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1 Scope of Services 

SEL Engineering Services, Inc. (SEL ES) is providing this document in response to a request for SCADA 
and metering upgrades to City of Gallup substations, dated 19 June 2020, by Chuck Nourse. This 
proposal also includes efforts to upgrade the radio communications between the City of Gallup 
substations and Operations Center to improve the quality of the SCADA communications. 

Service Description Price (USD) 

Item 1: Meter Replacements – Develop meter settings for four (4) SEL-
735 Power Quality and Revenue Meters as replacements for the existing 
Transdata Mark 5 meters at City of Gallup. Mobilize one (1) engineer and 
one (1) relay commissioning technician to customer site in City of Gallup, 
NM for one (1) trip of five (5) consecutive days to provide onsite meter 
installation and commissioning support. Provide SEL-735 meters and retrofit 
kit equipment as detailed in Section 1.1.1. 

$49,668 

Item 2: Radio Path Study and Equipment – Perform a Radio Path Study 
between five locations (four substations and one solar farm) and the 
Operations Center for City of Gallup. Provide a Radio Path Study report. 
Provide equipment for the Operations Center and Solar Farm as detailed in 
Section 1.1.1. 

$37,245 

Item 3: Operations Center and Solar Farm SCADA – Develop Solar 
Farm point list based on Customer requirements. Develop RTAC settings for 
Operations Center and Solar Farm. Build Operations Center RTAC HMI 
screens related to Solar Farm. Stage the equipment with test relays at the 
SEL ES Albuquerque, NM office and perform Factory Acceptance Testing 
for one day. Mobilize two (2) engineers to customer site in City of Gallup, 
NM for one (1) trip of two (2) consecutive days to provide onsite 
commissioning support. 

$29,663 

Item 4: Mendoza Substation SCADA – Develop point list based on 
Customer requirements. Develop RTAC settings for Mendoza Substation 
and Operations Center related to Mendoza Substation data. Build Operations 
Center RTAC HMI screens related to Mendoza Substation. Stage the 
equipment with test relays at the SEL ES Albuquerque, NM office and 
perform Factory Acceptance Testing for two days. Mobilize two (2) 
engineers to customer site in City of Gallup, NM for one (1) trip of two (2) 
consecutive days to provide onsite commissioning support. Provide 
equipment for the Mendoza Substation as detailed in Section 1.1.1. 

$49,888 

Item 5: Noe Substation SCADA – Develop point list based on Customer 
requirements. Develop RTAC settings for Noe Substation and Operations 
Center related to Noe Substation data. Build Operations Center RTAC HMI 
screens related to Noe Substation. Stage the equipment with test relays at the 
SEL ES Albuquerque, NM office and perform Factory Acceptance Testing 
for two days. Mobilize two (2) engineers to customer site in City of Gallup, 
NM for one (1) trip of two (2) consecutive days to provide onsite 
commissioning support. Provide equipment for the Noe Substation as 
detailed in Section 1.1.1. 

$49,129 
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Item 6: Sunshine Substation SCADA – Develop point list based on 
Customer requirements. Develop RTAC settings for Sunshine Substation 
and Operations Center related to Sunshine Substation data. Build Operations 
Center RTAC HMI screens related to Sunshine Substation. Stage the 
equipment with test relays at the SEL ES Albuquerque, NM office and 
perform Factory Acceptance Testing for two days. Mobilize two (2) 
engineers to customer site in City of Gallup, NM for one (1) trip of two (2) 
consecutive days to provide onsite commissioning support. Provide 
equipment for the Sunshine Substation as detailed in Section 1.1.1. 

$49,129 

Item 7: Maxwell Switchyard SCADA and FDS – Develop a Functional 
Design Specification (FDS) for the overall SCADA solution describing the 
system one line, communication architecture, and system components. A 
preliminary architecture is provided in Attachment 1. Develop point list 
based on Customer requirements. Develop RTAC settings for Maxwell 
Switchyard and Operations Center related to Maxwell Switchyard data. 
Build Operations Center RTAC HMI screens related to Maxwell 
Switchyard. Stage the equipment with test relays at the SEL ES 
Albuquerque, NM office and perform Factory Acceptance Testing for two 
days. Mobilize two (2) engineers to customer site in City of Gallup, NM for 
one (1) trip of two (2) consecutive days to provide onsite commissioning 
support. Provide equipment for the Maxwell switchyard as detailed in 
Section 1.1.1. 

