AGREEMENT FOR PURCHASE AND SALE OF GOODS

THIS AGREEMENT FOR PURCHASE AND SALE OF GOODS (the "Agreement') is
made this 1° day of June, 2005 by and between Valve and Controls, Division of Power and Pumps,
Inc., whose address is 400 Pittman Street, Orlando, FL 32801("Seller") and THE CITY OF NAPLES,
a Florida municipal corporation, the address of which is 735 Eighth Street South, Naples, Florida 34102
("Buyer™). In consideration of the mutual covenants and agreements hereinafter set forth herein, and for
other good and valuable consideration, the receipt and sufficiency of which are hereby mutually
acknowledged, Buyer and Seller agree as follows:

1. Description of Goods; Sale and Delivery. Seller shall sell, transfer, and deliver to
Buyer the goods described on the Description/Proposal attached hereto and made a part of as Exhibit "A"
subject to such terms as are set forth in the Description/Proposal and in this Agreement.

2. Acceptance; Purchase. Buyer shall accept the goods and pay a total amount of
$33,142.85 for the goods in accordance with the terms of this Agreement.

3. Identification of Goods. Identification of the goods shall not be deemed to have been
made until both Buyer and Seller have agreed that the goods in question are to be appropriate to the
performance of this Agreement.

4. Rate and Time of Payment. Unless otherwise specified, Buyer shall make payment to
Seller for the goods within 30 days after the goods are received by Buyer.

5. Receipt of Goods. The goods shall be deemed received by Buyer when delivered to
Buyer at City of Naples, 380 Riverside Circle Naples, Florida 34102. Delivery of the goods to Buyer
shall occur on a business day and shall not occur after 3:15 p.m. on the delivery day.

6. Risk of Loss. The risk of loss from any casualty to the goods, regardless of the cause,
shall be on Seller up to the time of receipt of the goods by Buyer at the place of delivery, but only after
any proper inspection has been completed without rejection of the goods. Thereafter, such risk shall be
on Buyer, including any goods thereafter returned to Seller until their receipt by Seller.

7. Warranty Against Encumbrances. Seller warrants that the goods are now free, and at
the time of delivery shall be free, from any security interest or other lien or encumbrance.

8. Warranty of Title. Seller warrants that at the time of signing this Agreement, Seller
neither knows, nor has reason to know, of the existence of any outstanding title or claim of title hostile to
the rights of Seller in the goods.

9. Product Warranty. Seller provides general warranties of fitness and general
warranties, attached hereto and made a part of as Exhibit "B", that the goods are free from defects, for 1
year from acceptance of the goods, except as may otherwise be set forth in the Description/Proposal, or
other attached warranty.

10. Right of Inspection. Buyer shall have the right to inspect the goods at the time and place
of delivery, and within 5 business days after delivery, Buyer must give notice to Seller of any claim for
damages on account of the condition, quality, or grade of the goods, and Buyer must specify in detail the
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basis of such claim. The failure of Buyer to comply with these conditions shall constitute irrevocable
acceptance of the goods by Buyer.

11. Procedure as to Rejected Goods. On receipt of notification of rejection, Seller will
immediately arrange to receive back the goods for shipment and return. However, within 5 days, Seller
may have an agent inspect such goods for nonconformity; otherwise, such inspection will be made on
return to Seller's storage facility. When such goods are confirmed or acquiesced in as honconforming,
Seller will ship conforming goods within 30 days of the notice of rejection unless Buyer earlier notifies
Seller to forgo such shipment.

12. Governing Law. The parties acknowledge that the transaction that is the subject matter
of this Agreement bears a reasonable relation to the State of Florida and agree that the law of the State of
Florida will govern their rights and duties. The parties specifically intend that the provisions of Article 2
of the Florida Uniform Commercial Code will control as to all aspects of this Agreement and its
interpretation, and that all the definitions contained therein will be applicable to this Agreement except
where this Agreement may expressly provide otherwise.

