AGREEMENT

THIS AGREEMENT (the “Agreement”) is made and entered into this 2nd day of April, 2003, by and
between the City of Naples, Florida, a municipal corporation, (hereinafter referred to as the "OWNER") and Cutler
Hammer, Inc., a Delaware corporation, whose business address is 1700 South Powerline Road, Suite J,
Deerfield Beach, FL 33442 (hereinafter referred to as the "CONTRACTOR").

WITNESSETH:

WHEREAS, the OWNER desires to obtain the services of the CONTRACTOR concerning certain services
related to the replacement of three variable frequency drives (hereinafter referred to as the "Project"), said
services being more fully described in Exhibit A, "Scope of Services", which is attached hereto and incorporated
herein; and

WHEREAS, the CONTRACTOR has submitted a proposal for provision of those services; and

WHEREAS, the CONTRACTOR represents that it has expertise in the type of professional services that
will be required for the Project.

NOW, THEREFORE, in consideration of the mutual covenants and provisions contained herein, the parties hereto
agree as follows:

ARTICLE ONE
CONTRACTOR'S RESPONSIBILITY

1.1 The Basic Services to be performed by CONTRACTOR hereunder are to replace three variable
frequency drives.

1.2. The CONTRACTOR agrees to obtain and maintain throughout the period of this Agreement all such
licenses as are required to do business in the State of Florida, the City of Naples, and in Collier County, Florida,
including, but not limited to, all licenses required by the respective state boards and other governmental agencies
responsible for regulating and licensing the professional services to be provided and performed by the
CONTRACTOR pursuant to this Agreement.

1.3 The CONTRACTOR agrees that, when the services to be provided hereunder relate to a professional
service which, under Florida Statutes, requires a license, certificate of authorization or other form of legal
entitlement to practice such services, it shall employ and/or retain only qualified personnel to provide such services.

1.4, CONTRACTOR agrees to employ and designate, in writing, within five (5) calendar days after receiving its
Notice to Proceed, a qualified licensed professional to serve as the CONTRACTOR's project manager (hereinafter
referred to as the "Project Manager™). The Project Manager shall be authorized and responsible to act on behalf of
the CONTRACTOR with respect to directing, coordinating and administering all aspects of the services to be
provided and performed under this Agreement.

1.5 The CONTRACTOR has represented to the OWNER that it has expertise in the type of professional
services that will be required for the Project. The CONTRACTOR agrees that all services to be provided by
CONTRACTOR pursuant to this Agreement shall be subject to the OWNER's review and approval and shall be in
accordance with the generally accepted standards of professional practice in the State of Florida, as well as in
accordance with all published laws, statutes, ordinances, codes, rules, regulations and requirements of any
governmental agencies which regulate or have jurisdiction over the Project or the services to be provided and
performed by CONTRACTOR hereunder. In the event of any conflicts in these requirements, the CONTRACTOR

shall notify the OWNER of such conflict and utilize its best professional judgment to advise OWNER regarding
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resolution of the conflict.

1.6. CONTRACTOR agrees not to divulge, furnish or make available to any third person, firm or organization,
without OWNER's prior written consent, or unless incident to the proper performance of the CONTRACTOR's
obligations hereunder, or in the course of judicial or legislative proceedings where such information has been
properly subpoenaed, any non-public information concerning the services to be rendered by CONTRACTOR
hereunder, and CONTRACTOR shall require all of its employees, agents, subconsultants and subcontractors to
comply with the provisions of this paragraph.

1.7 CONTRACTOR agrees not to employ or offer to employ any Elected Officer or City Managerial Employee
of OWNER who in any way deals with, coordinates on, or assists with, the professional services provided in this
Agreement, for a period of two (2) years after termination of all provisions of this Agreement. For purposes of this
paragraph, the term "Elected Officer" shall mean any member of the City Council. For purposes of this paragraph,
the term "City Managerial Employee" shall mean the City Manager, the Assistant City Manager, the City Clerk, and
any City department head or director. In the event CONTRACTOR violates the provisions of this paragraph,
CONTRACTOR shall be required to pay damages to OWNER in an amount equal to any and all compensation
which is received by the former Elected Officer or City Managerial Employee of OWNER from or on behalf of the
contracting person or entity, or an amount equal to the former Elected Officer's or City Managerial Employee's last
two (2) years of gross compensation from OWNER, whichever is greater.

18 CONTRACTOR agrees not to provide services for compensation to any other party other than OWNER on
the same subject matter, same project, or scope of services as set forth in this Agreement without approval from the
City Council of OWNER.

1.9. Except as otherwise provided herein, CONTRACTOR agrees not to disclose or use any information not
available to members of the general public and gained by reason of CONTRACTOR'S contractual relationship with
OWNER for the special gain or benefit of CONTRACTOR or for the special gain or benefit of any other person or

entity.

ARTICLE TWO
OWNER'S RESPONSIBILITIES

2.1. The Owner shall designate in writing a project coordinator to act as OWNER's representative with respect
to the services to be rendered under this Agreement (hereinafter referred to as the "Project Coordinator™). The
Project Coordinator shall have authority to transmit instructions, receive information, interpret and define OWNER's
policies and decisions with respect to CONTRACTOR's services for the Project. However, the Project Coordinator
is not authorized to issue any verbal or written orders or instructions to the CONTRACTOR that would have the
effect, or be interpreted to have the effect, of modifying or changing in any way whatever:

@ The scope of services to be provided and performed by the CONTRACTOR hereunder;

(b) The time the CONTRACTOR is obligated to commence and complete all such services; or

© The amount of compensation the OWNER is obligated or committed to pay the CONTRACTOR.
2.2. The Project Coordinator shall:

@ Review and make appropriate recommendations on all requests submitted by the CONTRACTOR
for payment for services and work provided and performed in accordance with this Agreement;

(b) Arrange for access to and make all provisions for CONTRACTOR to enter the Project site to
perform the services to be provided by CONTRACTOR under this Agreement; and
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(©) Provide notice to CONTRACTOR of any deficiencies or defects discovered by the OWNER with
respect to the services to be rendered by CONTRACTOR hereunder.

