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 WESTINGHOUSE ELECTRIC SWEDEN AB 
 TERMS AND CONDITIONS OF INTERNATIONAL SALE 
 
The terms and conditions set forth herein by Westinghouse Electric Sweden AB (hereinafter 
“Westinghouse”) are exclusive for equipment, spare parts, training materials, services, training or 
software furnished hereunder. Return of a purchase order (“Purchase Order”) or other acceptance 
communicated to Westinghouse during the Westinghouse offer validity period will be sufficient to form 
an agreement in accordance with the terms and conditions provided hereunder and in the offer letter 
(hereinafter “Agreement”). Any additional or different terms and conditions submitted by purchaser 
(hereinafter “Purchaser”) to Westinghouse in such Purchase Order or acceptance shall be deemed 
objected to by Westinghouse and shall be of no effect nor in any circumstance binding upon 
Westinghouse unless accepted by Westinghouse in writing. “Party” or “Parties” shall mean 
Westinghouse and/or Purchaser, as the context requires. 
 
1. PAYMENTS. Payments shall be based on milestones or other invoicing frequency defined in the 
Westinghouse offer letter. Invoices are due and payable net thirty (30) days from the date of each invoice, 
to be made by wire transfer for the account of Westinghouse per the instruction in the invoice. Purchaser 
shall establish in favor of Westinghouse within thirty (30) days of the time the Parties enter into an 
Agreement an irrevocable letter of credit for an amount equal to one hundred percent (100%) of the 
quoted price plus, estimated price adjustment, where applicable. The letter of credit form and content 
shall be satisfactory to Westinghouse, shall be confirmed by a Swedish bank acceptable to Westinghouse, 
shall remain in full force and effect until all payments due under this Agreement have been made, and 
shall provide for payment of termination charges, where applicable. Westinghouse shall have no 
obligation to perform in any manner pursuant to any agreement until such letter of credit has been 
established. All expenses incurred in connection with the establishment and operation of the letter of 
credit, as well as any other bank charges incurred in making payments to Westinghouse, shall be for the 
account of Purchaser. 
 
2. DELAYED PAYMENTS. Any past due amounts shall bear interest at a floating rate equivalent to the 
Swedish official reference prime rate set by the Central Bank of Sweden, plus 8%, payable each month or 
portion thereof that payment is delayed. If payments are not made when due, Westinghouse may, upon 15 
days written notice, suspend all further work hereunder. Upon payment, the work will be resumed upon a 
mutually agreed schedule. If there exists a good faith dispute over the amounts to be paid, Purchaser shall 
pay the undisputed amount, but the disputed portion may be held in abeyance until resolution of the 
matter, with that portion ultimately determined to be due from Purchaser to Westinghouse, together with 
the interest charge specified above, due thirty (30) days after said resolution. 
 
3. TAXES. The price includes such taxes as payroll taxes, unemployment taxes and social security taxes 
for employees of Westinghouse, and Westinghouse will assume the payment of all taxes, duties, tariffs or 
fees imposed by any tax authority in Sweden. All non-Swedish. taxes of any nature now or hereafter 
applicable in any manner to this transaction shall be Purchaser's obligation. Purchaser agrees to reimburse 
Westinghouse for any such non-Swedish. taxes which Westinghouse is required to pay upon submission 
of Westinghouse's invoice. Notwithstanding the foregoing, if possible, Purchaser will obtain from its 
appropriate governmental agency, on behalf of Westinghouse, its suppliers, and their respective 
employees, a valid exemption from any such non-Swedish taxes. 
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4. DELIVERY, TITLE AND RISK OF LOSS. Delivery shall be per DAP (named place of destination) 
Incoterms 2020®, with the exception that Westinghouse will provide and bear costs of warehouse-to-
warehouse cargo insurance, unless otherwise noted in the Westinghouse offer letter. Title and risk of loss 
shall pass to Purchaser upon delivery. Purchaser shall promptly unpack and inspect any shipment. If there 
is any apparent damage, Purchaser shall retain the packing and shipping container and immediately notify 
the carrier and Westinghouse and wait for further instructions, taking necessary steps to protect the 
shipment from further damage. Purchaser shall pay storage costs for any equipment for which the 
shipment date cannot be made for causes not attributable to Westinghouse or its suppliers, and Delivery 
shall be deemed to have occurred. 
 