$49,805 

Total $314,527 

 

All quoted prices are exclusive of any sales, use, value-added, or similar taxes, which will be added, if 
applicable, at the statutory rate(s) at the time of invoicing. 

1.1 Deliverables to Customer 

1.1.1 Equipment 

SEL ES will provide the following equipment to the City of Gallup (“Customer”): 

 Operations Center 

– One (1) SEL-3555 RTAC with HMI license [Part#:3555#4M9M] 

– One (1) SEL-2488 GPS Clock with Antenna Installation Kit 
[Part#:24880RAX1181AX23X] 

– One (1) SEL-3031 Serial Radio Transceiver [Part#: 30310R41XXX] 

– One (1) Radio Antenna and Mount [Part#: 240-0104] 

– One (1) SEL-C964 Coaxial Cable for connection between Radio and Antenna (50 
feet in length) [Part#: C964-050] 

– One (1) SEL-C285 Serial Cable for connection between the RTAC and Radio [Part#: 
C285-025] 

 Quantity for each of Allison, Mendoza, Noe, Sunshine Substations 
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– One (1) SEL-735 Power Quality and Revenue Meter 
[Part#:0735HX00944CGXXXXX16101XX] 

– One (1) Transdata Mark 5 retrofit bezels for SEL-735 installation [Part#:915900072] 

 Quantity for each of Mendoza, Noe, Sunshine Substations, and Solar Farm 

– One (1) SEL-3530 RTAC with I/O board [Part#:3530#49D7] 

– One (1) SEL-2730U Unmanaged Switch [Part#:2730U0ARAX1111AAAAX0] 

– One (1) SEL-2488 GPS Clock with Antenna Installation Kit 
[Part#:24880RAX1181AX23X] 

– One (1) SEL-3031 Serial Radio Transceiver [Part#:30310R41XXX] 

– One (1) Radio Antenna and Mount [Part#: 240-0104] 

– One (1) SEL-C964 Coaxial Cable for connection between Radio and Antenna (50 
feet in length) [Part#: C964-050] 

– One (1) SEL-C285 Serial Cable for connection between the RTAC and Radio [Part#: 
C285-025] 

 Maxwell Switchyard 

– One (1) SEL-3530 RTAC with I/O board [Part#:3530#49D7] 

One (1) SEL-2488 GPS Clock with Antenna Installation Kit  

[Part#: 24880RAX1181AX23X] 

– One (1) SEL-3031 Serial Radio Transceiver [Part#:30310R41XXX] 

– One (1) Radio Antenna and Mount [Part#: 240-0104] 

– One (1) SEL-C964 Coaxial Cable for connection between Radio and Antenna (50 
feet in length) [Part#: C964-050] 

– One (1) SEL-C285 Serial Cable for connection between the RTAC and Radio [Part#: 
C285-025] 

1.1.2 Documentation 

SEL ES will provide the following documentation to the Customer: 

 A Functional Design Specification (FDS) 

 Radio Path Study Report 

 A Point List in Microsoft Excel format 

 HMI Screens in PDF format 

 A Factory Acceptance Test (FAT) procedure 

 A Factory Acceptance Test (FAT) report for each location 
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 A Site Acceptance Test (SAT) procedure 

1.1.3 Project Execution 

SEL ES will perform radio path studies of the six links between the locations and the operation 
center. Once the results given by the EDX software are analyzed, SEL ES will perform on-site 
path studies for any paths deemed critical. The purpose is to test and/or confirm line of sight and 
signal strength. The test will require two (2) SEL ES engineers to connect at each end of the radio 
link. One engineer will connect to the receiving antenna/radio (Omnidirectional antenna will be 
installed by others prior to on-site visit) while the second engineer will attach a Yagi transmitting 
antenna to a mobile pole and connect to the radio. The second engineer will test the strength of 
the transmitting antenna at each of the links deemed critical by engineers and path studies. 

SEL ES will perform on-site path studies to links that fit the following characteristics: 

 The link between transmitting and receiving antennas approximates or exceeds 10 miles 

 The line of sight is compromised (obstruction exists) 

 Based on distance, the transmitting antenna may transmit to two different receivers 
(Stronger link will be determined)  

1.2 Deliverables to SEL ES 

The Customer will provide the following items to SEL ES: 

 An approved one-line drawing for the project 

 Geographical location of each antenna containing latitude and longitude coordinates, antenna 
height, cable length from radio to antenna, and intended use (master/remote) 