2.3. CONTRACTOR acknowledges that access to the Project Site, to be arranged by OWNER for
CONTRACTOR, may be provided during times that are not the normal business hours of the CONTRACTOR.

ARTICLE THREE
TIME

3.1.  Services to be rendered by CONTRACTOR shall be commenced subsequent to the execution of this
Agreement upon written Notice to Proceed from OWNER for all or any designated portion of the Project and shall
be performed and completed by July 30, 2003. Time is of the essence with respect to the performance of this
Agreement.

3.2. Should CONTRACTOR be obstructed or delayed in the prosecution or completion of its services as a result
of unforeseeable causes beyond the control of CONTRACTOR, and not due to its own fault or neglect, including
but not restricted to acts of God or of public enemy, acts of government or of the OWNER, fires, floods, epidemics,
quarantine regulations, strikes or lock-outs, then CONTRACTOR shall notify OWNER in writing within five (5)
working days after commencement of such delay, stating the cause or causes thereof, or be deemed to have waived
any right which CONTRACTOR may have had to request a time extension.

3.3. No interruption, interference, inefficiency, suspension or delay in the commencement or progress of
CONTRACTOR's services from any cause whatsoever, including those for which OWNER may be responsible in
whole or in part, shall relieve CONTRACTOR of its duty to perform or give rise to any right to damages or
additional compensation from OWNER. CONTRACTOR's sole remedy against OWNER will be the right to seek
an extension of time to its schedule. This paragraph shall expressly apply to claims for early completion, as well as
claims based on late completion. Provided, however, if through no fault or neglect of the CONTRACTOR, the
services to be provided hereunder have not been completed within 18 months of the date hereof, the
CONTRACTOR's compensation may be equitably adjusted, with respect to those services that have not yet been
performed, to reflect the incremental increase in costs experienced by CONTRACTOR after expiration of said 18
month period.

3.4. Should the CONTRACTOR fail to commence, provide, perform or complete any of the services to be
provided hereunder in a timely and reasonable manner, in addition to any other rights or remedies available to the
OWNER hereunder, the OWNER at its sole discretion and option may withhold any and all payments due and
owing to the CONTRACTOR until such time as the CONTRACTOR resumes performance of its obligations
hereunder in such a manner so as to reasonably establish to the OWNER's satisfaction that the CONTRACTOR's
performance is or will shortly be back on schedule.

ARTICLE FOUR
COMPENSATION

41.  The total compensation to be paid CONTRACTOR by the OWNER for all Basic Services shall be
$24,975.00 and shall be paid in the manner set forth in and Exhibit A.

ARTICLE FIVE
MAINTENANCE OF RECORDS

5.1. CONTRACTOR will keep adequate records and supporting documentation which concern or reflect its
services hereunder. The records and documentation will be retained by CONTRACTOR for a minimum of five (5)
years from the date of termination of this Agreement or the date the Project is completed, whichever is later.
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OWNER, or any duly authorized agents or representatives of OWNER, shall have the right to audit, inspect and
copy all such records and documentation as often as they deem necessary during the period of this Agreement and
during the five (5) year period noted above; provided, however, such activity shall be conducted only during normal
business hours.

ARTICLE SIX
INDEMNIFICATION

6.1. CONTRACTOR agrees to indemnify and hold harmless the City from liabilities, damages, losses and
costs, including, but not limited to, reasonable attorneys' fees, to the extent caused by the negligence,
recklessness, or intentional wrongful misconduct of the Contractor and persons employer or utilized by the
Contractor in the performance of the Contract.

ARTICLE SEVEN
INSURANCE

7.1 CONTRACTOR shall obtain and carry, at all times during its performance under the Contract Documents,
insurance of the types and in the amounts set forth in Exhibit C to this Agreement.

ARTICLE EIGHT
SERVICES BY CONTRACTOR'S OWN STAFF

8.1 The services to be performed hereunder shall be performed by CONTRACTOR's own staff, unless
otherwise authorized in writing by the OWNER. The employment of, contract with, or use of the services of any
other person or firm by CONTRACTOR, as independent contractor or otherwise, shall be subject to the prior written
approval of the OWNER. No provision of this Agreement shall, however, be construed as constituting an agreement
between the OWNER and any such other person or firm. Nor shall anything contained herein be deemed to give any
such party or any third party any claim or right of action against the OWNER beyond such as may otherwise exist
without regard to this Agreement.

ARTICLE NINE
WAIVER OF CLAIMS

9.1. CONTRACTOR's acceptance of final payment shall constitute a full waiver of any and all claims, except
for insurance company subrogation claims, by it against OWNER arising out of this Agreement or otherwise related
to the Project, except those previously made in writing and identified by CONTRACTOR as unsettled at the time of
the final payment. Neither the acceptance of CONTRACTOR's services nor payment by OWNER shall be deemed
to be a waiver of any of OWNER's rights against CONTRACTOR.

