, Safety and Security Matters 
13.1 Buyer shall maintain safe working conditions at the Site, including, for example, implementing appropriate procedures regarding 

Hazardous Materials, confined-space entry, and energization and de-energization of power systems (electrical, mechanical and 
hydraulic) using safe and effective lock-out/tag-out (“LOTO”) procedures including physical LOTO or an agreed upon alternative 
method. 

 
13.2 Buyer shall promptly, and in any case before Seller starts work on any Site, advise Seller in writing of all applicable Site-specific 

environmental, health, safety and security requirements and procedures, including a complete description of Buyer’s security 
program.  Without limiting Buyer’s responsibilities under this article 13, Seller may, from time to time, review and inspect applica-
ble environmental, health, safety and, security documentation, procedures and conditions at the Site. Seller has the right, but not 
the obligation, to audit Buyer’s security program and performance from time to time. Seller’s receipt, review or audit of Buyer’s 
security program or performance will not excuse or limit Buyer’s obligation to provide adequate security. 

 
13.3 If, in Seller’s reasonable opinion, the health, safety or security of personnel on the Site is, or is apt to be, imperiled by security 

risks, terrorist acts or threats, the presence of or threat of exposure to Hazardous Materials, or unsafe working conditions, Seller 
may, in addition to all other rights or remedies available to it, evacuate some or all of its personnel from the Site, suspend per-
formance of the Contract, in whole or in part, or remotely perform or supervise work.  Any such occurrence will be considered an 
excusable event.  Buyer shall reasonably assist in any such evacuation. 

 
13.4 Buyer is responsible for operating its equipment.  Buyer shall not require or permit Seller’s personnel to operate Buyer’s equip-

ment at the Site. 
 
13.5 Buyer shall make its Site medical facilities and resources available to Seller’s personnel that need medical attention. 
 
13.6. Seller is not responsible or liable for the pre-existing condition of Buyer’s equipment or the Site.  Before Seller starts any work at 

the Site, Buyer shall provide documentation that identifies the presence and condition of any Hazardous Materials existing in or 
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about Buyer’s equipment or the Site that Seller may encounter while performing the Contract.  Buyer shall inform Seller of all in-
dustrial hygiene and environmental monitoring data regarding conditions that may affect Seller’s work or personnel at the Site.  
Buyer shall keep Seller informed of changes in any such conditions. 

 
13.7 Seller shall notify Buyer if Seller becomes aware of: (i) conditions at the Site that materially differ from those disclosed by Buyer; 

or (ii) previously unknown physical conditions at the Site that materially differ from those ordinarily encountered and generally 
recognized as inherent in work of the character provided for in the Contract.  If any such conditions cause an increase in Seller’s 
cost of, or the time required for, performance of any part of the work under the Contract, Seller is entitled to an equitable adjust-
ment in the Contract Price and the schedule. 

 
13.8 If Seller encounters Hazardous Materials in Buyer’s equipment or at the Site that require special handling or disposal, Seller has 

no obligation to continue work affected by the hazardous conditions.  In such an event, Buyer shall eliminate the hazardous con-
ditions in accordance with applicable laws and regulations so that Seller’s work under the Contract may safely proceed, and 
Seller is entitled to an equitable adjustment of the price and schedule to compensate for any increase in Seller’s cost of, or time 
required for, performance of any part of the work.  Buyer shall properly store, transport and dispose of all Hazardous Materials in-
troduced, produced or generated in the course of Seller’s work at the Site. 

 
13.9 Buyer shall indemnify Seller for any and all claims, damages, losses, and expenses arising out of or relating to any Hazardous 

Materials that are or were (i) present in or about Buyer’s equipment or the Site before Seller started work, (ii) improperly handled 
or disposed of by Buyer or Buyer’s employees, agents, contractors or subcontractors, or (iii) brought, generated, produced or re-
leased on Site by parties other than Seller. 

 
13.10 Buyer shall safeguard the Site, as well as all Seller’s tools, consumables, Products and parts when provided, against dishonest 

or criminal acts, including, for example, sabotage, theft and arson, by suitable physical means, such as CCTV equipment and 
services, guards, fencing and lighting. Buyer shall maintain secure working conditions at the Site. 

 
13.11 The Parties acknowledge that the COVID-19 pandemic and government actions in response to it have affected and will continue 

to affect Seller’s ability to deliver goods and services around the world (the “COVID-19 Impact”). In the event that the COVID-19 
Impact affects Seller’s ability to deliver on time or at the Contract Price, Seller is entitled to an equitable adjustment in schedule 
and price as appropriate, subject to Seller’s obligation to work in good faith with Buyer to mitigate the impact on schedule and 
cost. 

 
13.12 At all times while Seller’s personnel are, or are expected to be, on or about the Site, Buyer shall provide security equipment, 

facilities, measures and procedures adequate to protect such personnel and meet Seller’s security standard against potential 
threats to their safety or well-being, including, for example, fencing and security barriers, control of access to and throughout the 
Site, a sufficient number of qualified guards, surveillance and monitoring procedures and equipment, screening and oversight of 
local workers and others that Buyer allows onto the Site, alarms, evacuation routes and procedures, and training for Seller’s per-
sonnel regarding Buyer’s Site security procedures. 

 
13.13 If Seller determines that Buyer’s security program is not sufficient to provide for the protection of Seller’s personnel working on or 

about the Site, Seller may: (i) make reasonable recommendations to Buyer regarding changes to the security program, which 
Buyer shall promptly implement; (ii) provide security measures to protect its personnel, for which Buyer shall reimburse Seller for 
all related expenses incurred at cost plus 15%; and (iii) exercise any of its applicable rights or remedies under the Contract. 