5. FORCE MAJEURE AND EXCUSABLE DELAYS. Notwithstanding anything to the contrary in this 
Agreement, neither Party will be liable to the other Party, nor deemed to be in breach of this Agreement, 
for any failure to perform, or any delay in performing, its obligations under this Agreement (other than 
the making of payments as and when due under this Agreement) to the extent it is prevented from or 
delayed in performing those obligations based upon a Force Majeure Event (as hereinafter defined). Upon 
the occurrence of a Force Majeure Event affecting a Party’s performance hereunder, the Party claiming 
relief shall promptly notify the other Party in writing, providing a reasonably detailed explanation of the 
Force Majeure Event and its anticipated effect on the claiming Party’s performance. The time for 
performance of the claiming Party’s obligations shall be extended by a period necessary to overcome the 
effects of the Force Majeure Event, using commercially reasonable efforts to mitigate the impact to the 
extent practicable under the circumstances. For purposes of this Agreement, “Force Majeure Event” 
means any event or set of circumstances that (i) is beyond the control of the claiming Party; (ii) materially 
prevents or hinders such Party’s performance of its obligations under this Agreement, in full or in part; 
(iii) is not due to the fault or negligence of such Party; and (iv) could not have been prevented or 
mitigated by such Party through the use of commercially reasonable efforts. Events that meet this criteria 
include, but are not necessarily limited to: earthquakes, hurricanes or other severe weather events or other 
natural disasters, flood, fire, war, terrorism, targeted cyberattacks, riots, acts of God, acts or failure to act 
or delay of governments (including, for avoidance of doubt, state and local government officials, customs 
officials and customs inspections delays, embargoes, sanctions, or denial, condition, suspension, delay or 
termination of any export control licenses or authorizations necessary for the claiming Party’s 
performance), outbreaks of disease or infection, epidemics, pandemics, quarantines, national or local 
states of emergency, lockouts, strikes, or other labor disputes or shortages, restraints or delays affecting 
transportation carriers, inability or delay in obtaining supplies of adequate or suitable materials, materials 
or telecommunication breakdown, or power outage. (For the avoidance of doubt, a Force Majeure Event 
affecting a Westinghouse supplier or sub-supplier’s performance shall be considered as a Force Majeure 
Event affecting Westinghouse’s performance.) If Purchaser requests Westinghouse to take extraordinary 
measures to minimize the impacts of the Force Majeure Event, including but not limited to, changing 
personnel travel or equipment shipment basis, incurring supplier expediting costs, changing the staffing 
levels or work location, or other actions not planned in the original services scope or performance 
obligations, Westinghouse shall be entitled to compensation for the change in performance basis. In the 
event of a prolonged Force Majeure event, or where the continued performance is no longer commercially 
reasonable, Westinghouse shall have the right to suspend or terminate this Agreement. Westinghouse 
shall be compensated for all payments due up until the date of termination or suspension notice and any 
costs reasonably incurred for work performed beyond such date which are not otherwise due and payable 
under the terms of this Agreement but arise out of the Force Majeure event.  This Force Majeure 
provision shall take precedence over any conflicting or inconsistent provisions in this Agreement. 
 
6. CHANGES. Purchaser may request, or governmental laws and regulations may require, changes in the 
scope of work or in the implementation/performance of the work. The price, schedule and other pertinent 
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provisions of this Agreement shall be adjusted by written agreement of the Parties prior to 
implementation of any change. Westinghouse shall not be required to make a change that involves a 
fundamental change in the underlying nature of the product or service. Any expenses of Westinghouse or 
its suppliers due to (i) excusable delays; (ii) changes in laws and requirements after the date of any 
agreement entered into pursuant to these terms and conditions; and/or iii) any change in scope including 
but not limited to additional inspections or tests required by Purchaser beyond those required by the 
technical specification, will be treated as a change to the scope of work. For any such changes or 
suspension of the work, Westinghouse shall be entitled to its reasonably incurred additional costs due 
thereto or as mutually agreed by the Parties. 
 
7. WARRANTIES. Westinghouse warrants that equipment, spare parts and training materials will be free 
of defects in materials, workmanship and title; that services and training will reflect competent 
professional knowledge and judgment; and software will be free from errors which materially affect its 
utility as stated in the technical specification.  
 
