"SIEMENS Invoice
Cust PO No Cust PO Date Quotation No Involce No Date
5620004657 08/17/2015
Sales Order No Sales Ord Date Lock Box No Customer No
2600072182 03/03/2014 3283 30464277 Page 1¢f 4
8ill To: Sold To: Ship Te:
CITY OF SOMERVILLE CITY OF SOMERVILLE CITY OF SOMERVILLE
1 FRANEY RD 1 FRANEY RD 1 FRANEY RD

SOMERVILLE MA 02145

SOMERVYILLE MA 02145

SOMERVILLE MA 02145

Remit check payments to;

Remit incoming Wires To:

Rermit Incoming ACH's To;

PO Baox 3283
CAROL STREAM IL 60132

SIEMENS INDUSTRY, INC.

Citibank New York
111 Wall Street
New York, New York 10043 USA

ABA# 021000089 Swift: CITILUS33

Account; 30847747

Send Remittance Instructions to:

Slemens Industry, Ino/ Lockbox #3283

GC/o Citibank Lockbox Operations

8430 W. Bryn Mawr Avenus, 3rd Floor
Chicago, IL 60631
Account; 30847747
ABA# 021000089

|USMobilityarrequest.industry@stemens.com

Delivery#: Ship Dale:
INGO Terms: Free on board
ORIGIN
‘Line Inveice Unit Total
ltam Material Number/Cescription Um Qty Price Price
300 HY 100051 FC 3 13.80 41.40
Lamp MH 400-Wall
ECCN: EAR%93
Customer PO item #: 000300
400 | HX102146 H 3 100,00 300,00
ELECTRICIAN (RT}-Manning 7/3
ECCN: EAR99
Customer PO item #: 000400
500 HX102210 H 3 10.00 30.00
SERVICE/BUCKET TRUCK-Manning 7/3
ECCN: EARg%
Customer PO item #: 000500
600 HX102146 H 4,50 100,00 450,00
ELECTRICIAN (RT)}-Manning 7/6
ECCN; EARS9
Customer PO ltem #: 000600
700 HX102210 H 4.50 10.00 45,00
SERVICE/BUCKET TRUCK-Manning 7/8
ECCN: EAR92
Customer PO item #: 000700




'SIEMENS

Cust PO No

Sales Order No
2600072182

Cust PO Date

Sales Ord Date
03/03/2014 3283

Queotatlon No

Lock Box No

Invoice

Invoice No
5620004657

Customer No
30464277

Date
08/17/2015

Page 2 of

4

tine

ltem Material Number/Description

UM

Invoice

Qty

Unit
Price

Total
Price

800 | HX102148

ECCN: EAR99

900 | HX102210

ECCN: EARg9g

Notes:

In the City of Somerville
For the Month of July 2015
See attached for details

SIHIC RCM BOSTON
8 Progress Rd
Blilerica MA 01821
Phone: 978-262-8010
Fax: 978-262-9020

ELECTRICIAN (RT)-Manning 7/7

Customer PQ item #: 000800

SERVICE/BUCKET TRUCK-Manning 7/7

Customer PO item #; 000900

For Street Light Maintenance EXTRAS

State Taxes

H

2.50

2.50

100.00

10.00

250.00

26.00

0.00

Payment Terms: Net Due 30 Days

Total Wt.: 0 KG

Currency: USD

Invoice Total:

1,141.40

Net Due By: 03/11/2016

“These ke aro controlled by the U.S. Gavainment {whan lebelad with "EGCN" unequal "N} shd aushorized ot export pry i= the couniry of ukimale destination for use by the uitdmaie cormignes or sid-userie) horsin deriified, They may 5ol ba Iscold, kanatorred, of oiherwis dipesad of, to any ot
oountTy of o any parion ather bun the suthorized LMmate conakgree of end-usei{s), sither in thelr original lom or afler being Incorparated o otier Bem, witholt sl chiaking spproval from the LS, Govethmett: of as otherwite autborized by LS, kw atid Tagulatons. ems labeled with 'AL’ Unegisd
“N" wre subject jo European / nallonal axport suthorzation, Heme witholst label or wilh Inbel "ALN" I "EGONA", may require suthorizaiion frem responclble authorbees depanding of e final sid-uce, of e deciinaton.”