 
14. Changes 
14.1 Either party may at any time propose changes in the schedule or scope of Products or Services.  Seller is not obligated to pro-

ceed with any change until the parties agree upon such change in writing. The written change documentation must describe the 
changes in scope and schedule, and the resulting changes in price and other provisions, as agreed. 

 
14.2 Seller is entitled to an equitable adjustment of the scope, Contract Price, schedule, and other provisions to reflect additional 

costs or obligations incurred by Seller resulting from a change, after the date of Seller’s offer, in Buyer’s Site-specific require-
ments or procedures, or in industry specifications, codes, standards, or in applicable laws or regulations, but no adjustment will 
be made on account of a general change in Seller’s manufacturing or repair facilities resulting from a change in laws or regula-
tions applicable to such facilities. Unless otherwise agreed by the parties, pricing for additional work arising from such changes 
will be at Seller’s time and material rates.  

 
14.3 In the event of a change in applicable trade-control laws or regulations, including, for example, those of the U.S., EU UK and 

Switzerland, or in the interpretation thereof, or if an authorization under any applicable trade-control law or regulation is denied, 
revoked, withdrawn or cancelled, preventing Seller from performing its obligations without breaching such law or regulation, or 
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makes Seller’s performance of its obligations unreasonably burdensome or unbalanced, Seller may, without incurring liability to 
Buyer and without prejudice to any other right or remedy of Seller in this Contract or at law, (i) withdraw its offer, or (ii) suspend 
its performance of, or terminate, the Contract. If the suspension lasts more than four months, either party may, by notice to the 
other, immediately terminate the Contract. 

 
14.4 Seller may deliver a Product that bears a different, superseding or new part or version number compared to the part or version 

number listed in the Contract. 
 
15. Limitations of Liability 
15.1 The total liability of Seller for all claims of any kind arising from or related to the formation, performance or breach of the Con-

tract, or any Products or Services, will not exceed the (i) Contract Price, or (ii) if Buyer places multiple orders under the Contract, 
the price of each particular order for all claims arising from or related to that order and $10,000 for all claims not part of any par-
ticular order. 

 
15.2 Seller is not liable for loss of profit or revenues, loss of use of equipment or systems, interruption of business, cost of replace-

ment power, cost of capital, downtime costs, increased operating costs, nor is Seller liable for any special, consequential, inci-
dental, indirect, or punitive damages, or claims of Buyer’s customers for any of the foregoing types of damages. 

 
15.3 Seller’s liability will cease upon expiration of the applicable warranty period, but Buyer may continue to enforce a claim for which 

it has given notice before that date by commencing an action or arbitration, as applicable under the Contract, before expiration of 
any statute of limitations or other legal time limitation but in no event later than one year after expiration of such warranty period. 

 
15.4 Seller is not able for advice or assistance that is not required for the scope of work under the Contract. 
 
15.5 If Buyer is supplying Products or Services to a non-party, or using Products or Services at a facility owned by a non-party, Buyer 

shall either (i) indemnify and defend Seller from and against any and all claims by, and liability to, such non-party in excess of the 
limitations set forth in this article 15, or (ii) obtain the non-party’s agreement, for the benefit of and enforceable by Seller, to be 
bound by all the limitations included in this article 15. 

 
15.6 As used in this article 15, “Seller” includes Seller’s affiliates, subcontractors and suppliers of any tier, and their respective em-

ployees.  The limitations in this article 15 apply regardless of whether a claim is based in contract, warranty, indemnity, tort/extra-
contractual liability (including negligence), strict liability or otherwise, and prevail over any conflicting terms, except to the extent 
that such terms further restrict Seller’s liability. 

 
16. Governing Law and Dispute Resolution 
16.1 If Buyer’s principal place of business is in the U.S., New York law governs all matters arising out of this contract, including tort 

claims, except for any conflict-of-laws provision thereof that would cause the law of any other jurisdiction to govern such matters 
and except for sections 5-1401 and 5-1402 of the General Obligations Law (N.Y.). If Buyer’s principal place of business is out-
side the U.S., English law governs all matters arising out of this contract, including tort claims, except for any conflict-of-laws pro-
vision thereof that would cause the law of any other jurisdiction to govern such matters and except for article 12(1) of the Late 
Payment of Commercial Debts (Interest) Act 1998 (UK).  If the Contract includes the sale of Products and Buyer is outside Sell-
er’s country, the United Nations Convention on Contracts for the International Sale of Goods applies. 