The warranty period for equipment and services shall expire 24 months from the date of delivery or 
performance of the services. The warranty period for spare parts and software shall expire 12 months 
from the date of delivery. The warranty period for training materials and training shall expire 6 months 
from the date of delivery of the training material or performance of the training. If Westinghouse has 
installed or provided on-site technical assistance with respect to the equipment, the warranty period shall 
expire 24 months from the date of completion of installation or 27 months from the date of delivery, 
whichever occurs first; if Westinghouse has installed or provided on-site technical assistance with respect 
to spare parts or software, the warranty period shall expire 12 months from the date of completion of 
installation or 18 months from the date of delivery, whichever occurs first. The foregoing warranty period 
will be appropriately shorter for those items (such as, but not limited to, consumables, seals, gaskets, and 
valve packings) which by normal industry practices have a shorter warranty period. Third-party 
equipment or software shall be warranted on a pass-through basis in the same manner and for the same 
period and extent provided by the original equipment/software manufacturer. The software warranty does 
not apply to software modified by or for Purchaser.  
 
Nonconformities for which notification in writing within the warranty period is provided to Westinghouse 
by Purchaser, shall be corrected by Westinghouse, at its option, by any of the following methods: in the 
case of equipment, spare parts or training material, repair or replacement of defective part(s); in the case 
of service or training, reperformance of the nonconforming portion of the service or training; in the case 
of software, correction, in the medium originally supplied, or provision of a procedure to correct the 
operating effect of material errors; or, in the case of title, defense against claims of title defects; or, if such 
remedies are impracticable, Westinghouse may refund the purchase price for nonconforming equipment, 
spare parts, training material, services, training, or software, or provide another commercially reasonable 
alternative remedy. The warranty period for any remedied item shall be for the remaining period of the 
original warranty for such item.  
 
Any warranty is conditioned upon proper handling and Purchaser providing decontamination and access 
(including disassembly, removal, replacement, reassembly and reinstallation of any equipment, material, 
or structures) to the extent necessary for Westinghouse to fulfill its warranty obligations. In addition, the 
warranty remedies set forth herein do not apply if the nonconformity is remedied by Purchaser or a third-
party. 
 
Westinghouse does not warrant nor represent shelf life for spare parts, or that completion of the training 
or the use of the training material will necessarily result in the successful qualification, licensing, or 
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performance of trainees, or that the execution of any software shall be uninterrupted or error free or that 
its function and features will be usable in any of Purchaser’s particular combinations or sequences.  
 
The warranties set forth herein are exclusive and in lieu of all other warranties whether statutory, 
express or implied (including all warranties of merchantability and fitness for purpose and all 
warranties arising from course of dealing or usage of trade). The remedies set forth, for the time 
and in the manner provided above, shall be Purchaser's exclusive remedies for defective or non-
conforming work, whether claims are based in contract, in tort (including negligence or strict 
liability), or otherwise. 
 
8. INTELLECTUAL PROPERTY. Westinghouse shall defend, or at its option settle, any action 
brought against Purchaser to the extent based on a claim that any item furnished by it infringes any patent 
or copyright in Purchaser’s country (an “Infringement Claim”) and, if notified promptly in writing and 
given authority and assistance for the defense of same, Westinghouse shall pay the damages and costs 
awarded therein against Purchaser. If a claim of infringement is made, Westinghouse may, or if the use of 
the item is enjoined, Westinghouse shall, at its expense and option, either a) procure for Purchaser the 
right to continue using it: b) replace it with a non-infringing item: c) modify it so it becomes non-
infringing; or d) remove it and refund the purchase price. These provisions do not apply to the extent an 
item is used other than in accordance with this Agreement (a “Misuse”), is furnished in accordance with 
designs supplied by Purchaser, or is modified or combined by Purchaser or others with items not 
furnished hereunder and, as a result of such Misuse, modification or combination, an Infringement Claim 
arises. If an Infringement Claim is brought against Westinghouse as a result of such Misuse, design, 
modification or combination, then Purchaser shall protect, defend, indemnify and hold Westinghouse and 
its directors, officers, employees, successors and assigns harmless to the same extent that Westinghouse 
has agreed to protect Purchaser herein. As an express condition precedent to Westinghouse’s 
indemnification obligations hereunder, Purchaser agrees to: 1) promptly notify Westinghouse in writing 
of any claim, whether made or threatened; 2) give Westinghouse the sole authority to defend, compromise 
or settle the claim; and 3) provide to Westinghouse, at Westinghouse’s reasonable cost, all available 
information and assistance regarding such claim in a timely manner. Westinghouse will not be 
responsible or liable for any costs, damages, fees, settlement of such suit or proceeding which is incurred 
or made without Westinghouse’s prior written consent. Except as otherwise agreed to in writing by the 
Parties, Westinghouse shall own all right, title, and interest, in and to all tangible and intangible results 
and items arising in the course of performing or constituting the results of the work, including without 
limitation all ideas, inventions, know-how, documentation and data, and all intellectual property rights 
therein, including without limitation all current and future worldwide patents and other patent rights, 
utility models, copyrights, mask work rights, trade secrets, and all applications and registrations with 
respect to any of the foregoing. Westinghouse shall have the exclusive right to apply for or register 
patents, mask work rights, copyrights, and such other proprietary protections as it wishes. THIS IS AN 
EXCLUSIVE STATEMENT RELATING TO INTELLECTUAL PROPERTY RIGHTS AND ALL THE 
REMEDIES OF PURCHASER RELATING TO INFRINGEMENT. 
 
