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A P Electrical Inc
= 8609 Six Forks Road

Raleigh, NC 27615
tel: 919-870-3143
fax: 919-870-3191

12 November 2007

FAA, NAS Contracting Divisions (AMQ-210)
Room 321, Multi-Purpose Building

6500 South MacArthur Blvd.

P.O. Box 25082

Oklahoma City, OK 73169

Attention:  Jimmie D. Biggs, (405) 954-0512

Reference: RFP #DTFAAC-05-R-02204 \
UPS Equipment Requirements/NAILS Technical Support Services

Subject: Request for Edits, Updates and Clarification
Dear Mr. Biggs:

Eaton Electrical Inc. is pleased to accept the FAA's proposed edits, updates,
deletions and additions and offer our response regarding the Software/Firmware
access. We have summarized our acceptance below:

First, the numerous minor errors in the totals of the extended unit prices in
Section B of our proposal are attributed to rounding. Unit prices will govern in all
cases.

Second, minor unit price errors: 1) CLIN 052A unit price of $1,3339.00 is a
typographical error. The correct unit price is $1,339.00 x 56 sites, which equals
the total price of $74,984.00. 2) The 5-year warranty of $3,554.90 in Price Exhibit
J.8 for Battery String P/N 3XDJC-11 is also a typographical error. The correct
pricing for the 5-year warranty on this battery string is $34,530.34

Third, Eaton Electrical Inc. hereby accepts the AMS Clauses, updates and
deletions based on the list provided via e-mail titled “Edits&Updates.doc.”.
However, in lieu of the Patent Indemnity Clause 3.5-3 (04/96) as currently written,
we would like to offer our recommendation to revise this clause as allowed under
Section H of the contract. This change, as identified in the attached, will enhance
the protection offered to both Eaton Electrical and the FAA.

We are also pleased to provide our response to the question posed regarding the
Software/Firmware access issue. The FAA will be provided access to the




1C

Powerware 9390 XCP flash file firmware via the FAA website maintained by
Eaton. Upon contract award, Eaton will allow access to this website to those FAA
individuals requiring access as identified by the FAA. Additional FAA personnel
requiring access can be added at any time after receipt of a written request by the
contracting officer or designee. Once access is established, the flash files can be
downloaded on to FAA laptops using the XCP software tool, which will allow
upgrading firmware at the UPS site.

We thank you for the opportunity to provide our response. Should you require
any additional information, please feel free to contact me directly at (919) 870-

3143,

Sincerely,

Jerry F.P
Contracts Manager

Attachment as stated




Update Sections B through | where clause is incorporated by reference.

3.1-1  Clauses and Provisions Incorporated by Reference (December 2005)

Section E

3.10.4-4 Inspection of Services — Both Fixed-Price & Cost Reimbursement (April 1996)
3.10.4-14 Assignment of a Quality Reliability Officer (QRO) (April 1996)

3.10.4-16 Responsibility for Supplies (April 1996)

(Note: These clauses were initially shown without clause dates)

Section F

F.11 PRINCIPAL PLACE OF TRAINING
State fill-in should be “Raleigh, NC”

Delete: _
H.1 FAAFACILITY REGULATIONS (JUL 2001) CLA.3402
H.2 SECURITY - ESCORTED ACCESS ONLY (SEPTEMBER 2003) CLA.4553

(Note: These special clauses are no longer used by the FAA)

Section | (Clausés Incorporated by Reference)

Update:
3.1.8-1 Cancellation, Recission, and Recovery of Funds for lllegal or Improper Activity (9/00)

3.1.8-2 Price or Fee Adjustment for lllegal or Improper Activity (9/00)
3.14-3 Foreign Nationals as Contractor Employees (7/06)
(Note: These are now the latest version of these clauses)

Delete:

3.2.4-28 Cancellation of ltems (4/96)

3.3.1-25 Mandatory Information for Electronic Funds Transfer (EFT) Payment — Central
Contractor Registration (CCR) (6/01)

3.10.1-22 Contracting Officer’s Technical Representative (7/96) (Included at Section G)
(Note: These clauses are not applicable or, in the case of 3.10.12, redundant)

Add:
3.5-3 Patent Indemnity (04/96)
(Note: Clause was omitted in error)
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H.XX. Patent Indemnity

(a) The Contractor shall indemnify the Government and its officers, agents, and employees
against liability, including costs, for infringement of any United States patent (except a patent
issued upon an application that is now or may hereafter be withheld from issue pursuant to a
Secrecy Order under 35 U.S.C. 181) arising out of the manufacture or delivery of supplies, the
performance of services, or the construction, alteration, modification, or repair of real property
(hereinafter referred to as construction work) under this contract, or out of the use or disposal by
or for the account of the Government of such supplies or construction work.