 
16.2 If any dispute arises out of or in connection with the Contract, including any question regarding its existence or validity, the par-

ties shall submit the matter to mediation under the Mediation Rules of the International Chamber of Commerce, without prejudice 
to either party’s right to seek emergency, interim or conservatory measures of protection at any time. If the dispute has not been 
settled under such rules within 30 days after the filing of a request for mediation, the dispute will be finally settled under the Rules 
of Arbitration of the International Chamber of Commerce by one or more arbitrators appointed in accordance with such rules. If 
the arbitral tribunal is to consist of more than one arbitrator, the party-appointed arbitrators will, for two weeks after the date on 
which both their appointments have been confirmed, attempt to reach agreement on the appointment of the president of the arbi-
tral tribunal. For this purpose, the arbitrators may communicate with the parties on an ex-parte basis. If the two party-appointed 
arbitrators are unable to agree upon the appointment of the president of the arbitral tribunal, upon request of either party, the 
president of the International Chamber of Commerce will appoint the president of the arbitral tribunal. The seat, or legal place, of 
the mediation and arbitration will be Paris, France. The mediation and arbitration will be conducted in the English language. The 
parties’ written submissions must, to the extent possible, contain all arguments and supporting materials on fact, law and dam-
ages, including all exhibits on which each party intends to rely, supporting witness statements, expert reports and legal authori-
ties. 
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17. Inspection and Factory Tests 
Seller shall apply its usual quality-control procedures in manufacturing Products and perform any factory tests in accordance with Seller’s 
standard procedures. Seller shall attempt to accommodate requests by Buyer to attend Seller’s factory tests of Products, subject to ap-
propriate access restrictions, if such attendance can be arranged without delaying the work. Buyer shall bear all travel and living expens-
es of its personnel to attend such tests. If Buyer or its representative do not attend the factory tests on the scheduled date, Seller may 
proceed with such factory tests alone, and Seller shall promptly share the results of such tests with Buyer. In the event the factory tests 
or any other tests to be performed under the Contract cannot be either witnessed or performed (as the case may be) by Buyer for any 
reason (including as a consequence of any pandemic) and Buyer cannot delegate any non-party to represent it, or to perform the tests in 
its name and on its behalf, Seller may propose reasonable alternative arrangements to Buyer to avoid delaying testing, including, for 
example, the use of electronic messaging services such as Skype, Teams or equivalent services, recording devices, such as cameras, 
and a distribution of results by means of electronic storage media, such as DVD or streamed videos. The parties shall endeavor to agree 
on such arrangements with a view to avoiding delay in the testing of the Products. If, despite Seller’s proposal of reasonable alternative 
arrangements, Buyer instructs Seller to suspend or postpone the performance of the tests, then, notwithstanding anything to the contrary 
in the Contract, Seller is entitled to an equitable extension of time for completion of the work and compensation by the Buyer for the addi-
tional costs incurred as a result of the suspension or postponement of such tests. 
 
18. Addenda to these General Terms of Contract for the Sale of Products and Services 
If there is any conflict between these “General Terms of Contract for the Sale of Products and Services” and the terms of any addendum 
attached hereto, the terms of the addendum will prevail with respect to the applicable scope. 
 
19. General Clauses 
19.1 Products and Services sold by Seller are not intended for use in connection with any nuclear facility or activity, and Buyer war-

rants that it will not use or permit others to use Products or Services for such purposes, without Seller’s prior written consent. If, 
in breach of the warranty in the preceding sentence, any such use occurs, Seller (on its own behalf and on behalf of its parent, 
affiliates, suppliers and subcontractors) disclaims all liability for any nuclear or other damage, injury or contamination, and, in ad-
dition to any other rights of Seller, Buyer shall indemnify and defend Seller (and its parent, affiliates, suppliers and subcontrac-
tors) against all losses and liabilities arising out of any such damage, injury or contamination. Seller’s consent to any such use, if 
any, will be subject to additional terms and conditions that Seller determines to be acceptable for protection against nuclear liabil-
ity. 

 
19.2 Seller may assign or novate its rights and obligations under the Contract, in whole or in part, to any of its affiliates and may as-

sign any of its accounts receivable under the Contract to any person without Buyer’s consent.  Buyer shall execute any docu-
ments that may be necessary to complete Seller’s assignment or novation.  Seller may subcontract any part of the work but re-
mains liable for the subcontracted work.  Buyer shall not assign its rights or delegate its duties under the Contract without Seller’s 
prior written consent, which must not be unreasonably withheld. Any purported assignment or delegation by Buyer in breach of 
the preceding sentence will be void. 

 
19.3 Buyer shall notify Seller immediately upon any change in ownership of more than 50% of Buyer’s voting rights or of any control-

ling interest in Buyer.  If Seller objects to such change, or if Buyer does not give Seller the required notice, Seller may (i) termi-
nate the Contract, (ii) require Buyer to provide adequate assurance of performance, including, for example, payment, or (iii) put 
special controls in place regarding Seller’s Confidential Information. 

 
19.4 If any provision of the Contract is held to be void or unenforceable, the remainder of the Contract will remain in force.  The par-

ties will endeavor to replace any such void or unenforceable provision with a valid and enforceable substitute provision that 
achieves substantially the same practical and economic effect as such invalid or unenforceable provision. 

 
19.5 The following articles will survive termination or cancellation of the Contract: 2, 3, 4, 5, 6, 7, 8, 10, 11, 12, 13, 15, 16, 18, 19 and 

20. 
 
19.6 The Contract is the entire agreement between the parties.  No oral or written representation or warranty not contained in the 

Contract will be binding on either party.  The parties’ rights, remedies and obligations arising from or related to Products and 
Services sold under the Contract are limited to the rights, remedies and obligations stated in the Contract.  All amendments to 
the contract must be written and signed by both parties. 

 
19.7 Except as provided in article 15 (Limitations of Liability) and in section 19.1 (no nuclear use): (i) if Buyer’s principal place of busi-

ness is in the U.S., no non-party may enforce any of the terms of the Contract; and (ii) if Buyer’s principal place of business is 
outside the U.S., no non-party may enforce any of the terms of the Contract under the Contracts (Rights of Third Parties) Act 
1999. 
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19.8 This Contract may be signed in multiple counterparts that together will constitute one agreement. If permitted by applicable laws, 
the Contract may be signed by the parties using certified digital signature tools, such as Docusign, or any other agreed upon cer-
tified means. 