13. Notices and Address of Record. All notices required or made pursuant to this
Agreement to be given by Seller to Buyer shall be in writing and shall be delivered by overnight courier,
by hand or by United States Postal Service Department, first class mail service, postage prepaid, return
receipt requested, addressed to the following:

To Buyer:

City of Naples

Attention: Dr. Robert E. Lee, City Manager
735 Eighth Street South

Naples, Florida 34102-3796

All notices required or made pursuant to this Agreement to be given by Buyer to Seller shall be
made in writing and shall be delivered by overnight courier, by hand or by the United States Postal
Service Department, first class mail service, postage prepaid, return receipt requested, addressed to the
following:

To Seller:

Valve and Controls

Division of Power & Pumps, Inc.
Attention: Darren Lanier

400 Pittman Street

Orlando, FL 32801

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

14. Counterparts. This Agreement may be executed in any number of counterparts, each of
which shall be deemed to be an original as against any party who signature appears thereon and all of
which shall together constitute one and the same instrument.

15. Effective Date. This Agreement shall take effect on the day of execution by the last
party to execute this agreement.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day first

written above.

ATTEST:

(Print Name: )

ATTEST:

By:

Tara A. Norman, City Clerk

Approved as to form and legal sufficiency:

By:

Robert D. Pritt, City Attorney

Revised 7/7/03

"SELLER™:

Valve and Controls, Division of Power and
Pumps, Inc.
(Corporate Seal)

By:

Authorized Representative

"BUYER"
City of Naples, Florida

By:

Dr. Robert E. Lee, City Manager
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galve & COI’ItI’DlS E-MAIL: dlanier@valveandcontrols.com
vision of Power & Pumps, Inc.

400 Pittman Straeet
Orlando, FL 32801

Office: (407) 423-1247 Fax: (407) 423-9786

To: City of Naples Quetation: 4CN0214058Dr|
1000 Fleischman Blvd. Date: 2/14/05
Naples, FL 34102 Terms: Net 30 days
Attn: Barry Stein Delivery: 4-6 weeks
Phone 239-213-3002 FOB: Spring House, PA.
Fax: 239-213-3001 Freight: Prepay and add
Barry,

Valve and Controls is pleased to quote the following for your purchase and consideration.

Item | Qty. Descriptien Unit Price
1 1 TME&510-4HJ11-1AAD B1150.45
Mag5100W Flowmeter
Size-6in

Hard Rubber Liner

AlSI 316 Ti electrodes & grounding elactrodes
Carbon Steel Flanges - ANS| Class 150
Maximum Temperature — 200F

2 | TMEG910-1AA10-1BAD 1102
Mag 5000 Signal Converter (115-230v)

3 1 FDK:085U1001 $163
Remote Mount Kit

4 40ft | FDK:001STCAB $54

Cable - Standard - 2 langths will be nesded for the 68" Flowmeter

5 1 Estimated Freight SRO

If I may be of further assistance, please don't hesitate to call, 800 780 7930 x 4220, or your
outside sales person Bob Lontoc, that can be reached at 813 376 6500.

Please make all purchase orders to Valve and Controls-Orlando, FL.

Sincerely,

Darven Lasiex

Darren Lanier
Sales Engineer
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Tuesday, May 10, 2005

City of Largo
Clearwater, FL 33760

Attn: Brian Reich

Fax: 727-507-4476

Subject: Sole Source Letter

Dear Brian,

We are pleased with your continuous consideration of Siemens products to solve your process

measurement needs. The representative contracts are with Siemens Energy and Automations
with the authorization to sell Siemens-Milltronics and Siemens-Moore brand name equipment.

Walve and Controls is your contracted representative and your sole source for Siemens-
Milltronics brand, Siemens-Moore and Siemens-Danfoss Flow named equipment in your area.

Please contact me if you have additional questions.