ARTICLE TEN
TERMINATION OR SUSPENSION

10.1. CONTRACTOR shall be considered in material default of this Agreement and such default will be
considered cause for OWNER to terminate this Agreement, in whole or in part, as further set forth in this section, for
any of the following reasons: (a) failure to begin work under the Agreement within the times specified under the
Notice(s) to Proceed, or (b) failure to properly and timely perform the services to be provided hereunder or as
directed by OWNER, or (c) the bankruptcy or insolvency or a general assignment for the benefit of creditors by
CONTRACTOR or by any of CONTRACTOR's principals, officers or directors, or (d) failure to obey laws,
ordinances, regulations or other codes of conduct, or (e) failure to perform or abide by the terms or spirit of this
Agreement, or (f) for any other just cause. The OWNER may so terminate this Agreement, in whole or in part, by
giving the CONTRACTOR seven (7) calendar day’s written notice.
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10.2. If, after notice of termination of this Agreement as provided for in paragraph 10.1 above, it is determined for
any reason that CONTRACTOR was not in default, or that its default was excusable, or that OWNER otherwise was
not entitled to the remedy against CONTRACTOR provided for in paragraph 10.1, then the notice of termination
given pursuant to paragraph 10.1 shall be deemed to be the notice of termination provided for in paragraph 10.3
below and CONTRACTOR's remedies against OWNER shall be the same as and limited to those afforded
CONTRACTOR under paragraph 10.3 below.

10.3.  OWNER shall have the right to terminate this Agreement, in whole or in part, without cause upon seven (7)
calendar day’s written notice to CONTRACTOR. In the event of such termination for convenience,
CONTRACTOR's recovery against OWNER shall be limited to that portion of the fee earned through the date of
termination, together with any retainage withheld and any costs reasonably incurred by CONTRACTOR that are
directly attributable to the termination, but CONTRACTOR shall not be entitled to any other or further recovery
against OWNER, including, but not limited to, anticipated fees or profits on work not required to be performed.

ARTICLE ELEVEN
CONFLICT OF INTEREST

11.1. CONTRACTOR represents that it presently has no interest and shall acquire no interest, either direct or
indirect, which would conflict in any manner with the performance of services required hereunder. CONTRACTOR
further represents that no persons having any such interest shall be employed to perform those services.

ARTICLE TWELVE
MODIFICATION

12.1. No modification or change in this Agreement shall be valid or binding upon the parties unless in writing and
executed by the party or parties intended to be bound by it.

ARTICLE THIRTEEN
NOTICES AND ADDRESS OF RECORD

13.1.  All notices required or made pursuant to this Agreement to be given by the CONTRACTOR to the OWNER
shall be in writing and shall be delivered by hand or by United States Postal Service Department, first class mail
service, postage prepaid, return receipt requested, addressed to the following OWNER's address of record:

City of Naples

735 Eighth Street South

Naples, Florida 34102-3796

Attention: Kevin Rambosk, City Manager

13.2.  All notices required or made pursuant to this Agreement to be given by the OWNER to the CONTRACTOR
shall be made in writing and shall be delivered by hand or by the United States Postal Service Department, first class
mail service, postage prepaid, return receipt requested, addressed to the following CONTRACTOR's address of
record:

Cutler Hammer, Inc.

1700 South Powerline Road
Suite J

Deerfield Beach, FL 33442
ATTN: Robert A. Miller

13.3.  Either party may change its address of record by written notice to the other party given in accordance with
requirements of this Article.
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ARTICLE FOURTEEN
MISCELLANEQOUS

14.1. CONTRACTOR, in representing OWNER, shall promote the best interest of OWNER and assume towards
OWNER a duty of the highest trust, confidence, and fair dealing.

14.2.  No modification, waiver, suspension or termination of the Agreement or of any terms thereof shall impair
the rights or liabilities of either party.

14.3.  This Agreement is not assignable, in whole or in part, by CONTRACTOR without the prior written consent
of OWNER.

14.4.  Waiver by either party of a breach of any provision of this Agreement shall not be deemed to be a waiver of
any other breach and shall not be construed to be a modification of the terms of this Agreement.

14.5.  The headings of the Articles, Exhibits, Parts and Attachments as contained in this Agreement are for the
purpose of convenience only and shall not be deemed to expand, limit or change the provisions in such Articles,
Exhibits, Parts and Attachments.

14.6. This Agreement constitutes the entire agreement between the parties hereto and shall supersede, replace and
nullify any and all prior agreements or understandings, written or oral, relating to the matter set forth herein, and any
such prior agreements or understanding shall have no force or effect whatever on this Agreement.

ARTICLE FIFTEEN
APPLICABLE LAW

15.1.  Unless otherwise specified, this Agreement shall be governed by the laws, rules, and regulations of the State
of Florida, and by the laws, rules and regulations of the United States when providing services funded by the United
States government. Any suit or action brought by either party to this Agreement against the other party relating to or
arising out of this Agreement must be brought in the appropriate Florida state court in Collier County, Florida.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement for the day and year first
written above.

ATTEST: OWNER:

CITY OF NAPLES, FLORIDA,
A Municipal Corporation

By: By:
Tara A. Norman, City Clerk Kevin Rambosk, City Manager

Approved as to form
and legal sufficiency:

By:
Robert D. Pritt, City Attorney
CONTRACTOR:
CUTLER HAMMER, INC.
A Delaware Corporation
By:
Kathleen M.Kolsun, Manager
witness Contracts Management

(CORPORATE SEAL)

Revised 7/18/02



EXHIBIT A
PAGE 1

B . DT Neg. No. 1249MIK1C249
& ‘ Enginesring Services & Systems
o 1700 South Powarline Rogd, Suie J
d 4 Deerfield Baach, FL 33442

(944) 571-8282

Cutler-Hammey (54) 1158081 Fas

City of Naples — WWTP March 6, 2003
Dept. of Public Works

Utilities- Wastewater Treatment & e . i .