 A review and approval of the Functional Design Specification 

 A review and approval of the Points List 

 A review and approval of HMI screens 

 A review and approval of the FAT procedure 

 A review and approval of the SAT procedure 

1.3 Change in Scope 

In the event of a change in scope, the contract amount and schedule shall be equitably adjusted. The 
party identifying a potential change in scope will request the change of scope to the other in writing 
(fax, email, or letter). SEL ES will identify any budget or schedule impact and submit it for approval. 
SEL ES will proceed with the work as soon as SEL ES receives written approval, in accordance with 
established contract provisions. 
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2 Payment and Work Schedule 

Milestone Activity Price (USD) 

1. Kick-off Meeting Completed $31,400 

2. SEL-735 Meters and Bezels Delivered $18,000 

3. SEL-735 Meters Installed and Commissioned $23,000 

4. Radio Path Study Report Submitted $10,000 

5. FDS Submitted $15,127 

6. Operations Center and Solar Farm Equipment Delivered $14,000 

7. Solar Farm Points List and HMI Screens Submitted $5,000 

8. Solar Farm FAT Completed $10,000 

9. Solar Farm Commissioning Completed $20,000 

10. Mendoza Substation Equipment Delivered $16,000 

11. Mendoza Substation Points List and HMI Screens Submitted $6,000 

12. Mendoza Substation FAT Completed $10,000 

13. Mendoza Substation Commissioning Completed $15,000 

14. Noe Substation Equipment Delivered $10,000 

15. Noe Substation Points List and HMI Screens Submitted $6,000 

16. Noe Substation FAT Completed $12,000 

17. Noe Substation Commissioning Completed $15,000 

18. Sunshine Substation Equipment Delivered $10,000 

19. Sunshine Substation Points List and HMI Screens Submitted $6,000 

20. Sunshine Substation FAT Completed $12,000 

21. Sunshine Substation Commissioning Completed $15,000 

22. Maxwell Switchyard Equipment Delivered $10,000 

23. Maxwell Switchyard Points List and HMI Screens Submitted $5,000 

24. Maxwell Switchyard FAT Completed $5,000 

25. Maxwell Switchyard Commissioning Completed $15,000 

Total $314,527 

All quoted prices are exclusive of any sales, use, value-added, or similar taxes, which will be added, if 
applicable, at the statutory rate(s) at the time of invoicing. 

Unless indicated otherwise in this proposal, the price does not include the cost of any payment, 
performance, and/or warranty security instrument. 

This proposal is valid for 60 days. SEL ES reserves the right to withdraw this offer if mutually accepted 
credit terms cannot be agreed upon. 
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2.1 Payment and Credit Terms 

If your company does not have established credit terms sufficient to cover this purchase, SEL ES 
reserves the right to require any of the following: credit information, prepayment, letter of credit, or 
progress payments prior to acceptance. 

Work cannot be initiated until adequate credit terms have been established. 

Payment Terms: Net 30 days after date of invoice. 

2.2 Schedule 

SEL ES will schedule a kick-off meeting with the customer two weeks after receipt of purchase order, 
signed proposal, and agreed upon terms. 

SEL ES will provide a detailed schedule one week after kick-off meeting. 

Failure to supply requested information in a timely manner will affect the schedule and will subject 
the Customer to additional charges as set forth in Section 1.3. If a project is delayed or suspended, the 
revised project schedule will be based on present workload and staff availability. 

Proposed schedules are based on present workloads and, if applicable, material and equipment 
deliveries. The schedule may change depending upon the start date and the impact of work that may 
be awarded to SEL ES between the date of this proposal and the date of the award. 

Schedule is subject to acceptable payment and credit terms. 

The schedule will be equitably adjusted in the event of changes in scope or in the event of delays 
attributable to the Customer or Customer’s separate contractors, unforeseen conditions, or causes 
beyond the control of SEL ES. 

2.3 Work Suspension 

2.3.1 Demobilization and Remobilization 

In the event that a delay involves a demobilization and remobilization, whether the same is due to 
a Customer request, a lack of information, Customer has been unresponsive for 30 days, or 
otherwise, SEL ES will charge and the Customer agrees to pay the greater of $1,000 or 5% of the 
contract value to demobilize from the Project. 

After the Project has been demobilized, SEL ES will charge and the Customer agrees to pay 2% 
of the contract value to remobilize the project per Customer directive and per a mutually 
approved schedule. If a project is remobilized, the revised project schedule will be based on 
present workload and staff availability. 