(b) This indemnity shall not apply unless the Contractor shall have been informed as soon as
practicable by the Government of the suit or action alleging such infringement and shall have
been given such opportunity as is afforded by applicable laws, rules, or regulations to participate
in its defense. Further, this indemnity shall not apply to

(1) An infringement resulting from compliance with specific written instructions of the
Contracting Officer directing a change in the supplies to be delivered or in the materials or
equipment to be used, or directing a manner of performance of the contract not normally used by
the Contractor,

(2) An infringement resulting from addition to or change in supplies or components
furnished or construction work performed that was made subsequent to delivery or performance,
or :

(3) Aclaimed infringement that is unreasonably settled without the consent of the
Contractor, unless required by final decree of a court of competent jurisdiction.

(c) Notwithstanding anything to the contrary above or elsewhere in this contract:

(1) In all situations.where the Contractor is obligated to indemnify for infringement, the
Government shall give the Contractor all authority, information, and assistance (at the
Contractor's expense) for the sole defense of the suit or action, and the Contractor shall have
total control of such defense including total decision-making authority relating to settlement, and
the Government may opt to have its legal counsel monitor such defense at the Government’s
expense;

(2) In all situations where the Contractor is obligated to indemnify for infringement, the
Contractor shall only be liable for court costs and expenses and any court-assessed damages
awarded therein against the Government;

(3) If at any time the Contractor determines there is a substantial question of infringement,
and the use of any Contractor-supplied item or equipment or service (hereinafter referred to as a
“Supplied Item”) is or may be enjoined, the Contractor may, at its option and expense: either (a)
procure for the Government the right to continue using the Supplied ltem; (b) replace the
Supplied Item with a non-infringing substitute; (c) modify the Supplied Item so it becomes non-
infringing; or (d) as a last resort, remove the Supplied item and refund the purchase price,
equitably adjusted for use and obsolescence; and

(4) The Contractor shall have no liability or obligation whatsoever to the Government for
any claim of infringement based upon the use or combination of a Supplied ltem with other items
where the Supplied ltem does not itself infringe and the combination was not contemplated
hereunder.




Jerry F. Pugh

P

i Electrical
E:T-N

15 November 2007

FAA, NAS Contracting Divisions (AMQ-210)
Room 321, Multi-Purpose Building

6500 South MacArthur Blvd.

P.O. Box 25082

Oklahoma City, OK 73169

Attention: Jimmie D. Biggs, (405) 954-0512
Reference:  RFP #DTFAAC-05-R-02204

Subject: UPS Patent Indemnity Clause

Dear Mr. Biggs:

1F

Eaton Electrical Inc,
8609 Six Forks Road
Raleigh, NC 27615
tel: 919-870-3143
fax; 919-870-3191

Eaton Electrical Inc. is pleased to accept the FAA’s UPS Patent Indemnity Clause as
provided (copy attached) as well as all other changes addressed in your e-mail of 15

November.

We thank you for the opportunity to provide our response. Should you require any
additional information, please feel free to contact me directly at (919) 870-3143.

Sincerely,

Contracts Manager

Enclosure




H.15. Patent Indemnity

Notwithstanding anything to the contrary at AMS Clause 3.5-3, Patent Indemnity, incorporated by
reference at Section |, or elsewhere in this contract, the following applies:

(a) In all situations where the Contractor is obligated to indemnify for infringement, the
Government shall give the Contractor all authority, information, and assistance (at the
Contractor’s expense) for the sole defense of the suit or action, and the Contractor shall have
total contro! of such defense including total decision-making authority relating to settlement, and
the Government may opt to have its legal counsel monitor such defense at the Government’s
expense;

(b) In all situations where the Contractor is obligated to indemnify for infringement, the
Contractor shall only be liable for court costs and expenses and any court-assessed damages
awarded therein against the Government;

(c) If at any time the Contractor determines there is a substantial question of infringement,
and the use of any Contractor-supplied item or equipment or service (hereinafter referred to as a
“Supplied Item”) is or may be enjoined, the Contractor may, at its option and expense: either (1)
procure for the Government the right to continue using the Supplied ltem; (2) replace the
Supplied ltem with a non-infringing substitute; (3) modify the Supplied Item so it becomes non-
infringing; or (4) as a last resort, remove the Supplied tem and refund the purchase price,
equitably adjusted for use and obsolescence; and

(d) The Contractor shall have no liability or obligation whatsoever to the Government for
any claim of infringement based upon the use or combination of a Supplied Item with other items
where the Supplied Item does not itself infringe and the combination was not contemplated
hereunder.
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