AGREEMENT FOR PURCHASE AND SALE OF GOODS

THIS AGREEMENT FOR PURCHASE AND SALE OF GOODS (the "Agreement') is
made this 6™ day of June, 2007 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 the total amount not-to-
exceed $74,613.50 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, 370 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
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
basis of such claim. The failure of Buyer to comply with these conditions shall constitute irrevocable
acceptance of the goods by Buyer.
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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.
400 Pittman Street

Orlando, FL 32801

Attention: Darren Lanier

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 whose 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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QUOTATION
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SUB-TOTAL: 73,613.50
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AMOUNT DUE:  73,613.50
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EXHIBIT A PAGE 2

SIEMENS

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

1. WARRANTY - (al Sellar warrants that on the date of shipment the goods me of the kind and quality described herein and are free of narrconformitles in
workmanship and matenal. This warranty does not apply 10 goods delvered by Seller but manufactured by others.

(b} Buyar's exclusive remedy ler noncoatarmity in aoy dem of the goods shall be the rapair or the raplacement (a1 Seller's aption of the item and any affectad pars of the
goods. Seller's obligation te repair or replace shall be in effect for a pesicd of twenty-fowr (24) months from initial operation of the goods but nat mace than thiry (30
months from Seller's shipment of the goods, provided Buyer has sent wrilten notice within thet peried of time to Sellar that the goods do not confam to the above
warranty. FRepaired and replacemant parts shall be warranted for the remainder af the anginal period of notification sat forth above, But in no event less than 12 mamhs
from repair or replacerment  The wairanty pencd for refurbished goods shall be as siated o 1 |l At its expense, Buyer shall remove and ship 1o Seller any such
nenconforming Hems and shall renstall the repaired or replaced parts. Buyer shall grant Seller access 1o the gaods al all ieasonasle times in erder for Seller 1o determine
any nanceafoamily n the goods. Seller shall rave the right of disposal of nerns replaced by it. If Sellar is unable or urwvilling to repair or reptace, o il repair ar replacernent
does not ramedy tha nonconformity, Seller and Buyer shall negotiste an equitable adjustmaent i the contract price, which may swude a ful refund of the cantract prica far
the noncanfarming goods.

(e} SELLER HEREBY DISCLAIMS ALL OTHER WARRANTIES, EXPAESS OR IMPLIED, EXCEPT THAT OF TITLE. SPECIFICALLY, IT DISCLAIMS THE IMPLIED
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, COURSE OF DEALING AMD USAGE OF TRADE.

(@] Buyer and successors of Buyer are bmited 1o the remedies spacified in this article and shall have no others for & nenconiomity in the goods. Buyer agrees that these
fertirdios provide Buyer and its successors with a mnmum adequate remedy and are therr exclusive remadies, whethar Buyer's or its successars' remedies ae based on
contract, warranty, tort (ncluding neghgencel, strict lisbibty, indemnity, o any other legal theory, and whether asising cut of warrantes, representations, instrustions,
mnatalkations, or nenconfoomitias from any cause

(@] Mote: This article 1 does nat apply to any soitware, which may be furnished by Sellac. In such cases, the altached Software License Addendum appias,

Ify Al refurblsned goods sold shall have a limited ninaty (0] day warranty from the date of shipment provided Buyer has sent written notica to Sallar within tha ninary (50}
day pencd. Noncorforming refurbished googs shall be repaired of ieplaced al Seller's option if determined to be nonconforming by Seller. Any repaired o replaced
rafurbished goods shall ba warremed or the remainder of the caginal aingty 190} day pericd bt in no evant less than forty-fiee (451 days fram the repair or mplicemant,
Refurnshed equipment affared les sale shall have a 90 doy warranty from the time of shipmant. Nan-performng equipnvent shall be egaired or replaced at seller's option
of determined delective by saller