Laber lssued under Secllon 14, thereal.”

"We hareby cerilfy that thase goods wera produced In eompllance with all the appllcabls raquirements of Section 6. 7, and 12 of the Falr Laboer Standards Act, as amended. and reguiations and orders of the Unlted Slales Depanment of




_SIEMENS STANDARD TERMS AND CONDITIONS OF SALE FOR PRODUGTS

1. APPLICABLE TERMS. This Agreementi gaverns ihe sale of equipment, somponents, ?ads, and materiats provided by Slemens ("Prnducts'?. Any appllcable addenda, these terms, Slemens
propesal, price guote, purshase order, or acknowladgemenl issued by Siemens form the pariles’ final agresment {"Agreemant”).” In the avent of a conflic between thase documents, precedance shall
apply lh accerdance with the order lisled in the previous senlence, Slemens’ propesal, offer or acceptance is conditioned on Buyer's acceptance of this Agreement. Any additional or sonflicting terms in
Buyer's requesi for propasal, specilicalions, purchase order or any other wrltien or oral communication are not binding on Slemens unless separately signed by Slemens, Siemans’ fallure to object to
Buyer's addilionat or conflicting terms does nol operale as a walver of any tetms contalned (n this Agreement,

2, PRICING & PAYMENT, Prices and payment lerms are: {I} as siated In Slemens’ proposal, or If nene are staled; (i) Slemens’ standard prices in effect whan Slemens receives Buyer's
purchase order; or if nelther (i) or (i) apply, then Siemens’ standard prices In sffect when the Producis ship,

{n) Payment, Unless stated In Slemans' proposal, all payments are dua net thirty (30} days from the invelce date in Unlled Siates Dollars,

?bJ Cradilt Approval, ANl orders are subject to credit approval b?( Siemens, Slemens may modify, suspend or withdraw the credil amount or payment lerms al any time. If there ts doubi as to Buyer's
Inancial condition, Siemens may withhold manufacturing or shipmeni, require cash payments, or requlre other salisiactory security. Siemens may recover shipped Products from fhe carrier pending such
assurances,

{c} Instatiment Shipment. Where Products are delivered In shipmenls or only pan of a shipment falls o camply with this Agreement, the Buyer may only rejest the nen-compliant pertion, Buyer will
separately pay for each shipmenl, If Slemens holds or stores Products tor Buyer, & shall do so al Buyer's sole risk and expensa,

{d) Taxes, Shipping, Packing, Handling, Unless staled in writing by Slernens, Siemens' prices exclude charges for Irelghl, unloading, slorage, Insurance, laxes, ex¢ises, feas, dutles or other government
charges related 1o the Products, Buyer will pay these amounts or reimburse Slemens. If Buyer claims a tax or other axempiion or direct payment permit, Buyer will provide a valid exemption certificate or
permit and &ndemnihﬁ. defend and hold Siemens harmless from any laxes, costs and penaliies arising fram same, Slemens' prices inglude the costs of is standard domestic packing only, Any packing
deviation, Including U.S, Government sealed packing, will be charged to Buyer. Inereasas, changes {Including in application}, adjustments ar surcharges which may be incurred are for Buyer's account,

{e) Late Payments. Late payments shall bear Inferest al an annual percentage rate of twelve pergent (129) or the highest rate allowed by law, whichever is lower,

{n Dia;:ulad Involce. It Buyer disputes all or any partion of an invelce, i must first deliver written notice to Slemens of the disputed amount and tha basis for the dispule within twenty-one (21) days of
receiving the invoice. Falllire of Buyer 1o limely notity Siemens of any dispule constitutes a waiver of Buyer's diaim, If Buyer anly disputas a portion of the Invoice, Buyer must pay the undisputed porilon
in accordance with Article 2(a}, Upon reschufion of the dispute, Buyer must pay the invoice or the remainder of the involce, plus any accrued Interest on the late payment,