 
19.9 All notices pertaining to this Contract must be in writing. Without prejudice to any other way of serving notice, any notice will be 

sufficiently given if sent by recorded delivery to the addressee’s registered office or last known place of business and will be 
deemed to be given on the day it was received or on the tenth day after it was dispatched, whichever is earlier. Each party shall 
give the other party 14 days’ notice of any change to its address for notices. 

 
20. U.S. Government Contracts 
20.1 This article 20 applies only if the Contract is for the direct or indirect sale to any agency of the U.S. government or is funded in 

whole or in part by any agency of the U.S. government. 
 
20.2 Buyer acknowledges that all Products and Services provided by Seller meet the definition of “commercially available off-the-

shelf” (COTS) item,” “commercial product” or “commercial service” (as applicable) as those terms are defined in Federal Acquisi-
tion Regulation (“FAR”) § 2.101. Unless otherwise specifically stated by Seller in the Contract, Seller makes no representation or 
warranty as to the country of origin of Products. Buyer acknowledges that any Services offered by Seller are exempt from the 
Service Contract Labor Standards (see 41 U.S.C. §§ 6701-6707, FAR § 52.222-41). The version of any applicable FAR clause 
listed in this article 20 will be the one in effect on the effective date of the Contract. 

 
20.3 If Buyer is an agency of the U.S. government, then, as permitted by FAR § 12.302, Buyer acknowledges that all paragraphs of 

FAR § 52.212-4 (except those listed in § 12.302(b)) are replaced with these General Terms of Contract.  Buyer further acknowl-
edges that the subparagraphs of FAR § 52.212-5 apply only to the extent applicable for sale of COTS items, commercial prod-
ucts or commercial services (as applicable) as defined in FAR § 2.101 and as appropriate for the Contract Price. 

 
20.4 If Buyer is procuring the Products or Services as a contractor, or subcontractor at any tier, on behalf of any agency of the U.S. 

government, then Buyer agrees that FAR § 52.212-5(e) or § 52.244-6 (whichever is applicable) applies only to the extent appli-
cable for sale of COTS items, commercial products or commercial services (as applicable) as defined in FAR § 2.101 and as ap-
propriate for the Contract Price. 
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RECYCLING PARTNERSHIP GRANT AGREEMENT 
 
This Recycling Partnership Grant Agreement (“Grant Agreement”) is entered into on the last date of 
execution below (“Effective Date”), by and between THE RECYCLING PARTNERSHIP, INC., a non-
stock corporation organized under the laws of the Commonwealth of Virginia, with its principal place of 
business located at 20 F Street NW, 7th Floor, Washington, DC 20001 (“Grantor”), and City of 
Bentonville, Arkansas, a municipal government organized pursuant to the laws of the State of Arkansas,  
with its principal place of business located at  305 SW A Street, Bentonville AR 72712(the “Grantee”), 
which are referred to collectively herein as the “Parties” and each individually as a “Party.” 
 

RECITALS 
 

WHEREAS, Grantor is a tax-exempt organization under Section 501(a) of the Internal Revenue 
Code of 1986, as amended (“Code”), as an organization described in Code Section 501(c)(3), and is 
classified as a public charity described in Code Section 170(b)(1)(A)(vi); 
 

WHEREAS, Grantor’s purpose includes furthering charitable and educational purposes within the 
meaning of Code Section 501(c)(3) by engaging in activities related to increasing recycling; 
 

WHEREAS, Grantee intends to increase the capture of recyclable materials by delivering an 
intensive education and outreach program, as further described in Attachment A (hereinafter referred to 
as the “Work Plan” or the “Project”);  
 

WHEREAS, Grantor has determined the Project will increase residential recycling and provide 
environmental benefits and thereby further its charitable purposes within the meaning of Code Section 
501(c)(3); and 

 
WHEREAS, Grantor desires to further its charitable purposes by providing Cash Grants (as 

defined below) and In-Kind Services (as defined below) to Grantee to support the Project. 
  
NOW THEREFORE, in consideration of the mutual promises and covenants contained in this 

Grant Agreement, and other good and valuable consideration, the receipt and sufficiency of which is 
hereby acknowledged, the Parties agree as follows: 
 
1. Grant Agreement Documents. This Grant Agreement includes Attachment A, comprises the 
entire agreement between the Parties, and supersedes all previous and contemporaneous agreements and 
representations, whether oral or written.  
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2. Term. This Grant Agreement shall be effective during the Grant Period, which begins on the 
Effective Date and ends on November 20, 2027.   

 
3. Duties of Grantee. In exchange for the Cash Grants and In-Kind Services from Grantor, Grantee 
shall complete the Project including, without limitation, all reporting requirements, in accordance with 
the Work Plan and all other terms and conditions set forth in this Grant Agreement.  

 
4. Duties of Grantor. Subject to Grantee satisfying its obligations under this Grant Agreement, 
Grantor shall make cash grants to Grantee in an amount not to exceed TWO-HUNDRED TWO 
THOUSAND DOLLARS ($202,000) to support the Project (“Cash Grants”). The details of the Cash 
Grants and the anticipated costs and expenditures associated with the Project are set forth on Attachment 
A. Notwithstanding anything contained in this Grant Agreement to the contrary, Grantor shall not be 
obligated to distribute any Cash Grants to Grantee or a Vendor (as defined below), even if the required 
documentation is submitted to Grantor, unless such Cash Grants are for an Allowable Expenditure (as 
defined below). In addition to the Cash Grants, during the Grant Period, Grantor shall also provide 
Grantee with access to In‐Kind Services with an estimated value of up to ONE HUNDRED AND 
TWENTY-FIVE THOUSAND DOLLARS ($125,000) (“In-Kind Services”). A description and the 
projected value of the In‐Kind Services is set forth on Attachment A.  
 