Very respectfully,

- L
Jim Frazier
Regional Sales Manager
Southeast Region USA
Siemens Energy & Automation

(813)779-2485
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SIEMENS

Siemens Energy & Automation, Inc. (Seller)
Standard Terms and Conditions of Sale (1-10-2003)

1. WARRANTY - (al Saller warrants that on the date of shipment the goods we of the kind and quality described herein and are free of nor-conlonrities in
workmanship and matanal. This warranty does nol apely 10 gasds delvered by Saller but manufactured by others.

(b} Buyar's exclugive ramady Ter nonceatormity in any tem of the goods shall be the rapair or the replacement (at Seller's aption} of the item and any affectad part of the
goods, Seller's obligation to repair os replace shall be in effect for a penod of twenty-four 124) moanths from initisl cperation of the goods but not maee han thiry (30
manths from Sellar's shipment of the goods, proveded Buyor has sent wiriltan notice within thet peried of time to Seller that the goods do not conform to the above
warranty. Fepained and replacemant carts shall be warranted for the rermainders af the odginal period of nolification sat forth above, But in no event less than 12 menths
from repair or replacement.  The warranty pencd for refurbished goods shall be as stated in 1 (L. At ita expanse, Buyer shall remove and ship to Seller any such
renconforming tems and shall remnstall the repaired or replaced parts. Buyer shall grant Seller access 1o the goods at all reasenable times in order for Seller 1o determing
any nanceaformity n the goods. Seller shall have the right of dispesal of tems replaced by it. If Sellar is unable or urwilling to repair or replace, or (i repair er replacernent
does not ramady the nonconformity, Seller and Buyer shall negotiste an equitable adjustment = the contract price, which may sciude a full refund of the contract prica for
the nonconfarming goods.

(ch SELLER HEREBY DISCLAIMS ALL OTHER WARRANTIES, EXPAESS OR IMPLIED, EXCEPT THAT OF TITLE. SPECIFICALLY. T DISCLAIMS THE IMPLIED
WARRANTIES OF MERCHANTABILITY, FITMESS FOR A PARTICULAR PURPOSE, COLRSE OF DEALING AND USAGE OF TRADE.

[d] Buyar and successars of Buyer are bmited 1o the remedies spacified in this article and shall have no others far a nencenlommity in the goods.  Buyer agrees that thase
fertwcdies provide Buyer and its successors with a minsmum adequate remedy and are their exclusive remadies, whethar Buyer's or its successors’ remedies are basad on
contract, warranty, tort (including neghgencel, strict lisbisty, indermnity, of any othar legal theory, and whether ansing out of warrantes, represantalions, instructions,
mnatallations, or nen-confeomitias from any cause

(el Mote: This article 1 does not apply to ary soltware, which may be fumished by Sellas. In such cases, the attached Software License Addendum apoies,

It i refurblahed goods sold shall hava a limited ninaty (50) day warranty from the date of shiprment provided Buyer has sent written notica to Sallar within the ninany (90)
day penod, Nenconferming rafurtished goods shall be repaired of eplaced al Seller's option if determined to be noncenforming by Seller. Any repaired or replaced
refurcished goods shall ba warranted for the remainder of the cnginal ninety 190} day peried but in no event less than formy-five (45] days fram the repair or meplicemant.
Refurpshed equipment offered Tos sale shall hove a 90 doy warranty from the time of shipment. Non-performing equipnvm shall be repaired or replaced at seller's option
of determined defective by sallar

2.PATENTS - Seller shall pay costs and damages finally in &ny suit Bgainst Buyer of is dees to the extent based upon a finding that tha dasign or construction
of the goods as furnished infringes a United Stase patent (except infingement cocurring as a result of incorporating a design or modification at Buyer's request), pravided
ihat Buyer promplly notfies Seller of any charge of infingement, and  Seller is given the right at its expensa io settle such charge and to defend or contrgl the defensa of
any suit based upon such charge. Sellar shall have no obligation hersunder with respect to claims, suits or proceedings. resulting from er related to, in whaole or In part, (i}
the usa of softwara of software decumentation, (i) compliance with Buyer's spacifications, (iii) the combination with. or modification of, the goods afler delivery by Selier, ar
{iv] the use of 1he goods, or any part thensof, in the practica of a process. THIS ARTICLE SETS FORTH SELLER'S ENTIRE LIGBILITY WITH RESPECT TO PATENTS.