2.3.2 Suspension of Work 

Any Project delayed or demobilized beyond a reasonable period (as determined in SEL’s sole 
discretion and including but not limited to the Customer being unresponsive for 30 days or the 
project being suspended for a period of 180 days or more) shall be treated as terminated by 
Customer and Customer shall be responsible for payment of all outstanding invoices, any actual 
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costs incurred up to the date of termination, and a 20% cancellation fee on the remaining unbilled 
balance. 
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3 Clarifications and Exceptions 

SEL ES developed the scope of work, schedule, and price based on the information provided to us as 
listed in this proposal. Should additional or changed work be required, including such work resulting from 
unusual conditions or for any other reasons that are not evident from the information provided, changes to 
the price or schedule may result. 

SEL ES will assign a project manager to the project. The project manager will oversee and maintain the 
schedule within SEL ES. The project manager will also be the point of contact with the Customer in order 
to maintain a smooth flow of information. 

For safety reasons, SEL ES service personnel will not plan to work more than 10 hours per day. Should 
job requirements dictate work hours in excess of 10 hours per day, SEL ES and the Customer must review 
the requirements and agree on an appropriate plan that addresses safety concerns and the reasonableness 
of the hardship that the excessive hours place on SEL ES personnel. 

3.1 Clarifications 

Meter installation and wiring is provided for SEL-735 equipment only. This includes removal of the 
existing Transdata Mark 5 meters. All other equipment installation and wiring will be performed by 
City of Gallup. 

The signed and approved Functional Design Specification (FDS) supersedes any proposal, 
specification, or other preliminary design documents. 

Development of the FDS will apply to all deliverables in this proposal, not just Maxwell Switchyard 
to which the FDS deliverable is associated. 

City of Gallup will provide accurate antenna location lists, as mentioned in Section 1.2 that will be 
used by SEL ES to perform the radio path studies. 

Prior to conducting the on-site radio path studies, the receiver (master location) omnidirectional 
antenna must be installed. Installation of the antenna is not included in this proposal. 

3.2 Per Diem (Additional Work) 

SEL ES will perform additional onsite work on a per diem basis, unless the Customer and SEL ES 
agree on other arrangements. The party identifying a potential change in scope will request the 
change of scope to the other in writing (fax, email, or letter). SEL ES will identify any budget or 
schedule impact and submit it for approval. SEL ES will proceed with the work as soon as SEL ES 
receives written approval, in accordance with established contract provisions. Refer to Table 1 for the 
per diem rates. 



  SEL ES Project #: 021550.000.00 
SEL ES PROPRIETARY INFORMATION City of Gallup 
© 2020 by SEL ES  13 July 2020 
All rights reserved.  Page 9 

Table 1 Per Diem Rate Table (USD.) 

Item Description Price (USD) 

1 Mobilization fee per U.S. personnel 
Distant (requires air travel) = $4,500 

Local (within 200 miles) = $2,400 

2 Daily rate per U.S. personnel 

Weekday rate = $2,400/day 

Saturday rate = $3,100/day 

Sunday and holiday rate = $4,000/day 

All quoted prices are exclusive of any sales, use, value-added, or similar taxes, which will be added, if 
applicable, at the statutory rate(s) at the time of invoicing. 

The following details apply to Table 1: 

 No receipts will be provided as part of the per diem rates. 

 The mobilization fee is defined to include the labor and travel costs associated with 
transporting one person roundtrip to and from the Customer site. 

 The daily rate is the charge per person, per day. Typical working hours are 8 a.m. to 6 p.m., 
Monday through Friday. Lunch shall be up to 60 minutes with two 15-minute breaks each 
day. If all the onsite work cannot be performed during typical working hours, then the daily 
per diem rate will be billed at 1.5 times the above rate for work performed Monday through 
Friday. Onsite work performed on Saturday or Sunday shall be agreed upon between the 
Customer and SEL ES in advance and be subject to additional charges. 

 Time spent by SEL ES personnel on site while waiting standby, training, or traveling to and 
from the site will be considered billable time. 

 Per diem rates are valid for work performed within one year of the proposal date. 

 Holidays observed for U.S. Offices include: New Year’s Day (observed), Memorial Day, 
Independence Day (observed), Labor Day, Thanksgiving Day, Thanksgiving Friday, and 
Christmas Day (observed). 

3.3 Onsite Commissioning Support 

Onsite commissioning support is provided as part of this proposal. For this support, the SEL ES 
engineer will work under the direction of the Customer’s engineer in charge and will assist with 
technical issues that arise during commissioning regarding SEL devices. The engineer in charge will 
be responsible for providing and operating required test equipment. The SEL ES engineer will follow 
operational and safety procedures governing the work site but will not be responsible for enforcing 
operations and safety procedures, the direct supervision of personnel, or taking or releasing system 
clearances. 