2.PATENTS - Seller shall pay costs and damages finally awarded in any suit against Buyer o its vendess to the extent based upon a finding that the design or construction
of the goods as furnished infringes a United States patent (except infringement ecourming as a result of incorporating a design or modification at Buyer's request), provided
that Buyer promptly notéles Seller of any charge of infringement, and  Seller is given the right at its expanss 1o satte such chamge and to defend or control the defansa of
any suit based upan such charge. Seller shall have no obiigation hereunder with fespect to claims, suits of proceadings, resuling from or relatad to, inwhala or in part, (i)
1the use of softwara or software doct 1, (i} iance with Buyer's sp ions, (i) the combination with, or modification of, the goods after delivery by Selier, ar
{iv] the use of 1he goods, or any part theteof, in the practice of a process. THIS ARTICLE SETS FORTH SELLER'S ENTIRE LIABILITY WITH RESPECT TO PATENTS.

3 PERFORMANCE; DELAY'S - Timely performance by Seller is contingent upon Buyer's supplying 1o Seller, when needed, all reguirad 1echnical information
and data, inchcng drawing apgrovals, ard all requared commersial documenzation. If Seller sulfers delay in performance due 1o any cause beyond its reascnable conteal,
the time of performance shall be extended a period of tme equal 1o the perod of the delay and its consequences. Seller wil give 1o Buyer netice within a reasonabie tirme
after Selar bacomes aware of any sweh delay.

4. SHIPMENT, TITLE AND RISK OF LOSS - Unlass the delivary terms of this contract expressly provide for F.0, B, destination, shipping/delivary will oe F.0B.
Seller's point of shipmant wih title to the goods and risk of inss or damage passing to Buyer 21 tha paint, Buyer will be sasponsible for shiprrent during tranail and lor
filing any damage or loss claims directly with the carrier. Seller may make pantial shpenants.

5. TAXES - Any applicable duties or sales, use, excse, value-added or similar taxes will be added 1o the price and invoicad separately lunless an accaplabie
exemption certificate is furnishad).

& TERMS OF PAYMENT - (al unless alherwise stated, all payments shall be in United States dollars, and a peo rata payment shall become due 9 each shipment
is made. If Buyer delays shipmant, date of notice of ieadiness for shipment shall be deemed to be date of shipment for payment purpases,

|E) On lata paymeants, the ceatract prce shall, without prejudice 10 Seller's right to immediate payment, be incieased by 1 142% per month en the unpaid balange, But
nat to excoed the maximum parmitted by law.

(&) IF any time in Seller's judgment Buyer is unable ar unwiling 1o meet the terms specified, Seller may require satisfactory assurance of full o partial payment as o
condition to commending or continuing manulaciure or making shipment. and may. f shipment has been made, recaver the goods fram the carrior, panding receipt of
such asgurances.

7. NONCAMCELLATION - Buyer may not cancel of terminate far corwenience, of direct suspansion of manufaciure, exeepd with  Saller's writlen consant and
than only upan terms that will compensate  Seller for its engineering, fabrication and purchasing charges and any ather costs ralating to such cancellation, terminatica or
suspension, plus a reasonable amount for profit

B. NUCLEAR - Buyer represents and warrants that the goods covarad by this contract shall not be used in or in connectian wath a nuclear facility or application. If
Buyer is unable 10 make such representation ard warranty, then Buyer agrees o indemnily ard hold harmbess Soller and to waive and requira its insLrers 1o waiva all fnght
of recovery against Seller for any damage, loss. destruction, injury or daeath resulting fram a “nuclaar incigent”, as that term is defined in the Atomic Energy Act of 1054,
ag amended, whether of nol due 1o Saller's nagligance.