3 PERFORMANCE; DELAYS - Tirmely performance by Saller is contingent upon Buyer's supplying 1o Seller, when needed, all reguired tachnical information
and dma, inchding drawing apgeovals, and all required commercial documantation. If Seller suffers delay in perfenmance due 1o any couse beyvond its reascnable coniral,
the time of performance shall be extended a period of time equal 1o the period of the delyy and its consequences. Seller wil give 1o Buyer notee within o reasanable tirms
after Selar becomes aware of any such delay.

. SHIPMENT, TITLE AND RISK OF LOSS - Unlass the delivary tesms of this contract expressly provide for F,0.8. destination, shipping/dalivary will be F. 0.8,
Seller's paint of shipmant veth title to the goods and risk of loss or damage passing 1o Buyer a1 that point. Buyer will be responsible for shipment during transit and o
filing any damagea or loss claims directly with the camier. Seller may make patial shpmaenis

4. TAXES - Any applicable duties or sales, use, excise, value-added of similsr taxes wil be added 10 the price and invoiced separately junless an accapiable
axemption certificate is furnishad).
-3 TERMS OF PAYMENT - (a} unless otharwise statad, all payments shall be in United States dollars, and a o 1a%a payment shall becoma due s each shipmam

is made. If Buyer delays shipmant, date of notice of readiness 1or shipment shall be deemad to be date of shipment for paymeant purpases,

IB) On late paymants, the contract pooe shall, without prejudice 10 Seller's right to immadiate payment, be increased by 1 102% por month on the unpaid balance, bt
nat bo excasd the maximum permitied by law.

e If any time in Seller's judgmant Buyer is unable or unwiling 1o mest the terms specified, Sellar may require satisfactary assurance of full & partial payrent as o
condition to commencing or continuing manufaciure or making shipment. and may. i shipment has been made, recover the goods fram the carrier, panding recaipt of
such asaurances.

* NONCANCELLATION - Buyer may not cancel of terminate for conwenience, or direct suspansion of manufacture, excepd with  Saller's writlen consent and
than only upon terms that will compeansate  Seller for its ongineening, fabrication and purchasing charges and any ether cests relating to sush cancellation, tarminatic ar
suspenson, plus a reasonable amount for prolit

B. NUCLEAR - Buyer represents and warranis that the gooeds covared by this contract shall not be used in e in conngcbion with o nuclear facility or application. 1f
Buyer is unable 1o make such representation and warranty, then Buyer agreas 1o indemaity and hold harmiess Seller and 1o waive and requira its insurers 16 waive all aght
of recovery against Seller for any damage, loss, destruction, injury or ceath resulting from a “nuclear incident”, as that term is dedined in the Atomic Enargy Act of 1964,
ag arnended, whether or nol due 1o Saller’s nagligance.

a LIMITATION OF LIABILITY - Meither Seller. nor fis suppliers shall be liable, whather in coniract, warranty, fadure of a remedy 1o achiove its intendaed or
assential purposes, tort lncluding negligence), stact lisbikty, indemnity or any other legal theory, for loss of use, revenue or profit, or for costs of capital or of substilute
use ar performanee, of far indifect, special, liquidated, incidental or consequental dameges, of for any other lass or cost of a similar type, or for claims by Buyes for
damages ol Buyer's customars. Seller's maximum liability urder this contract shall be the contrast price. Buyer and Seller agrea that the exclusions and limnations sat
farth in this articke are saparate and independent fram any remedies that Buyar may have hereundar and shall be given full faree and elfest whether o not any or all such
ramedios shall e deemed 1o hove faled of ther pssental purpose.