Delays in project completion, or noncompletion of the onsite commissioning support, due to 
troubleshooting, finding, and correcting problems created by the Customer’s installation shall not be 
the responsibility of SEL ES. 
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SEL ES engineers will bring hard hat, safety-toe protective footwear, safety glasses, ear plugs, and 
cotton or fire-rated shirt. Customer will provide any other special clothing or safety equipment 
required to enter site. Also, Customer will provide any special safety training to enter site (training 
time shall apply to onsite support time). 

3.4 Factory Acceptance Testing 

SEL ES performs complete factory assembly and testing of integrated systems, contributing to easier, 
faster, and error-free commissioning. 

There is no charge for the Customer being present during factory acceptance testing. The Customer 
will be notified at least two weeks prior to the FAT. 

3.5 Cybersecurity – Project Passwords 

To maintain security during the processes of engineering, fabrication, factory tests, shipment, 
delivery, onsite testing, and commissioning, the electronic devices in this system are assigned project 
passwords. They are specific to this project and are controlled at SEL ES on a strict need-to-know 
basis. 

As part of the final deliverables from SEL ES, the Customer will receive documentation identifying 
the project passwords in each of the delivered products. SEL ES recommends that the Customer 
change the project passwords to Customer-defined passwords upon receipt of their products. 

SEL ES policy is to change passwords; however, SEL ES will follow the Customer policy regarding 
passwords as advised. 
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4 Project Quality Plan 

SEL maintains a documented quality system that meets the requirements of ISO 9001. 

SEL ES strives to design, develop, and deliver dependable, quality solutions that exceed Customer 
expectations by applying the example SEL ES Project Procedure illustrated in Figure 1. The procedure 
and subordinate work instructions encompass a sequential, phase-gate design process that is tailored to 
the specific scope of the project. The primary goal is to design in quality from the beginning of the 
project. Time spent early on to ensure that customer project requirements and the design basis are correct 
saves time and effort in later phases for the customer, the project team, and others involved. 

The SEL ES Project Procedure for a typical project has phases for planning, definition, development, 
testing/validation, commissioning, and close out. Detailed design reviews of requirements and 
deliverables by competent technical reviewers from SEL ES authorized reviewer lists ensure the quality 
of deliverables. Testing and validation processes prove the performance of the solution for the customer’s 
application. 

The customer has an important role in the process. Throughout the project, SEL ES will communicate 
project status and provide opportunities to define requirements, review deliverables, and provide feedback 
on SEL ES performance. Additionally, when customers define hold/witness points or approval require-
ments, SEL ES will include the requirements in its detailed project plans to guarantee compliance. 

 
Figure 1: Example SEL ES Project Procedure Diagram 
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5 SEL ES Terms and Conditions 

To accept this proposal and attached terms, please return this sheet, signed and dated. 

City of Gallup (“Customer”) SEL Engineering Services, Inc. (“SEL ES”) 

110 W Aztec Ave 2420 Comanche Rd. NE, Suite A7 

Gallup, NM 87301 Albuquerque NM 87107 

USA USA 

Signature: ________________________________ Signature: ________________________________ 

Print Name: _______________________________ Print Name: _______________________________ 

Title: ____________________________________ Title: ____________________________________ 

Date: ____________________________________ Date: ____________________________________ 

Contract Information (to be completed by client): 

 
Contract Amount: $_________________________ 

Client PO/ 
Reference/Contract#: _______________________ 

Ship To Address: ______________________________________________________________________ 

Bill To Street Address: __________________________________________________________________ 

Bill To Email Address: __________________________________________________________________ 