5. Distribution of Cash Grants. During the Grant Period, Grantor shall distribute Cash Grants to 
Grantee to reimburse Grantee for Allowable Expenditures. An Allowable Expenditure is an actual 
expenditure associated with work performed, or goods or services acquired, in accordance with the Work 
Plan and in support of the Project, as determined by Grantor in its sole and absolute discretion 
(collectively, “Allowable Expenditures” and individually, an “Allowable Expenditure”). Costs incurred 
prior to the Grant Period, or for expenses related to travel, shall not be deemed an Allowable Expenditure 
without the prior written approval of Grantor.   

 
a. Invoices. Grantee shall submit reimbursement requests to Grantor in the form of an 

invoice, using a template provided by Grantor (each an “Invoice” and collectively, the “Invoices”). All 
Invoices submitted to Grantor shall be accompanied by (i) copies of invoices for each Allowable 
Expenditure for which Grantee is seeking reimbursement; and (ii) reasonable and appropriate 
documentation showing the actual amounts paid by Grantee for all Allowable Expenditures included in 
the Invoice. Acceptable documentation showing the actual amount(s) paid may include copies of 
canceled checks or finance reports. Cash Grants, other than those paid directly to Vendors and excluding 
the final payment of Cash Grants, shall be distributed to Grantee within thirty (30) days of Grantor’s 
receipt of an Invoice. Total Cash Grants from Grantor will not exceed ninety percent (90%) of Allowable 
Expenditures until the submittal of a Final Report (as defined in the Work Plan).  
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b. Final Invoice. The final ten percent (10%) of Cash Grants shall be paid within thirty (30) 
days of (i) Grantee’s completion of the Project; (ii) Grantee’s submission of a Final Report; and (iii) 
Grantor’s acceptance of Grantee’s Final Report. Grantor may withhold Cash Grants if Grantee does not 
meet the aforementioned requirements or if Grantee fails to meet the reporting obligations set forth in the 
Work Plan. When distributing Cash Grants directly to Vendors in lieu of reimbursing Grantee, Grantor 
may, in its sole and absolute discretion, waive its right to withhold ten percent (10%). Cash Grants may 
be distributed to Grantee or to Vendors by check or direct deposit, as Grantee, Grantor and a Vendor, as 
the case may be, shall mutually agree upon prior to the distribution of a Cash Grant.   

 
c. Direct Payment to Vendors. Grantor may, in its sole discretion and with the prior written 

consent of Grantee, which shall not be unreasonably withheld but may be withheld for legal, procurement, 
or conflict-of-interest concerns, hire and pay vendors directly on behalf Grantee for goods or services in 
support of the Project (each a “Vendor”). In such event, Grantor shall be solely responsible for the 
payment of all such Vendors. No Vendor may be an employee of Grantee, or an entity owned or 
controlled by an employee or immediate family member of an employee of Grantee (as defined in Code 
Section 4958(f)(4)) unless expressly permitted under applicable law and approved in writing by Grantee. 
Each Vendor shall operate as an independent contractor and not as an agent, representative, or employee 
of Grantee or Grantor. Grantor shall provide Grantee with prior written notice of its intent to hire any 
Vendor and sufficient information to allow Grantee to approve the Vendor and to coordinate integration 
of the services into the Project. Grantor shall require each Vendor to maintain commercially reasonable 
insurance and to indemnify and hold harmless Grantee and Grantor from claims arising out of the 
Vendor’s work, under terms no less protective than those customarily required in municipal contracts 
under Arkansas law. Neither Party shall be responsible for the acts or omissions of any Vendor.    
 
6. Notice. Except as otherwise provided, all notices required by this Grant Agreement must be 
delivered by email to each Party’s primary and secondary (if any) contact, as set forth below. 
 

Grantor Primary Contact: Grantor Secondary Contact Grantee Contact: 
Zoë Killian 
Program Manager 
(P): (713) 806-9724 
(E): 
Zkillian@recyclingpartnership.o
rg 

Charlotte Pitt  
VP, Community Development 
(P): (303) 931-4045 
(E): cpitt@recyclingpartnership.org  

Jerry Walls 
Utilities Billing Manager 
(P): 479-418-7138 
(E): 
JWalls@bentonvillear.com 
 

 
7. Termination. Either Party may terminate this Grant Agreement with thirty (30) days’ written 
notice, with a read receipt requested, to the other Party. If Grantee fails to substantially fulfill its 
obligations under this Grant Agreement in a timely and proper manner, Grantor may provide written 
notice to Grantee of its intent to terminate this Grant Agreement. Such notice shall specify the reasons 
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for termination and allow Grantee thirty (30) days to mitigate any specified reasons. If Grantee fails to 
cure such breach within the thirty (30) day period, as determined by Grantor in its sole discretion, Grantor 
may terminate this Grant Agreement by giving written notice to Grantee of such termination and the 
effective date of such termination (the “Termination Date”). Notwithstanding receipt of such notice of 
termination, Grantee may still receive Cash Grants for any Invoices which were submitted prior to the 
Termination Date and approved by Grantor in accordance with this Grant Agreement. 
 