9. SOFTWARE LICENSE. All software covered by these Terms and Conditions shall be provided in 
object/machine readable form. Westinghouse grants to Purchaser a nonexclusive, nontransferable license 
to utilize the Westinghouse application software furnished hereunder. Such license is limited to 
Purchaser's internal use at or for the unit with which such software is incorporated. All title and 
ownership of such software, including, without limitation, the copyright to such software, shall remain 
exclusively with Westinghouse or its suppliers. Purchaser may make a reasonable number of backup 
copies of such software for evaluation, installation, and maintenance. Purchaser shall not itself, or with 
the assistance of others, reverse compile, reverse engineer, or in any other manner attempt to decipher in 
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whole or in part: i) the logic or coherence of any software licensed hereunder, or ii) the logic flow, circuit 
design and layout, or organization of components of any circuit board or other hardware sold hereunder. 
Third-party software provided by Westinghouse may be subject to a separate license agreement and/or 
registration requirements and limitations on copying and use, which, if applicable, will be provided on a 
pass-through basis. 
 
10. PROPRIETARY AND CONFIDENTIAL INFORMATION. Specifications, drawings, data, 
software, know-how and any other information transmitted or otherwise disclosed by or on behalf of 
Westinghouse to Purchaser or accessed, observed or otherwise obtained by Purchaser in connection with 
Westinghouse’s offer and any resulting sale to Purchaser (“Information”) are the property of 
Westinghouse or its suppliers. Such Information is treated by Westinghouse or its suppliers as secret and 
confidential, and Purchaser agrees to treat such Information solely in accordance with this Article. 
Information marked ‘proprietary’, ‘confidential’ or the like, or Information which by its nature Purchaser 
should reasonably understand to be proprietary or confidential, is disclosed in confidence on a need to 
know basis on the condition that it is not to be reproduced or copied, recorded by video or audio, in-whole 
or in-part, or used for any purpose other than the purpose for which it is provided, and shall not be 
disclosed to third parties without the prior written permission of Westinghouse. In the event 
Westinghouse agrees that Purchaser may disclose Westinghouse Information to a third-party, Purchaser 
shall, prior to any such disclosure, enter into a nondisclosure agreement with the third-party which 
obligates the third-party to use such Information solely for the intended purpose under such agreement 
and prohibits the third-party from further disclosing such Information to any other third-party. Nothing 
herein shall apply to any information which is: (a) now generally known or readily available to the trade 
or public or which becomes so known or readily available through no act or fault of Purchaser or any 
third-party; or (b) at the time of disclosure was rightfully possessed by Purchaser without restriction; or 
(c) acquired from a third-party without restriction, provided that Purchaser does not know, or have reason 
to know, or is not informed subsequent to disclosure by such third-party and prior to disclosure by 
Purchaser that such information was acquired under an obligation of confidentiality, (d) independently 
developed by Purchaser without the use of any Information, as substantiated by appropriate 
documentation; or (e) disclosed pursuant to governmental or judicial requirement, provided however that 
Purchaser shall promptly provide Westinghouse with written notice of any request by a governmental or 
judicial authority in advance of Purchaser’s compliance with such order so as to afford Westinghouse the 
opportunity to revise the Information to minimize the disclosure of Information or to allow Westinghouse 
to take such other action Westinghouse deems appropriate in order to oppose or prevent such disclosure 
of Information. Any permitted disclosure of Information to Purchaser’s customer shall be subject to 
similar confidentiality provisions as described herein. All Information disclosed by Purchaser to any 
third-party shall carry the proprietary markings originally placed on the Information by Westinghouse or 
its suppliers. Purchaser shall be obligated to return or destroy the applicable proprietary information, if 
requested by Westinghouse. Notwithstanding any other provision in this Agreement, Purchaser’s 
obligations set forth in the first paragraph of this Article shall remain in effect until such time as the 
Information falls into the public domain through no act or failure to act on the part of the Purchaser in 
accordance with the provisions of this Agreement or with any other confidentiality agreement entered into 
with any third party. To the extent Purchaser discloses its proprietary information to Westinghouse, 
Westinghouse agrees to treat Purchaser proprietary information in accordance with the provisions of this 
Article. 
 