1. Applicable Terms and Conditions. These terms and conditions (“Terms”) and the SEL Proposal constitute the entire agreement between Customer 
and SEL Engineering Services, Inc. (“SEL”) with respect to the Project. “Project” means the project described in the attached Proposal. These Terms 
supersede any prior or contemporaneous, verbal or written, agreements, negotiations, commitments, representations, or correspondence between the 
parties, including any terms and conditions on any purchase order form. All sales are expressly limited to these Terms and are conditional on Customer’s 
assent to these Terms. SEL hereby expressly rejects any representation, express or implied warranty, course of performance or dealing, trade usage or 
any different or additional terms and conditions not set forth herein unless expressly agreed to in writing and signed by an authorized officer of SEL. 
Any Schweitzer Engineering Laboratories, Inc. (“SEL, Inc.”) products purchased in conjunction with the Project shall be subject to the then-current SEL, 
Inc. product sales terms, which are available at SEL’s website at www.selinc.com/termsandconditions/unitedstates and incorporated herein by reference. 
Training provided by SEL University is governed by the SEL University Terms and Conditions posted on SEL’s website at 
www.selinc.com/termsandconditions/seluniversity/. 
2. SEL Responsibilities. SEL shall furnish the necessary engineers and technicians to provide the engineering services set forth in the Scope of Services. 
The professional obligations of SEL’s design professionals shall be undertaken and performed in the interest and on behalf of SEL in accordance with 
applicable laws and regulations governing such design professionals and generally accepted engineering practices prevailing in the jurisdiction where 
the Project is located. Nothing contained in these Terms shall create any professional obligation or contractual relationship between the individual 
professionals and Customer. SEL shall assist Customer in obtaining any necessary approvals of professionally sealed drawings, and shall assist Customer 
in obtaining necessary approvals from governmental authorities having jurisdiction over the Project. 
3. Customer Responsibilities. Customer shall provide SEL with full information regarding the requirements for the Project, and SEL shall be entitled 
to rely on such information. Any tests, data of any kind, or reports of Customer’s other consultants or independent contractors shall be furnished with 
reasonable promptness and SEL shall be entitled to rely upon their sufficiency, accuracy, and completeness without further inquiry. Customer shall 
provide all information requested by SEL relating to the Project expeditiously and shall render decisions pertaining thereto in order to avoid delay in the 
orderly progress of the design and construction of the Project. Failure to comply with this requirement may result in additional costs and delays, which 
shall be Customer’s sole responsibility. Customer will ensure that SEL’s personnel or representatives are provided a safe and secure work environment 
at all times while they are on site to enable work to be carried out. SEL may, in addition to other rights or remedies available to it, evacuate some or all 
of its personnel from the site, suspend performance, and/or remotely perform or supervise work. Any such occurrence shall be considered an excusable 
event. Customer shall reasonably assist in any such evacuation. 
4. Changes and Delays. Changes in scope or modification of Services will result in the contract amount and schedule being equitably adjusted. SEL is 
not obligated to proceed with any change until both parties agree upon such change in writing. SEL shall be entitled to an equitable adjustment in the 
price and schedule in the event of any changes in the law or engineering standards impacting SEL’s obligations or performance under this Agreement. 
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Any order delayed at Customer’s request shall be subject to the prices and Terms in effect at the time of release of such delay. Any such order delayed 
beyond a reasonable period (as determined in SEL’s sole discretion) shall be treated as a Customer termination, and Customer shall be responsible for 
payment of all outstanding invoices, any actual costs incurred up to the date of termination, and a 20% cancellation fee on the remaining unbilled balance. 
When Products are ready for shipment and shipment cannot be made due to Customer’s request, SEL shall submit an invoice for such Products payable 
upon receipt thereof and shall store such Products on Customer's behalf. In such event, risk of loss shall pass to Customer upon moving such Products 
to storage, and all expenses incurred by SEL in connection with such storage, including without limitation demurrage, cost of preparation for storage, 
storage charges, insurance (if SEL chooses, at its sole discretion, to purchase such insurance), and handling charges, shall be payable by Customer upon 
submission of invoices by SEL. 
5. Prices, Taxes, and Payment Terms. Customer must meet the then-current SEL credit requirements to purchase on credit. Customer shall pay SEL 
in accordance with the agreed-upon Proposal. Payment terms are net thirty (30) days from date of invoice if credit is approved. All invoices shall be 
deemed accurate unless Customer advises SEL in writing of an error within ten (10) days following receipt. If Customer advises SEL of an error, (i) any 
amounts corrected by SEL shall be paid within 14 days of correction or within thirty (30) days of the original invoice date, whichever is later, and (ii) all 
other amounts shall be paid by Customer by the original due date. If Customer requires SEL to use a specific system or tool to process regular business 