8. Amendments and Extensions. This Grant Agreement may only be amended in a writing signed 
by both Parties. Grantee shall substantially adhere to the timeline and objectives detailed in the Work 
Plan. Notwithstanding the foregoing, Grantor may grant extensions of time via email for Grantee to 
perform its obligations hereunder, but such extensions are not guaranteed. If Grantee desires an extension, 
Grantee shall submit a written request to Grantor at least sixty (60) days prior to the due date of an 
obligation which Grantor shall review and either approve or deny in its reasonable discretion. 

 
9. Prohibited Lobbying and Political Activity. Grantee shall not use or appropriate any Cash Grant 
to (i) carry on propaganda or otherwise attempt to influence legislation, or (ii) engage in political activity, 
including participate in or intervene in (including the publishing or distribution of statements) any 
political campaign on behalf of or in opposition to any candidate for public office. 

 
10. Publicity and Press Events.  Grantee may make information regarding this Grant Agreement and 
the Project available to the public at any time after the Effective Date and in a manner which the Parties 
deem appropriate. This requirement is not intended to limit or otherwise restrict Grantee’s public 
information obligations or requirements, if any, and is instead intended to allow the Parties to coordinate 
public announcements about the Project. Grantee hereby expressly authorizes Grantor and any other 
funders of the Project (including without limitation, Walmart, Inc.) to publicize the Project and 
information related to the Project, including Grantee’s participation in the Project, in each case at any 
time after the Effective Date. Grantee agrees to reasonably cooperate with Grantor during the Grant 
Period to publicize the Project, including, but not limited to, designating a suitable representative to 
appear on behalf of Grantee at publicity events, providing relevant and pertinent information to include 
in press releases and distributions, and responding, as appropriate, to relevant and pertinent press 
inquiries. Each Party agrees to provide the other with reasonable advanced notice of any efforts to 
publicize the Project for the purpose of allowing the Parties to coordinate any public announcements. 
 
11. Compliance with Patent, Trademark and Copyright Laws. The Parties agree that all work 
performed under this Grant Agreement shall comply with all applicable patent, trademark and copyright 
laws, rules, regulations, and codes. The Parties further agree that neither will use any protected patent, 
trademark, or copyright in the performance of their respective work unless a Party has obtained proper 
permission and all releases and other necessary documents. The Parties agree to release, indemnify and 
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save one another harmless from any and all claims, damages, suits, costs, expenses, liabilities, actions, 
or proceedings of any kind or nature whatsoever, of or by anyone whomsoever, in any way resulting 
from, or arising out of, directly or indirectly, the performance or work by the Parties under this Grant 
Agreement which infringes upon any patent, trademark, or copyright protected by law. 

 
12. Electronic Signatures and Electronic Records. This Grant Agreement, and any other documents 
requiring a signature that are related to this Grant Agreement, may be signed electronically in the manner 
specified by the Parties. The Parties agree not to object to the admissibility, legal effect, or enforceability 
of this Grant Agreement or any document related thereto in the form of an electronic record, or a paper 
copy of an electronic document, or a paper copy of a document bearing an electronic signature, on the 
ground that it is an electronic record or electronic signature or that it is not an original. 

 
13. Assignment, Successors and Assigns: Neither Party may transfer, delegate or assign this Grant 
Agreement, or its rights or obligations hereunder, without the prior written consent of the other Party. If 
this Grant Agreement is properly assigned, then it will bind and benefit the successors and assigns of the 
Parties. Any assignment in violation of this Paragraph will be void. 

 
14. Construction of Agreement. This Agreement shall be construed so as (i) not to interfere with the 
accomplishment of the tax-exempt purposes and activities of Grantor; (ii) not to jeopardize compliance 
with federal or state statutes, rules, and regulations governing nonprofit and tax-exempt organizations; 
and (iii) not to cause any inurement or improper private benefit. Accordingly, it is the intention of the 
Parties that this Agreement will conform with applicable requirements, including, without limitation, 
making adjustments to payment amounts as may be necessary or appropriate to ensure fairness and 
reasonableness or as required by law. This Agreement shall be construed and limited accordingly. 
 
15. Signature Warranty. Each of the undersigned represents and warrants that they are authorized to 
execute this Grant Agreement. 

 

16. Appropriations Limitation: All expenditures by Grantee under this Grant Agreement are subject 
to appropriations by the Bentonville City Council. Consequently, this Grant Agreement shall bind 
Grantee only to the extent that it appropriates sufficient funds to perform its obligations hereunder.  

 
 

[The balance of this page is intentionally left blank. Signature page to follow.] 
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The Parties have executed this Grant Agreement as of the Effective Date. 

 
GRANTOR:  
 
THE RECYCLING PARTNERSHIP, INC.  
 