1400 3™. Ave North TRosecl: 03M20

Naples, FL 34102

Atin: Ken Kemiage

Subject: Replacement of Variable Frequency Drive at the City of Naples WWTP
Reference: C-HESS Neg. # 1249MIK1C249

Dear Mr. Kemlage,

Cutler-Hammer Engineering Services and Systems is pleased to provide the following proposal
for your review and consideration,

1A. Scope of work:  Replacement of 3 existing variable frequency drives.

3 each:
SV8 Quersized NEMA 1, 20 HP Rating, Variable Torque, 440V to 500V
5 digital inputs, relay output, thermistor input, 4-20ma input
Speed Potentiometer
Manual HOA, Bypass Contactor and Controller
Time Delay Relay for start
Elapse Time Meter
Pushbuttons
Push to Test Pilot Lights
or Switch

1B. Scope of Work Option: Replacement of 1 existing variable frequency drive.

1 each:
SV8 Oversized NEMA 1, 20 HP Rating, Variable Torque, 440V to 500V
5 digital inputs, relay output, thermistor input, 4-20ma input
Speed Potentiometer
Manual HOA, Bypass Contactor and Controller
Time Delay Relay for start
Elapse Time Meter
Pushbuttons
Fush to Test Pilot Lights
or Switch

3 C249 city of Naples WWTP SV9000.doc -1-
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EXHIBIT A
PAGE 2

2. Scopes includes:

Startup and commissioning, setting drive(s) parameters, programming control as
necessary.

It is the customers responsibility to remove existing drives & to installimount/cable
new drives.

Travel time and local expenses.

3. Price for 1A: Replacement of 3 existing variable frequency drives has
been guantity discounted for purchase of 3 each.

The investment for 1A scope of work is: $ 24,975.00
Delivery is 4 to 6 weeks after receipt of order.

4. Price for 1B Option: Replacement of 1 existing variable frequency drive.
The investment for 1B scope of worlk is: $ 9,325.00

Delivery is 4 to 6 weeks after receipt of order.

This proposal is subject to Cutler-Hammer's Selling Policy 25-000 attached. The fellowing terms and conditions will
apply to this proposal.

Taxes and fees are not included in this proposal.
This guotation is valid for 30 days from date of issue.
Price is based on customer providing ready access to the equipment for continuous, uninterrupted work. Any
unusual delays not caused by C-H ESS will ke billed at the applicable regular or overtime rates.
Price is based on an &-hour day Monday through Friday, holidays, hours in excess of an eight-hour day and
weekend time will be billed at the applicable rates.
i Customer provides tag out of the equipment and performs all switching or plant reconfiguration.
Single-phase 115vac 20amp electrical power will be supplied by the customer.
Offloading and storage of equipment provided by the customer.
Welding, burning or cutting of equipment or interference's is the responsibility of the customer
Applicable work permits gas free certificates, etc. are the responsibility of the customer.
Customer is to provide and accurate and up to date electrical one-line diagram.
Any equipment found to be defective would require customer approval prior to repair or replacement.
Three-phase 480vac 150amp power is to be provided by the customer.
Disposal of trash, oil or hazardous material is the responsibility of the customer.
Customer provides written notification of any site specific safety practices prior to start of work. In the absence
of site-specific safety practices, C-H personnel will follow the safety procedures in the Cutler-Hammer Safety
Manual.
Customer is to arrange and pay for any necessary utility outage.
Customer is to provide lighting in any work area.
Customer is to provide a System coordination study for setting of breaker trips. In absence of study C-H ESS
will set trip setting at minimum.
Customer is to provide three (3) weeks of notification prior to start of proposed work.
Customer is to provide written notification of insurance requirements three (3) weeks prior to start of work,
Cancellation charge may apply is work if cancelled without sufficient notice.

We appreciate this opportunity to be of service to you. If you have any questions or comments please feel free to
contact us at any time.

Respectfully,
%Jeﬁﬁ L tlee
| Robert A. Miller

Sales Engineer - South Florida & Caribbean Region
Email: rcberamiller@eaton.com
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l Cutier-Hammer

Supersedes Selling Policy 25-000,
Pages 1-4, dated February 1, 1998

GENERAL TERMS AND
CONDITIONS OF SALE

EXHIBIT B

PAGE 1

Selling Policy

Effective: May 1, 2000

Page 1
Distribution and
Control Products
and Services
25-000

Terms and Conditions of Sale

The Terms and Conditiens of Sale set forth
herein, and any supplaments which may ba
atlached hereto, constitute the full and final
exprassion of the contract for the sale of
products or seqvices (hereinafter refermed o as
Product{s) or Services by Cutler-Hammer Inc.
(hereinefter refemed o as Seller) to the Buyer,
and supersedes all prior quotations, purchase
orders, comespondence or communicstions
winedher wiilten or oral between the Seller and
the Buyer, Notwithstanding any contrary
languege in the Buyer's purchase arder,
comaspondence or other form of
acknowledgment, Buyer shall be bound by
these Terms and Conditions of Sale when it
sands a purchase ceder or athenwise indicates
acceptance of this contract, or when |t accepts
delivery from Seller of the Products or
Semnvices, THE CONTRACT FOR SALE OF
THE PROCUCTS OR SERVICEE IS
EXPRESSLY LIMITED TO THE TERMS AND
CONDITIONS OF SALE STATED HEREIN.
ANY ADDITIONAL OR DIFFERENT TERMS
PROPOSED BY BUYER ARE REJECTED
LINLESS EXPRESSLY AGREED TO IN
WRITING BY SELLER. No contract shall axist
axcept as herein provided,

Complete Agresment

Mo amendment or modification hereto nor any
statement, rapresentation or warraniy not
contained herein shali ba binding on the Seller
unless made in writing by an authorized
representative of the Seller. Priar dealings,
usage of the trade or a course of performance
shall not ba ralevant to determine the meaning
of this contract even though the accepling or
acquiescing party had knowiedge of the

nature of the performance and opportunity for
abjection.