11. LICENSES, PERMITS AND AUTHORIZATIONS. Purchaser shall be responsible for all dealings 
with any governmental authority. This shall include obtaining, maintaining and paying for all licenses, 
permits and authorizations for the items furnished under this Agreement, except as otherwise specifically 
provided in the proposal. The obligation of Purchaser to pay for the items shall not in any manner be 
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waived by the delay or failure to secure or renew or by the cancellation of any required licenses, permits 
and authorizations. 
 
12. GOVERNMENT REQUIREMENTS. Purchaser agrees not to disclose, transfer, export, or re-
export, directly or indirectly, any and all Westinghouse furnished items, including but not limited to 
proprietary information, technology, materials, equipment, spare parts, services, deliverables, training, 
training materials, software and other export controlled items furnished hereunder, or any direct products 
or technology resulting therefrom (“Export Controlled Items”) to any country, natural person or entity, 
except in accordance with applicable export control laws, specifically the United States (“U.S.”), the 
European Union (“E.U.”) (including the EU 2021/821), the United Kingdom (“U.K.”), and other 
applicable government export control laws and regulations (“Applicable Export Laws”). To assure 
compliance with the Applicable Export Laws of the United States Government, specifically the U.S. 
Department of Energy export regulations of nuclear technology under 10 C.F.R. Part 810 (U.S. Code of 
Federal Regulations), the Nuclear Regulatory Commission export regulations under 10 C.F.R. Part 110, 
the U.S. Department of Commerce export regulations of commercial or dual use items under 15 C.F.R. 
730 et seq., and the U.S. Department of Treasury’s sanctions programs and sanctions lists, Purchaser shall 
not disclose, transfer, export, or re-export, directly or indirectly, any Export Controlled Item it receives 
hereunder without the prior written permission of the Westinghouse, which may be contingent on 
additional United States Government and other applicable government approvals. Purchaser represents 
and warrants that (i) neither Purchaser nor its personnel (including its employees, contractors, officers, 
directors and principal owners) are currently included in any published lists maintained by the 
governments of the U.S., E.U., U.K., and other countries of persons and entities whose export or import 
privileges have been denied or restricted, (ii) Purchaser will not use the Export Controlled Items in any 
activity prohibited by 15 CFR Part 744, including without limitation nuclear, chemical, or biological 
weapons proliferation activities, and (iii) Purchaser will not disclose Export Controlled Items to any 
countries for which the U.S., the E.U., the U.K., and other applicable governments and international 
organizations maintain an embargo or to citizens or residents thereof if prohibited by such embargo. 
Notwithstanding the foregoing, Westinghouse may transfer or re-export Export Controlled Items to 
affiliates and sub-suppliers provided that such recipients are not included in any published lists of natural 
persons and entities whose export or import privileges are in any way restricted, which are maintained by 
the United States, the European Union, or other applicable countries and international organizations. 
Purchaser shall fully comply with all such Applicable Export Laws with regards to the Export Controlled 
Items it receives hereunder and shall cooperate in good faith with the reasonable requests of the 
Westinghouse made for purposes of its compliance with such laws and regulations. Notwithstanding any 
other provisions in this Agreement, the obligations set forth in this Article 12 shall survive so long as the 
relevant Applicable Export Laws are in effect. 
 