By:         
Name: Charlotte Pitt 
Title: VP, Community Development 
Date:         
 
 
GRANTEE: 
 
CITY OF BENTONVILLE, ARKANSAS  
 
By:        
Name:         
Title:        
Date:         
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Attachment A: Work Plan 
  
a. Background. The City of Bentonville is a community in NW Arkansas and is part of the Benton 
County Solid Waste District.  The community has about 15,900 single-family households and a population 
of about 61,000 people. Sanitation services, including recycling, are provided through a newly instituted, 
Grantee-held contract with Republic Services, who currently collects trash and recycling weekly and takes 
recyclable materials to an internal sorting facility in Springfield, MO.   
 
b. Project Description. With the support of Cash Grants and In-Kind Services from Grantor, Grantee 
will conduct a robust engagement program to increase participation and capture of recyclable materials 
from the City’s residential curbside collection program.  Engagement tactics will include direct to resident 
messaging via mail and cart tagging, digital engagement and possible use of in-home bin kits.  
 
c. Measurement Plan. Grantee will implement a system for tracking monthly tonnage data for 
municipal solid waste and curbside recyclables generated by and collected from curbside recycling eligible 
households. With the support of Cash Grants, Grantee will also implement a system for tracking recycling 
set out rates (participation) by implementing a manual audit system using a Grantor approved phone 
based-app and manual, feet on the street tracking, that will be coupled with cart-tagging.  
 
It is further possible, but not required, that Grantor may present Grantee with the opportunity to collaborate 
in a study funded by Grantor to assess pre- and/or post-implementation capture rates for individual 
recyclable materials, customer surveys and/or focus groups to understand community understanding and 
support for recycling services. Such a study, if conducted, will be planned in collaboration with Grantee 
and Grantee’s partners, and Grantee will have access to results of this measurement work.   
 
d. Project Budget. The amounts set forth in the table below represent Grantor’s intended distribution 
of Cash Grants pursuant to this Grant Agreement:  

Grant Element Description Grant 
Amount 

Education and 
Outreach Support  

Various elements of resident outreach including direct mail,  
cart-tagging, advertising, pre and post audits of setouts and 
direct mail. 

$159,000 

Total In-home 
engagement  

In-home engagement for non-participants to include stickers, 
printed materials and in-home bins $18,000 

Measurement Pre and post surveys of residents to understand participation 
and impacts of the program  $25,000 

Total  $202,000 
 
In addition to Cash Grants, Grantor shall provide In-Kind Services for the purpose of supporting the 
Project through the provision of technical support for strategic planning, program assessment, program 
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implementation, measurement activities, and recycling education and outreach including graphic design 
customization. The anticipated In-Kind Servies, and the projected value of such services, are as follows: 

 
Description of In-Kind Services Projected Value 
Access to Grantor’s educational campaign materials Up to $100,000 
Dedicated technical assistance and outreach campaign design support from 
Grantor’s staff Up to $25,000 

Total Up to $125,000 
 

All costs associated with Project implementation beyond the Cash Grants and In-Kind Services from 
Grantor will be the responsibility of Grantee. It is understood by the Parties that Grantee may combine 
Cash Grants with local funding as well as grant funding from other sources to fund the Project. It is also 
understood by the Parties that actual expenses may vary depending on a variety of factors, including the 
actual expenses associated with Grantee’s education and outreach efforts. Upon the mutual written 
agreement of the Parties, the final allocation of Cash Grants may be adjusted among expense categories. 
The actual amount of Cash Grants paid by Grantor will be based on reimbursement for Allowable 
Expenditures pursuant to the Grant Agreement. Notwithstanding anything contained herein, the total 
amount of Cash Grants shall not exceed the amount specified in this Grant Agreement.  
 
e. Grantee Engagement. Grantee will commit sufficient staff time and resources for the planning, 
implementation and management of the Project, including but not limited to (a) reviewing and approving 
Grantor-designed educational materials; (b) developing and implementing a an education program that 
includes the use of Grantee’s website, digital content, and supported events; (c) producing and distributing 
educational materials; (d) supporting research and program analysis through the reporting and 
measurement data; (e) assistance with Grantor funded measurement activities; and (f) providing additional 
support as the Project requires.   
 
f. Public Education and Outreach Campaign. Grantee will work closely with Grantor to develop 
and implement an effective education and outreach campaign, utilizing the approach outlined herein. 
Technical and design support will be provided by Grantor as set out in the Grant Agreement. Grantee will 
work closely with Grantor to maximize the educational efforts and materials developed during this 
campaign. The Parties mutually agree to leverage industry best management practices and available data, 
such as contamination and participation rates among residential households through time, to track the 
efficacy of the campaign and adjust the strategy in response to observed changing residential behaviors. 
At a minimum, this educational effort will focus on one direct mail piece, four (4) cart tags with non-
feedback messaging, promotion through the Grantee’s existing digital avenues, potential digital 
enhancements and advertising, and other reasonable outreach tolls locally available. The educational effort 
will target all households in Grantee’s service jurisdiction in the first round of engagement and then will 
focus on engaging households that have been identified as low or non-participating households for 

Page 67 of 70



Version: July 2025    9 
 

additional targeted engagement. All engagement will, at a minimum, utilize the following supporting 
tools: 

• Direct mail postcard; 
• Four rounds of Cart tags;  
• A packet of information about recycling to be delivered to residents identified as low or non-

participating; 
• An update to Grantee’s website to communicate proper recycling; 
• Digital tools; and 
• Limited in-home bins as determined by the TRP Community Project Manager. 