transactions (e.g. invoices, shipment notifications, purchase orders), SEL may charge Customer for any transaction, setup, or subscription fees charged 
to use the system or tool. SEL may suspend work or cancel any outstanding order if Customer fails to make a payment when due and until such payment 
is made and may impose a late charge of 1.5% per month or the highest applicable rate allowed by law on all amounts not paid when due. SEL shall not 
be liable for any liquidated damages if SEL suspends work due to the Customer’s late payment or credit issues. If an order is cancelled because of credit 
issues or late payments, SEL shall be entitled to receive payment of all outstanding invoices, any actual costs incurred to date, and a 20% cancellation 
fee on the remaining unbilled balance (“Cancellation Charges”). Prices are exclusive of any taxes. If Customer claims a tax or other exemption or direct 
payment permit, Customer will provide a valid exemption certificate or permit and will indemnify, defend and hold SEL harmless from any taxes, costs, 
and penalties arising from the same. Any payment made by Customer may be applied to amounts due before being applied to current orders, at SEL’s 
sole discretion. Notwithstanding the foregoing, Customer’s failure to pay amounts due shall be deemed a material breach of these Terms, and any 
acceptance by SEL of late payments shall not be deemed a waiver of such breach. To the extent allowed by law, SEL shall be entitled to recover all costs 
incurred in collecting amounts due from Customer, including without limitation legal fees and other costs (including without limitation disbursements). 
6. Intellectual Property. SEL retains all its intellectual property rights. All documents, designs, drawings, plans, specifications, and other work product 
(collectively “Work Product”) prepared by SEL in performing the Project shall not be deemed “works made for hire” for Customer. To the extent that 
any such Work Product prepared by SEL while performing the Project is integrated into the Project, SEL hereby grants Customer a perpetual, worldwide, 
non-exclusive, non-transferable, personal, revocable, limited license to use, copy and modify such Work Product for internal business purposes only. 
SEL’s Work Product and/or designs for other projects shall not be used for any purpose except the applicable Project without first obtaining SEL’s 
written consent. Customer agrees to indemnify, defend and hold harmless SEL and all related parties from and against any unauthorized use or reuse of 
Work Product furnished by SEL, and any changes made by Customer or others relating to design documents produced by SEL. 
7. Use of Confidential Information. In the performance of the Project and/or these Terms, a party may receive documents, materials, data, and other 
confidential information of the other party or its affiliates. The receiving party shall use confidential information solely in performance of the Project and 
any resulting business transaction between the parties. The receiving party shall use at least the same degree of care (and, in any event, not less than a 
reasonable degree of care) in protecting the disclosing party’s confidential information as it exercises in protecting its own similar confidential 
information. Confidential information shall be subject to these Terms for three (3) years following receipt of such confidential information. 
Confidentiality obligations shall survive the termination of these Terms. 
8. Warranties and Limitation of Liability. SEL shall perform the Project in a manner consistent with the degree of care and skill ordinarily exercised 
by members of the same profession currently practicing under similar circumstances. SEL shall reperform (or, at SEL’s option, pay a third party to 
reperform) any defective services at no cost upon receipt of notice detailing the defect(s) within one (1) year of performance of the original services. TO 
THE MAXIMUM EXTENT PERMITTED BY LAW, THIS WARRANTY SHALL BE EXCLUSIVE AND IN LIEU OF ALL OTHER 
WARRANTIES, WHETHER STATUTORY, EXPRESS, VERBAL, OR IMPLIED (INCLUDING WARRANTIES OF MERCHANTABILITY AND 
FITNESS FOR PARTICULAR PURPOSE AND WARRANTIES ARISING FROM COURSE OF DEALING OR PERFORMANCE OR USAGE 
OF TRADE). In no event, whether as a result of breach of contract, indemnity, warranty, tort (including negligence), strict liability or otherwise, shall 
SEL liability to Customer or its insurers for any loss or damage exceed the contract price or (ii) if Customer places multiple order(s) under the contract, 
the price of each particular order for all claims arising from or related to that order, and any liability shall terminate at a reasonable time, not to exceed 
one (1) year, after provision of services. No claim, regardless of form, arising from these Terms may be brought more than one (1) year from the date 
such claim accrues. Claims against SEL are hereby agreed to have accrued not later than the completion of the Project, notwithstanding any laws to the 
contrary. In no event, whether as a result of breach of contract, indemnity, warranty, tort (including negligence), strict liability, or otherwise, shall SEL 
be liable for any special, incidental, consequential, or punitive damages, including without limitation any loss of profit or revenues, loss of use of 
associated equipment, damage to associated equipment, cost of capital, cost of substitute products, facilities, services or replacement power, downtime 
costs or claims of Customer’s customers for such damages. Customer shall indemnify, defend, and hold harmless SEL and all related parties from and 
against any claims, demands, causes of action, losses, costs and expenses, including without limitation legal fees and other costs, arising directly or 