13. WASTE. Purchaser hereby retains all right, title and interest in, and full and unqualified 
responsibility and liability for all waste, including but not limited to radioactive, hazardous and other 
waste (hereinafter “Waste”) resulting from the services to be performed by Westinghouse hereunder. 
Purchaser shall be identified as the generator of such Waste and shall have the ultimate responsibility for 
the transportation and disposal of all such Waste. Any commitment of Westinghouse stated in its proposal 
to assist Purchaser by contracting for the transportation and disposal of the Waste resulting from the 
services shall be undertaken solely on behalf of Purchaser and under no circumstances shall 
Westinghouse be considered to be the generator of such Waste. Purchaser shall be identified as the 
generator of such Waste on all shipping documents and Waste disposal and/or transportation manifests. 
Purchaser shall release Westinghouse from and indemnify, hold harmless and defend Westinghouse and 
its affiliates, and their officers, directors, employees and agents from and against any and all loss, 
liability, including but not limited to liability for response costs, cleanup costs or similar costs under any 
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federal or state statute, damage or injury to property, pollution or environmental contamination, personal 
illness, injury or death, fines, penalties, costs, claims demands and expenses (including costs of settlement 
and reasonable attorney’s fees) (hereinafter “Losses”) which may be caused by, arise out of, or in any 
manner be connected with the transportation and disposal of the Waste resulting from the services, 
including but not limited to any Losses based upon statue, regulation, strict liability, or Purchaser’s 
violation of any law, rules, regulations, or orders or the negligence or willful acts or omissions of 
Purchaser agents, servants, contractors, or employees. 
 
14. NUCLEAR PROVISIONS (FOR NUCLEAR APPLICATIONS).Purchaser shall indemnify 
Westinghouse against any liability or expense (including defense costs) which Westinghouse may incur to 
any person or entity, (whether based on negligence or any other cause whatsoever) for injury, death or 
property damage, including loss, loss of use, or damage, whether on-Site or off-Site, arising out of or 
resulting from a Nuclear Incident. Purchaser waives and will furnish written evidence that its insurers 
waive all rights of recourse and subrogation against Westinghouse for any injury, loss, damage, or loss of 
use of Purchaser's property or equipment wherever located, arising out of or resulting from a Nuclear 
Incident. If Purchaser is not the installation owner or operator, then Purchaser will cause the installation 
owner and/or operator to waive and furnish written evidence that their insurers waive all rights of 
recourse and subrogation against Westinghouse, for all such injury, death or property damage liability, 
and for any and all costs or expenses arising out of or in connection with the investigation and settlement 
of claims or the defense of suits for damage resulting from the nuclear energy hazard. All such waivers 
shall be in a form acceptable to Westinghouse. Purchaser shall maintain or cause the installation owner 
and/or operator to maintain in force nuclear liability and all forms of property damage insurance, 
satisfactory to Westinghouse. Such insurance shall either name Westinghouse as an additional named 
insured or provide that Westinghouse shall be protected as its interests may appear. Purchaser shall 
furnish evidence that Westinghouse is fully protected against liability for a Nuclear Incident by national 
legislation in Purchaser's country and any required insurance or other equivalent financial protection. 
Westinghouse shall not be obligated to deliver the equipment or software and/or perform services until 
the insurance, indemnities, and waivers hereunder have been obtained and are in effect, with 
Westinghouse being covered insured and such national legislation is in force. The protection afforded by 
the provisions of this Article shall be in effect until the nuclear installation is permanently 
decommissioned. In no event shall Westinghouse be considered, or Purchaser deem or represent 
Westinghouse as, the operator of a nuclear installation. Purchaser shall or shall cause installation owner 
and/or operator to take such steps as are necessary to assure that the installation owner and/or operator is 
designated by the appropriate governmental authorities of Purchaser's country as the operator of the 
nuclear installation. Purchaser shall, without cost to Westinghouse, perform any required health physics 
and decontamination to the extent necessary for Westinghouse to perform its contractual obligations. For 
the purposes of this Article 15, “Westinghouse” shall include Westinghouse (as defined in the first 
paragraph of this Agreement), its subsidiaries, affiliated and parent companies, and their employees and 
directors and suppliers of any tier thereof and their employees. Nuclear Incident shall have the meaning 
no less broad than assigned to it by the Convention on Third-Party Liability in the Field of Nuclear 
Energy of 29th July 1960 (Paris Convention), as amended. This article shall prevail over any conflicting 
or inconsistent provisions in this Agreement. 
15. TRANSFER. Except as otherwise provided herein, Purchaser may transfer any item serviced or 
furnished hereunder, provided that, prior to the transfer, Purchaser shall obtain for Westinghouse written 
assurances from the transferee of limitation of and protection against liability following the proposed 
transfer at least equivalent to that afforded Westinghouse and its suppliers hereunder. Transfer contrary to 
this shall make Purchaser the indemnitor of Westinghouse and its suppliers against any liabilities incurred 
in excess of those that would have been incurred had no such transfer taken place. 
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16. LIMITATION OF LIABILITY. The remedies set forth herein are exclusive and under no theory of 
recovery, whether based in contract, in tort (including negligence and strict liability), under warranty, or 
otherwise, will either Westinghouse or its suppliers of any tier be liable for: (A) any indirect, incidental, 
special or consequential damage whatsoever; loss of profits or revenue; increased costs of any kind, 
including but not limited to capital cost, fuel cost and cost of purchased or replacement power; or claims 
of customers of Purchaser; and (B) an aggregate liability exceeding the total price paid to Westinghouse 
under this Agreement.  
 