{g) Suspenslon/Terminatien Ri%hi. Siemens may suspend work If an undispuled invoice I8 mare than thirty (30} days ﬁ“t dug, Siemens may terminate thls Agreement if an undisputed invelce is mors
than sixly (60} days past due, Unless prohibited by law, Siemens may also terminate thls Agreement Immediately In the event of a materlal adverse change In Buyer's financial conditlon Including, but not
limised ta, bankeupley, insolvency, iiquidation or similar financlal condition,

3. DELIVERY; TITLE: RISK OF LOSS, Produsts will be delivered F,0.B, Slemens point of shipmenl with title and risk of loss or damags passing to Buyer at thal polnl. Buyar Is raspansibla for all
Iranspartatlon, insurance and related expenses, The relaled expenses shall include any laxes, duties or decumenlalion fees. Siemens may make padial shipments. Any shipping. dslivery and
Installatlon dates are eslimaled dates only, Siemens Is not llable for any less or expense Incurred by Buyer or Buyer's custamers If Slamens (alls lo meel Hs delivery schadule,

q, DEFERMENT AND CANCELLATION, Bger has no right to defer shipmant but may cancel this Agreamani on thlrty (30? days written notice Il Slemens has not alread’ Esrformed. It Buyer
cancels this Agreement, It shall pay all cancellation charges Including, without imitation: (i) the full price for any finished Product; (il) for partlally completed product, the portion of the price determined to
be due by Siemens based on Its percentage of completion of the Proguct; (T} reasenable overhead and proflt; and (iv) any payments due subcontraciars andfor suppliers for any materials, components or
products ordered which cannot be cancelled, refunded, or redirected far other beneficlal use.

5, TRANSPORTATION AND STORAGE. (a} When Products are ready for shipment, Siemens will: {l} inform Buyer, and Buyer will then rrumptiy Ive shipping instructicns to Siemens; (i}
determine the method of ransportation and shipment routing; and (i) ship the Producis with ireight prepald by normal transporiation. 3 Buyer fails to provide fimely shipping instructions, Siemens will
tsl'llp !haml;aoducts by normal transportation means to Buyer er to a storage location selected by Siemens. Buyer will pay or reimburse any excess transportation charges for speclal or expediied
ransportation,

(b) f Products are placed Into storage, delivery oceurs and risk of loss transters to Buyer when the Praducts are ‘:'Iaced on the carrler for shipment to the storage location, It the Produsts are to be slored
In the facillty whera manufaclured, delivery accurs and risk of loss transters te Buyer when placed in the storage locatlon,

Buyar will pay all Slemens’ storage expenses, including but nol iimited 10, preparation for and placement inta storage, handling, trelght, storage, inspecticn, preservation, maintenance, taxes and
Insurance, upon receipt of an Invalce(s) from Slemens. When conditions permil and upon payment 1o Siemens of all amaunts due, Buyer must arrange, at its expense, lo remove the Producls from
slerage. Buyer bears the risk of loss, damage or destruction to Products In slorage.

6. FORCE MAJEURE / DELAYS, If Slemens' performance is detayed by any cause beyond its reasanable control {regardless of whether the cause was loreseeable}, Including without limitation

acts of God, strikes, labor shortage or disturbance, flre, acoident, war or clvil disiurbance, delays of catriers, cyber-altacks, terrarisi atiacks, fallure of normal sources ol supply, or acts ar inactlon of

govemmem, Slemens’ lime of parformance will be extended by a perlod equal lo the length of the delay plus any consequences of the delay. Slemens wihl notity Buyer within a reasonable time atter
acoming aware of any such delay.