Quotations

Written quotations ane valid for 20 days from
its date unless otherwise stated in the
quotation or terminated sconer by notice,

\Yerbal quotations, unless accopted, expire the
same day they are made.

A complete signed order must be received by
Safler within 20 calendar days of notification of
award, olvenwise the price and shipment will
ba subject to re-negatiation,

Termination and Cancaliation

Any order may be terminated by the Buyer
anly by wrillen notice and upon payment of
reasonable termination charges, including all
cosls plus profit.

W B days for orders Meodgh Somracions i alitw ime
o thisir sewiew and approeal befans ard after
mngmilting Hem ko heir cusaman.
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Seller shall have the nght to cance| any order
al any lime by written natice if Buyer
breaches any of ihe terms hereof, becomas
the subject of any proceeding under siate or
federal law for the relief of debiors, or
othenwise hecomes insolvent or bankrupt,
generally does not pay its debis as they
become due or makes an assignment for the
benafit of creditors.

Prices

All prices are subject to change without
natica, In the event of a price change, the
effective date of the change will be the date
of the new price or discount sheet, letter or
telegram. Al guodations made or orders
accepled after the affective date will b2 on
the new basis. For existing orders, the price
of the unshipped portion of an order will ba
the pricz in effect al time of shipment,

Price Policy — Products and Services
WWhen prices are quoted as firm for quated
shipment, they are firm provided the
following conditicns arg met:

1. The order is released with complete
angineanng details.

2. Shipment of Products are made, and
Services purchased are provided within
the guoted lead time,

3. When drawings for approval are required
for any Products, the drawings applicable
to those Products musti be retumed
within 3042 calendar days from the dale
of the criginal mailing of the drawings by
Seller. The retumn drawings must be
released for manufacture and shipment
and must be marked "APFROVED" or
*APPROVED AS NOTED". Drawing re-
subbmittals which ane required for any
other reason than to correct Seller errors
will not extend the 30-day® period,

If the Buyer initiales or in any way causes
delays in shipmeni, provision of Servicas orf
retumn of approvel drawings beyond the
pericds stated above, the price of the
Products or Services will be increasad 13
per month or fraction thereof up to a
maximum of 13 months from the date of the
Buyer's crder, For delays mesulling In
shipment or provision of Services beyond 18
manths from the date of the Buyer's order,
the price must be renegotiated,

Price Policy - BLS
Refer io Price Policy 25-060.

-10-

Minimum Billing
Cirders less than $250 will be charged & S30
handling fae.

Taxes

The price does not Include any taxes, Buyer
shall be responsibie for the payment of all
taxes applicable to, cr ansing from the
transaction, the Products, its sale, value, or
use, oF any Services performed in connection
therewith regardless of the person or enfity
actusily taxad.

TERMS OF PAYMENT

Products

Terms of payment for assembled
Products listed below are net within
30 days from date of invoice:
Adjustable Spaed Drives
Automatic Transfer Switches
Custom Control Panels
Electrocenters

Excitation Conlrol

Industrial PC's

Load Interrupter Swilchgear

LY and KV Busway

LW and MY Motor Control Centers
LY and WV Switchgear

Navy Circuit Breakers

Metwork Prolectors

Operator Inlerface

Panelboards & Switchboards
Paower Circult Breakers and Fuses
Solid State Starlers

Unit Substation Transformers

Terms of payment for standard or
gstock Products will be:

2% 10" proximo, Net 25" praxima far
invoices dated 1" through 15 of the
month; 28 25" praximo, Net 107 2™
pru'gtimu for invoices dated 16" through
Bl

Note: Refer to Product discount sheets
for further clarification as to which terms
of paymeant apply.

Services

Terme of paymeant anz net within 30 days
from date of invoice for onders amounting
i less that $50,000.00,

Tearms of payment for orders axceading
%50,000.00 shall be made according 1o
the following:



Selling Policy 25-000
May 1. 2000
Page 2
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Cutler-Hammer

1. Twenty percent (20%%) of order
value with the purchase onder
payable 30 days from date of
invoice,

2. Eighty percent (80%) of order value
in equal manthly payments over the
performance period payable 30
days from date of invoica.

Except for work performed (I} under a
firmn fixed price basis or (i) pursuant to
terms of & previcusly priced aexisting
contract between Seller and Buyer,
invoices for work performed by Sellar
shall have added and noted on each
invoice a charge of 3% (over and above
the price of the work} which Is related to
Seller compliance with present and
proposed environmental, health, and
safely regulations associated with
prescribed raquirameants covering
hazardous materizls management and
employes training, communications,
personal protective equipment,
decumentation and recerd keeping
associated therewith.

Adequate Assurances

If, I the judgment of Seller, the financial
condition of the Buyer, at any tima during the
period of the contract, does mot justify the
terms of payment specified, Sallar may
nequire full or partial payment in advance.