Westinghouse’s liability for damage to Purchaser’s property shall accrue to the above aggregate limitation 
of liability and shall be further limited to the extent of its negligence while performing work on 
Purchaser’s site and shall in no event exceed the lesser of Purchaser’s insurance deductible or total price 
paid to Westinghouse under this Agreement. Purchaser waives any rights to recover for damage to its 
property from Westinghouse above such amount, including rights of subrogation, whether claims are 
brought in contract, tort (including for negligence and strict liability) or otherwise. This article shall 
prevail over any conflicting or inconsistent provisions in this Agreement. 
 
17. SET OFFS. Purchaser shall not have the right to set off the amount of any claim against 
Westinghouse arising out of any transaction or occurrence not connected with the performance or breach 
of this Agreement against any liability or payment due and owing to Westinghouse under this Agreement.  
 
18. ASSIGNMENT. Neither Party shall have the power to assign this Agreement without the prior 
written consent of the other Party, which consent will not be unreasonably withheld. Any purported 
assignment without such prior written consent shall be null and void, provided, however, Westinghouse 
may assign this Agreement or any portion thereof to an entity in which Westinghouse holds a majority or 
controlling interest or which holds a majority or controlling interest in Westinghouse or which is majority 
held or controlled by the same parent entity. 
 
19. DISPUTE RESOLUTION/ ARBITRATION. Notwithstanding an action for injunction or other 
equitable remedy which may be sought from any court of competent jurisdiction, any dispute, controversy 
or claim arising out of or in connection with this Agreement, or the breach, termination or invalidity 
thereof, shall be finally settled by arbitration in accordance with the Arbitration Rules of the Arbitration 
Institute of the Stockholm Chamber of Commerce. Arbitration shall take place in Stockholm, Sweden 
before three arbitrators appointed under the Rules and shall be conducted in the English language. The 
arbitrators shall be bound to rule in accordance with the Governing Law and shall issue their opinion in 
writing setting forth the reasons, therefore. Each Party shall pay its own expenses, and the Parties shall 
share equally the compensation and expenses of the arbitrators. The arbitration procedures shall be 
covered by confidentiality. 
 
20. GOVERNING LAW. This Agreement shall be governed by the laws of Sweden, without regard to 
its provisions for choice of laws or conflicts of laws and shall not be governed by the United Nations 
Convention for the International Sale of Goods. 
 
21. TERMINATION. In the event this Agreement is terminated for any reason, Purchaser will be liable 
for reasonable and proper termination charges. Such charges will include a portion of the Price reflecting 
the amount of work performed, man-hours expended, materials acquired, and expenses associated with 
the termination, including but not limited to, any additional expenses incurred by reason of termination of 
Westinghouse’s Agreements with its suppliers. 
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22. SURVIVAL. The Intellectual Property, Software License, Proprietary Information, Government 
Requirements, Waste, Nuclear Provisions, Transfer, Limitation of Liability, and End User License 
Agreement (if applicable), shall survive the satisfaction, termination, expiration or cancellation of this 
Agreement or the Purchase Order to which these terms and conditions apply. No amendment, 
modification or alteration of these terms and conditions shall be binding unless the same shall be in 
writing and duly executed by the Parties. If any term or condition is under any circumstances deemed 
invalid, the remaining terms and conditions shall be construed with the invalid provision(s) deleted. 