 
In addition, and as agreed by the Parties, outreach efforts may be expanded to include one or more of the 
following: 
 

• Public activation event to drive citizen engagement in recycling; 
• Language translation services; 
• Social media boosting; 
• Paid advertisements; and/or 
• Other strategies determined by the Parties. 

 
g. Graphic Design Edits. Grantor will work with Grantee to customize educational materials to fit 
the needs of Grantee’s campaign for the Project in accordance with the timeline established by the Parties. 
Grantor will provide two (2) rounds of edits to the graphic design of campaign materials. Additional 
rounds of editing on graphic design materials may be provided upon the mutual agreement of the Parties. 
Grantee must provide at least five (5) days’ written notice to Grantor’s primary contact for any edits or 
changes to educational materials that are to be reviewed by Grantor. If Grantee uses a third-party for the 
design of education and outreach materials, Grantor will cooperate with such third-party by providing 
access to Grantor’s tools, artwork, and images for use by such third-party in accordance with the Grant 
Agreement. Grantor will not, however, provide customized design services to such third-party. Print 
buying and approvals are the sole responsibility of Grantee unless otherwise agreed upon by the Parties. 
Grantee shall have all publications produced as a result of this Grant Agreement printed double‐sided on 
recycled-content paper with a minimum of thirty percent (30%) post-consumer recycled content. 
 
h. Logo Usage. During the Grant Period, Grantee shall use Grantor’s logo with the phrase “Funded 
in part by” on all materials associated with the Project, unless otherwise agreed by the Parties or prohibited 
by applicable law. Grantee hereby agrees that if the Project is funded by one or more funders in addition 
to Grantor, then, in addition to Grantor’s logo, such funders may also require acknowledgment by Grantee 
in communications, educational and/or outreach materials, including the “Funded in part by” language, 
and the use of such funder’s logo(s). Prior to use, Grantor requires proof review and approval of any 
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campaign materials developed by Grantee or a third-party that uses campaign images, graphics, or logos 
of Grantor and any of its funders. Upon receipt of materials for review, Grantor agrees to review proofs 
and provide feedback within ten (10) business days, or it shall forfeit the right to require the use of its 
logo, and the logos of any of its funders and associated use of the “Funded in part by” phrasing. Grantor 
understands that under no circumstances may Grantee appear to be endorsing or advertising on behalf of 
a private business. 
 
i. Anticipated Timeline.  The Parties agree to develop and maintain a detailed project timeline, 
setting periodic milestones for the implementation of the Project. The anticipated key dates in the Project 
are as follows: 
 

• Q3-4 2026 - Grantee collaborates with Grantor to start developing outreach materials and agree 
upon the timeline and marketing plan. 

• Q4 2026 or Q1 2027 - Campaign begins.  
• Q2 2027 - Project team assesses results of campaign and determines any additional 

programmatic needs. 
• Q2 -Q3 2027 - Project team finalizes data and drafts Final Report. 
• Q4 2027 – Project complete.  

 
The Parties acknowledge the difficulty of predicting the exact dates for implementation of the various 
elements of the Project. Accordingly, the above dates are intended as milestones, with the understanding 
that if unanticipated changes or delays in the schedule occur, the Parties may revisit the timeline and adjust 
the schedule as necessary for the successful implementation of the Project, including an extension of the 
Grant Period as needed. 
 
j. Reporting and Additional Post‐Award Requirements. Grantor’s provision of the Cash Grants 
and In-Kind Services contemplated herein is expressly conditioned upon Grantee’s satisfaction of 
following reporting requirements: 
 

• W-9. Within fifteen (15) days of the Effective Date, Grantee shall provide Grantor with an 
Internal Revenue Service Form W-9, Request for Taxpayer Identification Number and 
Certification, signed and dated in the current year. 

• Baseline Data. In order to establish a baseline for measurement of Project success, Grantee 
shall provide Grantor with monthly solid waste and recycling tonnage data (if any) for at least 
the twelve (12) month period immediately preceding Project commencement (the “Baseline 
Period”). If such data is not available, Grantee agrees to work with Grantor to develop 
estimates of solid waste and recycling tonnage data for the Baseline Period. 

• Quarterly Reports. Until the end of the Grant Period, or the one (1) year anniversary of 
Project implementation, whichever is later, Grantee shall deliver quarterly reports containing 
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monthly solid waste and recycling data. Such quarterly reports shall be submitted electronically 
via a reporting system and format established by Grantor. 

• Solutions Hub. Grantee shall establish a profile in Grantor’s Recycling Program Solutions 
Hub (the “Solutions Hub”) and a representative of Grantee shall become a verified 
representative for Grantee’s jurisdiction within the Solutions Hub. Access to and use of the 
Solutions Hub is provided at no cost to Grantee. Upon execution of this Grant Agreement, 
Grantee shall complete the general information section of Grantee’s community profile, update 
information in the Solutions Hub for Grantee’s current recycling efforts (if any), and submit 
recycling data for the Baseline Period into the Solutions Hub. Finally, to aid in the tracking of 
the long-term impacts of the Project, for a period of five (5) years following the end of the 
Grant Period, Grantee shall update its profile and report annually regarding its recycling efforts 
in the Solutions Hub.  Grantor may, in its sole discretion, eliminate Grantee’s cost-free access 
to the Solutions Hub at any time.  In the event of such access termination, Grantor shall provide 
Grantee with an alternative reporting mechanism that is no more burdensome than the 
Solutions Hub, and Grantee’s reporting obligations shall continue.  

• Final Report. No less than thirty (30) days prior to the end of the Grant Period, Grantee shall 
submit a draft final report (the “Final Report”) to Grantor for review. Grantor will provide 
Grantee with the required format for the Final Report. Within fourteen (14) days of receipt of 
the draft Final Report, Grantor shall provide feedback to Grantee, including necessary changes 
and points of clarification. Grantee shall then incorporate any such revisions and submit a fully 
reviewed and approved Final Report within sixty (60) days of the end of the Grant Period. 
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