Delayed Payment

If payments are nol made in eccordance with
these terms, a service chargs will, without
prejudice 1o the right of Seller to immediate
payment, be added in an amaunt equal to the
laveer of 1.5% per month or fraction thereof or
the highest legal rate on the unpaid balance,

FREIGHT

F.0.B. - PIS - Fri.iPpd. and Involced
Automatic Transfer Swilches and Renewal
Parts, and Electronic Operator Interface
Products are sold F.O.B. point of shipmeant
frefght prepaid and invoicad to the Buyer.

F.0.B. - PIS - Fr/Ppd. and Allowed

Al other Products sold are deliverad F.O.B.
point of shipment, freight prepaid and included
im the price.

F.0.B. Destination - FrL./Ppd. and Allowed
Al Buyer's option, Seller will deliver the
Products F.0.B. destination freight prepaid
and 2% will be added lo the net price.

Shipment and Routing

Saller shall select the point of arigin or
shipment, the method of transportation and
the routing of the shipment.

If the Buyer specifies a special mode af
transportation or routing, Buyer shall pay all
fresight.

Revised 7/18/02

Whan freight is included in the price, no
allowance will be mada in lieu of
transportalion if the Buyer accepts shipment
at factory, warehouse, or freight station ar
otherwisa supplies its own lransporlation.

Risk of Loss
Risk of loss or damage to the Products shall
pass to Buyer at the F.O.B. point.

Concealed Damage

Except in the event of F.0.B, destination
shipments, Seller will not participats in amy
settiement of claims for concealed damage,

When shipment has been made on an F.O.B.
destination basis, the Buyer must unpack
Immediately and, If damage Is discovensd
must:

1. Not move the Products from the point of
axamination.
2, Retain shipping container and packing

material.

3. Notify the camiar in writing of any apparent
damage.

4. Notify Seller rapresentative within 72
hours of delivery,

5. Send Seiler a copy of the carmiers
inspection report.

Witnessed Tests/Customer Inspection
Standand factory fests may be witnessad by
the Buyer for 31500 per day per Product type.
Buyer may final inspect Products at the
factory for $500 per day per Preduct type.

Seller will notify Buyer fourteen (14) calendar
days prior Lo schedule wilnass lesiing or
inspection. In the event Buyer is unabla to
atlend, the Partizs shall mutually agree on a
rescheduled date. However, Seller reserves
the n'.ght 1o consider the witness lasts waived
with the right to ship and involcs the Products.

Held Orders

For any order held, delayed or reschedufed at
the request of the Buyer, Seller may, at its
sole oplion (1) require payment 1o be based
on any reasonable basis, including but not
limited o the contract price, and any
additional expenses, or cost resulting from
such a delay; (2} siore Products at the sole
cost and risk of logs of the Buyer: andior (3)
charge to the Buyer those pricas under the
appiicable price policy. Any order so held
delayed or reschedulad beyond beelve (12)
menihs will be treated as a Buyer termination.

Drawing Approval

Seller will design the Products in line with, in
Sellers judgment, good commercial practice.
If at drawing approval Buyer makes changes
outside of the design as coverad in their
spacifications, Selier will then be paid
reasonable charges and allowed a
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commensurate delay in shipping date based
on the changes made.

WARRANTY

Warranty For Preducts

Seller wamants that the Products
manufactured by it will conform 1o
Selier's applicable specifications and be
free from failure due to defects in
warkmanship and material for cne (1)
year fram the date of installation of the
Produst or eighteen {12) months from the
date of shipment of the Product,
whichewver ocours first,

In the event any Product falls to comply
with the foregoing wamanty Seller will, at
Its option, either (a) repair or replace the
defective Product, or defeclive part or
companant thereof, F.O.B. Seller's
facility freight prepaid, or (b} credit Buyer
for the purchase price of the Product. All
warranty claims shall be made in writing.
Saller requires all non-conforming
Products be retumed at Seller's expense
for evaluation unless specifically statad
ntherwise in writing by Salier.

This warranty does not cover failure or
damage due o storage, installation,
oparafion or maintenance nat in
conformance with Seller's
recommendations and (ndustry standard
practice or due to accident, misuse,
abusz or negligenca. This warranty does
not cover reimbursement for labor,
gaining access, removal, inslallation,
temparary power or any ciher expenses
which may be incurred in connsction with
repair or replacement.

This warranty dees not apply to
equipment not manufectured by Sefler,
Saller limits 1sell to extending the same
warranty it receives from the supplier,

Extended Warranty for Products

If requested by the Buyer and specifically
accepled in wiiling by Seller, the
foregolng standard warranly for Products
will be extended from the dale of
shipment for the period and price
indicated below;

24 months — 2% of Contrast Price
30 months = 3% of Contract Prica
38 months — 4% of Contract Prica

Special Warranty (In and Qut) for

Products

IT requested by the Buyer and specifically
accepled in writing by Seller, Seller will, during
the warranty period for Products, at an
additional cost of 2% of the contract price, be
responsible for the direct cost of:
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1. Remowing the Product from tha
Installed location,

2, Transportation to the repair facility
and reurm to the site,

3. Reainsiallation on site.

The tota! liabkility of Saller for this Special
Warranty for Products is limited to 50%
of 1he coniract prica of the particular
Product being repaired and excludes
expensas for removing adjacent
apparatus, walls, piping, structuras,
femperary service, atc,

Warranty For Services

Seller warranis thal the Servicas
performed by it hersunder will be
performed in accordanca with generally
accepted professional standards,

The Servicas which do not so conform
shall be coractad by Seller upon
notification in writing by the Buyer within
one (1) year after completion of the
Services,