indirectly from, as a result of or in connection with the acts or omissions of Customer, its officers, employees, agents or representatives, relating to the 
Project and/or these Terms, including without limitation any defect or failure or alleged defect or failure in or of any Customer product or operation. 
Remedies are limited to those set forth in these Terms. 
9. Termination. Customer may terminate these Terms upon ten (10) business days’ written notice to SEL in the event the Project is abandoned or 
otherwise terminated prior to completion. If such termination occurs, Customer shall pay SEL for Cancellation Charges. Customer may terminate the 
Project if SEL defaults or persistently fails or neglects to perform services in accordance with these Terms. However, such termination is permitted only 
if Customer provides written notice setting forth the default and SEL fails to begin to correct the default within ten (10) business days after receipt of 
such notice. 
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10. Dispute Resolution. The laws of the State of Washington, United States of America, excluding conflict of laws principles, shall govern these Terms. 
Any controversy or claim arising out of or relating to these Terms or the breach thereof shall be settled by binding arbitration administered by the 
American Arbitration Association in accordance with the Procedures for Large, Complex Commercial Disputes under the Commercial Arbitration Rules, 
and judgment on the award rendered by the arbitrator may be entered in any court having jurisdiction thereof. The place of arbitration shall be Seattle, 
Washington, United States or another location agreed upon by the parties. The language of the arbitration shall be English. The prevailing party to any 
dispute shall be entitled to recover legal fees and other costs (including without limitation disbursements, collection costs and the allocated cost of 
in-house counsel). 
11. Insurance. SEL shall maintain for its protection the following insurance coverage: (i) Worker’s Compensation, Employer’s Liability and other 
statutory insurance required by law with respect to work-related injuries or disease of employees of SEL in such form(s) and amount(s) as required by 
applicable laws; (ii) Automobile Liability insurance with a combined single limit of $2,000,000 per occurrence, $4,000,000 annual aggregate; and (iii) 
Commercial General Liability or Public Liability insurance for bodily injury and property damage with a combined single limit of $2,000,000 per 
occurrence, $4,000,000 annual aggregate. Upon request, SEL will provide a certificate of insurance reflecting such coverage. 
12. Export. Customer acknowledges that all commodities, software or technology (collectively “Items”) provided by SEL are subject to US export 
jurisdiction and agrees to comply with all applicable import and export laws, rules and regulations regarding the transfer of any such Items, including 
but not limited to, the US Export Administration Regulations 15 C.F.R. Parts 730‒774. Customer shall obtain prior authorization from the U.S. 
Department of Commerce or any other applicable government entities prior to the export, re-export, transfer, diversion, or disclosure any Items provided 
hereunder, or any direct product thereof, to any destination, end-use or end-user which is restricted or prohibited by US or other applicable laws. Customer 
also agrees to comply with US anti-boycott laws and regulations when exporting Items. 
13. Miscellaneous. Any notice pursuant to these Terms shall be deemed given when sent by registered mail, certified mail (return receipt requested), or 
overnight delivery to an authorized officer at the address listed on the SEL sales order acknowledgment or, if no such address is provided, at the registered 
headquarters of the other party, or when faxed to 1-509-336-7920 or emailed to legal@selinc.com (receipt confirmed). All rights and duties hereunder 
shall be for the sole and exclusive benefit of Customer and SEL and not for the benefit of any other party. The assignment or transfer by Customer of 
any rights or duties hereunder without prior written consent of an authorized officer of SEL shall not relieve Customer of any obligations to SEL. SEL 
may perform its obligations hereunder personally or through one or more of its affiliates, although SEL shall nonetheless be solely responsible for the 
performance of its affiliates. SEL may assign or novate its rights and obligations under the Contract, in whole or in part, to any of its affiliates or may 
assign accounts receivable to any party without Customer’s consent. Customer agrees to execute any documents necessary to complete Seller’s 
assignment or novation. SEL may subcontract portions of the work so long as SEL remains responsible for the work. Customer shall notify SEL 
immediately upon any change in ownership of more than fifty percent (50%) of Customer’s voting rights or of any controlling interest in Customer. No 
failure or delay by either party in exercising any right or remedy, or insisting upon strict compliance by the other party with any obligation in these 
Terms, shall constitute a waiver of any right thereafter to demand exact compliance with these Terms. The invalidity, in whole or in part, of any provision 
in these Terms shall not affect the remainder of such provision or any other provision and, where possible, shall be replaced by a valid provision that 
effects as close as possible the intent of the invalid provision. No party shall be liable for failure to perform or delay in performance of any obligation 
under these Terms (except payments of amounts already due and owing) where such failure or delay results from any events beyond its reasonable 
control. 
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