9, LIMITATION OF LIABIUITY - Meither Seller, nor 1s suppliers shall be liable. whether in contract, warranty, fadure of a remedy 1o achiove its interdaed or
assential purposes, tort (including neghgence), stnat liablty, indemnity ar any other legal theory, for less of use, revenue or profit, or for costs of capital or of substitue
use or performance, or for indirect, special, liquidated, incidental or consequental damages, of fior any olher loss or cost of a similar tvpe, or for claima by Buyer for
darmages ol Buyer's cusiomers. Seller's maximum liability under this contract shall be the cortract price. Buyar and Seller agree that the exclusions and limnations set
farth in this articke are seperate and independent fram any remedies that Buyer may have heraundar and shall be given full fores and effest whather o nol any or all sech
ramiadias shall ba dearmed 16 hove faled of thes essental purpose,

o GOVERNING LAW AND ASSIGMMENT - The lawes of the State of Geargia shall govern the validéty, miarpretation and enforearment of this contract, without
ragand 12 i1s conflicts of law princpies, The application of the United Nations Conwvention on Contracts for the Intemational Sale of Goods shall be axcluded. Aszignmant
rnay be made anly with written consant of both parties. provided, however, Seller may assign 16 its alfiliate withowt Buyar's consent.

1. ATTORNEY FEES - Buyer shall be liable to Seller for any attormney fees and costs incurred by Seller in enfarcng any of its rights haraunder.

12, DISPUTES - Either party may give the ather party wiitlen notice af any dispute anising out of or ralating to this coniract and nat resabed in the noemal course
of business. Tha parties shall atterngt in good faith to resolve such dispute promptly by negatiations batween execulnes wha have miharily 1o seltle the disputa. |f the
matter hes mol been resohed within 80 days of the notice. eithar party may initiate norrbinding mediation of the dispute

13 STATUTE OF LIMITATIONS - To the extent permitted by applieable lvw, any lawsuit for beaach of contract, including breach of wearanty, arisng aut af the
transactions cowared by this contract, must be eommenced not keler than twebe 12} menths from the date the cause of action acarued.

4. PRICES - In the event of a prica increase o decreasa, the prica of goods on arder will be adjusted 1o reflect such increase or decrease. This does not apply 1o
& shipment held by request of Buyer, Goods alresdy shipped are not subject to pace increase o decrease, Ordars on a bid or contract basis are ret subject to this artick.
Crdors amounting to less than §100.00 net will be invomsed at $100.00 plus transportation charges for goods covered by decount sehedues, Seler's prices include the
costs of standarc domestic packsg only. Any deviation from this standard packing {domestic or expert), including U5, Government saaiad packing, wil result in exlwa
charges  To determine such exira charges, consult Sellers sales offices.

15. ADDITIONAL TERMS OF PAYMENT - la] Invoice payment terms are as shown on latest dsesunt sheets a5 issued from time fo trme, Cash discounts are not
applkable ta neles or trade aceapiances, to prepad transportation charges when added 10 Seller’s invoices or 10 discountable items if there are undisputed past due tems

SIEMENS

o tha sscount. Portions of an invoice in dispute shoukd be ceducted and the balence remitted with o detailed exglanation of the deduction. Cash discounts will caly be
allowoad on that portion of the invoice paid within 1he normal discount penead

1) Freight will be alowed 1o any common-carriar frae-deivery paint within the United Statas, excluding Alaska and Hawaii. on shipments axsesding 31,000 nat or mons
providing  Seller selects the carier. On shipemenis to Aleaka and Hevwais, freight will be allowed Lo deekside ot the listed port of debarkation neanst the destination pont
an shipments of $1,000 ret or maore.  Buyer shall pay all specis’ costs such as cartaga, stavedoring and insuranca.  Spaaial freight allowances are as shawe on litest
discount sheets 83 issued frorm tima 1o fime. Cataloged waighls are estimatad, not guaranteed. Seller assurmes no responsibiily for tariff classifieatans an carriers,

16. CHANGES IN LAWS AND REGULATIONS - Seler's prices ond timely perarrmancn are based on all applizable laws, rules, regulations, ordars, codes,
slandands or requiremnents of governmental authorities effactive an the date of Solke's proposs Any change e any law, rula, regulation, order, code, standard or
raguiramant which requires any change hareunder shall entitke Seller to 8n equitable adjustrment in the prices and any time of perlarmance,

Revised 7/7/03 6