Unless otherwise agreed to in writing by
Seller, Seller assumes no responsibility
with respect lo the suitability of the
Buyer's equipment or with respect 1o any
lateni defects in the same. This warmanty
dees not cover damage 1o Buyer's
eguipment, components or parts
rasulting in whele or in part fram
improper mainienance or aperation or
from their deteriorated condition. Buyer
will, ai ils cost, provide Sefler with
unobstructed access to the defective
Sarvices, as well as adequate free
working space in the immediate vicinity
of tha defective Services and such
facilities and systems, including, without
Himitalion, docks, cranes and ultility
disconnects and connects, as may be
necassany in order that Seller may
perform its warmaniy obligations, The
conducting of any tests shall be mutually
agresd upon and Selfler shalfl be notified
of, and may he prasant at. all tests that
may be made,

Warranty for Power Systems Studies
Seller warrants that any power systems
studies performed by it will confom te
panerally accepted professional
standards. Any porion of the study
which does not so conform shall be
comected by Seller upon notification in
writing by the Buyer within six {8) months
after completion of the study. All
warranly work shall be performedina
=ingle shift siraight time basls Monday
through Friday. In the event that the
study requires comection of warranty
ftems on an averlime schedule, the
pramivm partian of such overtime shall
be for the Buyer's account.

Revised 7/18/02

Limitation on Warranties for Products,
Services and Power Systems Studies
THE FOREGOING WARRANTIES ARE
EXCLUSIVE EXCEPT FOR
WARRANTIES OF TITLE AND
AGAINST PATENT INFRINGEMENT.
SELLER DISCLAIMS ALL OTHER
WARRANTIES INCLUDING ANY
IMPLIED WARRANTIES OF
MERCHANTABILITY AND FITNESS
FOR A PARTICULAR PURPOSE

CORRECTION OF MON-
CONFORMITIES IN THE MANMER AND
FOR THE FPERIOD OF TIME
PROVIDED ABOVE SHALL
CONSTITUTE SELLER'S 30LE
LIABILITY AND BUYER'S EXCLUSIVE
REMEDY FOR FAILURE OF SELLER
TO MEET ITS WARRANTY
QBLIGATIONS, WHETHER CLAIMS OF
THE BUYER ARE BASED IN
CONTRACT, IN TORT (INCLUDING
NEGLIGENCE OR STRICT LIABILITY},
OR OTHERWISE.

Asbestos

Federal Law requires that building or facility
owners identify the presence. location and
quantity of asbestos containing material
(hereinafter "ACM") at work sites. Seller is not
licensed to abate ACM. Accorgingly, far any
cantract which includes the provision of
Services, priorte (i} commencement of work
at any site under a specific Purchase Order,
{ii} a change in the work scope of any
Purchase Order, the Buyer will cartify that the
work area associated with the Seflers scope
of work includes the handling of Class || ACHM,
including but not limited to generator wedges
and high temperature gaskets which include
ashestos matesials. The Buyer shall, al ils
expensea, conduct abatement should the
removal, handling, medification or
rainstallation, or some or all of them, of said
Class Il ACM be likely to generate airbome
asbestos fibers; and should such abatement
affect the cost of or ime of performance of the
work than Seller shall be entitled 1o an
equitable adjustment in the schedule, price
and athar pertinent affected provisions of the
CONIract.

Complance with Nuclear Regulation
Saller's Products are sold as commercial
grade Products not intended for application in
facilities or aclivilies licensad by the United
Siates Nuclear Requlatcry Commission for
atomic purpases. Further cerification will be
required for use of the Products in any safety-
refated application in any nuclear facility
licensad by the U.S. Muclear Regulatory
Commission.

Returning Products

Autheorization and shipping instructions for the
ratum of any Products must ba obtained from
Seller before retuming the Products,
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When return is oecasioned due to Sellsr eor,
full credit ineluding all transportation charges
will be allowed.

Product Notices

Buyer shall provide the user (including its
employess) of the Products with all Seller
supplied Product noticas, wammings,
instructions, recommendations, and similar
malerials.

Force Majeure

Seller shall nat be lable for failure to perform or
dalay in performance due to fire, flood, strike or
cther labor difficulty. act of God, act of any
govemmental authorty or of the Buyer, riof.
embargo, fuel or anergy shordage, car
shorage, wrecks or delays in transparation, or
due to any other cause beyond Seller's
reasonablz control, In the event of delay in
performance due lo any such cause, the date
of dalivery or time for completion will be
extended by a period of time reasonably
necessary to overceme the effect ol such
delay.

Liguidated Damages

Contracts which include liquidated damage
clauses for failure to meet shipping or job
completion promisas are not acceptable or
binding on Seller, unless such clauses are
specifically accepted in writing by an authorized
representative of the Seller al its headquariers
affica.

Patent Infringement

Seller will defend any suit or proceeding
brought against Buyer, or Buyer's
customers, so far as based upon a claim
hat any Products infringe any United
Siates patent, if netifled In reasonable
fime and given authority, information and
assistance {at Seller's expense) for the
defense of same, and Selier shall pay all
legal and court costs and expenses and
court assessed damages awarded
therein against Buyer and resulting from
or incident to such suit or proceeding. In
addition to the foregoing, if at any tima
Seller determines thers s a substantial
guestion of infringement of any United
States patent or in case any Producis
are judiciatly held to infinge United
States patent and the use of such
Products are enjoined, Sellar may, at its
option and expensa, either procure for
Buyer the right to continue wsing and
selling the Products: or replace the
Froducts with nen-infringing apparatus;
or modify it so it becomes non-infringing;
oF, A3 a last rasart, remove the Products
and refund the purchase price, In no
case does Seller agree to pay any
recovery based upon its Buyer's savings
or profit through use of Seller's Products
whether the use be special or ordinary.
The foregoing states the entire liakiity of
Seller for patent infringemeant.
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The preceding paragraph does not apply 1o
micdifications made by Buyer 1o Products
fumished by Seller or to Products
manufactured to Buyer's design and
specifications or to ihe use of Producis with
other products where Producls do not in
itsell Infringe a United States patent. As o
any Products manufactured to Buyer's
design or speciflcations, or when Producis
are usad with other products, Buyer shall
hold Seller harmless in the same manner
and fn the extent of Sellar's obligation
describad in the preceding paragraph, Buyer
=hall be responsible for obtaining all license
riggits required by Seller for softwars
products in the possession of Buyer whose
use is required by Seiler in performing
Senvices for Buyer,