10. GOVERNING LAW AND ASSIGNMENT - The laws of the State of Georgia shall govarn the valigity, mntarpretation and anforearmant of his cantract, withaut
ragard 1o its conflicts of law principies. The application of the United Mations Convention on Contracts fer the International Sake of Goods shall be excluded. Assgamant
rnay be made anly wath written consant of bath parties; provided, however, Seller may sssign 1o 1t affilite withowt Buyar's consant.

alr b ATTORMEY FEES - Buyer shall be liable to Seller for any attormey fees and costs incurred by Seller in enforeng any of it rights harsunder.

12, DISPUTES - Either party may give the ather party writhen notice of any dspute arising out of or relating 1o this coniract and nol resolved in the normal course
of business. The parties shall attemat in good laith to sesclve such dispute promptly by negotiations between execulves wha have authodty 10 settle the disouta. If the
matter has nol been resahed within 80 days of the nofice, eithar party may initiate nor-binding mediaton of the dispute

13. STATUTE OF LIMITATIONS - To the extent permitted by applicable low, any lavwsuit for braach of contracs, including breach of wassanty, ansmg et of the
transactions cowenad by this contract, must be eormrmenced not later than teebe {120 months from the date the cause of aclion acerued.
14 PRICES - In the event of a price increase or decraase, the price of goods on cider will be atjusted 1o reliect such increase or decraase. This does not apply ta

a shipment held by request of Buyer. Goods already shipped are not subject to pace increase o decrease, Ordars on a bid or contract basia ara not subject to this arlici.
Orders amounting to less than 510000 net will be invewced at 5100.00 plus transportation charges for goods covered by dscount schedues. Seler’s prices include the
costs of standand domestic packag only, Any dewation from this standard packing {domestic o export), including L5, Government sealad packing, wi result in axtea
charpzs. To determine such ewira charges. consuit Seller's sales affices.

15. ADDNTIONAL TERMS OF PAYMENT - (al Invoice payment terms are a8 shoan on latest d=count sheets a5 issued fram time 10 trme.  Cash discounis are not
applkabky to notes o trade accaptances, to prapad transportation eharges when added 1o Seller’s invoices o 1o discountable items if there are undisputed past due iterms

Revised 7/7/03 6



Exhibit B. Page 1.

SIEMENS

e the secount. Fartions of an invoice in dispute should be seducted and the balsnce rermitted with o detailed explanation of the deduction. Cash discounts will anly be
allewed on that pertion of the invoica paid within 19e normal discaunt penad

1) Freight will be allewed ta any common-cariar frae-deivery paint within the United States, axcluding Alaska ond Hawaii, on shipments axeeeding 31,000 nat or more
Froviding  Sallar selacts the carrier. On shipments 1o Aleska and Hawaii, fraight will be aliowed 1o deckside ot the listed port of desarkation neanst the destingtion pont
an shipments of 57,000 net or more.  Buyer snall pay all specie’ costs such as cartage, stavedoring and insurance, Speaial lmight allowances are as shawe on latest
discount sheets s issued from time 1o time. Catalogad waights are estimatad, not quananteed. Seller assurmas no respansibiily for tanff classifications an carriers.

16, CHANGES IN LAWS AND REGULATIONS - Seler's pricas ond timely parlormanan are basad an all applizable laws, s, regulations, ordars, codes,
slandards or raquirernents of governmaental authorities affactiva on the date of Seller's proposs. Any change te any law, rusa, raqulation, order, coda, stasdard or
rauirament which requires any change hereunder shall entitle Sallar to an equitable adjustment in the prices and any ime of perarmance.
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