Compllance with OSHA

Saller offers no warranty and makes no
representation that its Products comply with
the provisions or standards of the
Oecaupational Safety and Health Act of 1870,
or any reguiation issued thereunder. In no
avent shall Salier be lizhle for any loss,
damage, fines, penally or expensas arising
under said Act,

Limitation of Liability

THE REMEDIES OF THE BUYER SET
FORTH IN THIS CONTRACT ARE
EXCLUSIVE AMD ARE ITS S0OLE
REMEDIES FOR ANY FAILURE OF SELLER
TOCOMPLY WITH ITS CBLIGATIONS
HEREUMDER.

NOTWITHSTANDING ANY PROVISION IN
THIS CONTRACT TO THE CONTRARY, IN
WO EVENT SHALL SELLER BE LIABLE IN
CONTRACT, IN TORT {INCLUDING
NEGLIGENCE OR STRICT LIABILITY) OR
OTHERWISE FOR DAMAGE TO PROPERTY
OR EQUIPMENT OTHER THAN FRODUCTS
S0LD HEREUNDER, LOSS OF PROFITS
OR REVENUE, LOSS OF USE OF
PRODUCTS. GOST OF CAPITAL, CLAIMS
OF CUSTOMERS OF THE BUYER OR ANY
SPECIAL, INDIRECT, INCIDENTAL OR
CONSEQUENTIAL DAMAGES
WHATSOEVER.

THE TOTAL CUMULATIVE LIABILITY OF
SELLER ARISING FROM OR RELATED TO
THIS CONTRACT WHETHER THE CLAIMS
ARE BASED IN CONTRACT, IN TORT
(INCLUDING NEGLIGENCE OR STRICT
LIABILITY) OR OTHERWISE, SHALL NOT
EXCEED THE PRICE OF THE PRODUCT
CR SERVICES ON WHICH SUCH LIABILITY
15 BASED.

Revised 7/18/02
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EXHIBIT C

GENERAL INSURANCE REQUIREMENTS

The Contractor shall not commence work until he has obtained all the insurance required under
this heading, and until such insurance has been approved by the Owner, nor shall the Contractor
allow any subcontractor to commence work until all similar insurance required of the
subcontractor has also been obtained and approved by the Owner.

Certificates of insurance must be issued by an authorized representative of the insurance
company at the request and direction of the policyholder and must include sufficient
information so as to identify the coverage and the contract for Owner®s improvements for which
they are issued. Certificates of insurance must be issued by a nationally recognized insurance
company with a Best"s Rating of no less than B+VIIl, satisfactory to the Owner, and duly
licensed to do business in the state of said Contract.

The Contractor shall procure and maintain, during the life of this Contract, Workmen®s
Compensation Insurance for all of his employees to be engaged in work under this Contract, and
he shall require any subcontractor similarly to provide Workmen®s Compensation Insurance for
all of the latter®s employees to be engaged in such work, unless such employees are covered by
the protection afforded by the Contractor®s insurance. In case any employees are to be engaged
in hazardous work under this Contract, and are not protected under this Workmen®"s Compensation
statute, the Contractor shall provide, and shall cause each subcontractor to provide, adequate
coverage Tfor the protection of such employees. It is acceptable to use a State-approved
Workmen®s Compensation Self-Insurance fund.

The Contractor shall take out and maintain during the life of this Contract, Public Liability
and Property Damage and shall include Contractual Liability, Personal Injury, Libel, Slander,
False Arrest, Malicious Prosecution, Wrongful Entry or Eviction, Broad Form Property Damage,
Products, Completed Operations and XCU Coverage to be included on an occurrence basis, and to
the full extent of the Contract to protect him, the Owner, and any subcontractor performing
work covered by this Contract from damages for personal injury, including accidental death, as
well as from claims for property damage, which may arise from operations under this contract,
whether such operations be by himself or by a subcontractor, or by anyone directly or
indirectly employed by either of them. The Contractor shall also maintain automobile liability
insurance including "non-owned and hired" coverage. The entire cost of this insurance shall be
borne by the Contractor.

The amount of such insurance shall be no less than $1,000,000 annual aggregate for bodily
injury and property damage combined per occurrence.

The City of Naples and their Engineer must be named as Additional Insured on the insurance
certificate and the following must also be stated on the certificate. 'These coverages are
primary to all other coverages the City possesses for this contract only." The City of Naples
shall be named as the Certificate Holder. The Certificate Holder shall read as follows:

The City of Naples
735 Eighth Street South
Naples, Florida 34102

No City Division, Department, or individual name should appear on the Certificate.
No other format will be acceptable.

Thirty (30) days cancellation notice required.
The Certificate must state the bid number and title.
When using the "Accord" form of iInsurance certificate, please note that under the cancellation

clause, the following must be deleted: "endeavor to'" and "but failure to mail such notice
shall impose no obligation or liability of any kind upon the company"

Revised 7/18/02
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