7. BUYER'S REQUIREMENTS. Siemens' petformance s contingent upan Buyer timely fulliling all of Iis obligations under this Agreemant. Thase obligations include the Buyer supptying all
documents and approvals needed for Slemens Lo petiorm, Including but not limited to (echnical information and data, drawing and document approvals, and necesse:g sommarcial documentation.
Slemens may request a change order for ah equitable adjustment In prices ard times for performance, as well as for any additlonal costs or any delay resulting from the fallure of Buyer or Buyer's
centractors, suscessors or assigns ta meei these obligations.

g, INDEMNITY, Slemens and Buyet seach as an "Indemniler’) shall indemnity the other {"Indemnitee”} from and against all third parly claims alleging boedily injury, death or damage 1o a third
parly's fangible properly, but only 1o the extent caused by the Indemniter's negligant acts or omissions, If the Injury or damage is caused by the pariles’ Jeind or ontribitory negligence, the loss andfor
axpenses shall be borne by each party In proportion 1o its degree of faull, No past of the Product(s} or Buyer's site Is considered third pary property,

Indemnitee shall provide the Indemnitor with prommt written nelice of any third party claims covered by this Artidle, Indemnitor has the unrestricted n'?hl‘to select and hire tounsel and the sxclusive right
to conduct the legal defense and/or seftle the claim on the Indemnitee’s behalf, The Indemnites shall not make any admission(s) which might te prejudicial ic the Indemnitor and shall not enter into a
settiement without the express permission of the Indemnitor,

LB WARRANTIES, (a)} Warranlies, Siemens warrants that: {|) eash Produe Is free from defects in material and workmanshipg; {lij each Product materlally confarms to Siemens' specifications that
are aftached to, or expressly incorporated into this Agreement; and {t) at the time of delivery, Slamans has (itle 1o sach Product free and clear of liens and encumbrances (collactively, the "Warranties"},
The Warranties do not apply to software furnished by Slemens, The sole and exclusive warranties for any software are set forth In Ihe applicable Software License/Warranty Addendum.

b} Gondltions to the Warranties, The Warranties are conditioned an; UZ—,"" repalrs, medifications or alterations being made te the Product other than by Slemens or Its authorized rerrespntallves; i)

uyer handling, using, storing, inslalling, oparating and maintaining the Produst In compllance with any parameters or instructions in any specifications attached o, or incorporaled inlo this Agreement;
{11y com};liance with all generall}( acsapled industry standards; {iv} Burer discontinulng use of the Product after it has, or should have had, knowledge of any detect; (v) Buyer R!OVIdII‘Ig rompt written
nolice of any warranty claims within the warranty perlod described below; (Vi) at Slemens’ discretion, Buyer either removing and shipping the Product or nen-conforming part thereof to Slemans, at
Buyer's expense, of granting Slermens reasonable access 1o the Products fo assess the warranty claims; (vi§) Product not having baen subjected to accident (Including force majeure), afteration, abuse ar
misuse; and (Viily Buyer nat being in defaull of any payment obligation,

(¢} Exclusions from Warranty Coverage. The Warrantles do not apply to any equipmeni not provided by Slemens under this Agresmant,

Any Product that is described as being experimental, develoﬁmenlal. protolype, or pilet is specifically excluded from the Warranties and is provided to Buyer "as is* wlh no warrantles of any kind, Normat
wear and tear is excuded, including any expendable items thal comprise Fan of the Produet {such as fuses, llght buibs and lamps), Siemens does not warrant or guarantee lhat angeProduc( will be
secure from cyber threats, hacking or simifar malicious actlvity, Products thal are networked, connected to the Internet, or otherwlse connested to computers or other devices must be anproprlatsly
protected by Buyer andior end user against unauthorized access,

(d) Warranty Perlod, Buyer must provide wrltten nolice of any clalms for breach of Warrantles by the earlier of twelve {12} months from initial operation of the Product or eighteen {18) months from
shl p ggt. dationally, absant wrtten notice within the warranty parled, any use or possession of the Product afler explration of the waranty pariod is conclusive evidence thal the Warranties have been
satisfied,

(&) Remedies, Buyet's sole and exdusive remedles for braach of the Warranties are limited, at Slemens' dlscretion, to repalr or replacement of the Produst, or its non-cenfarming pans, within a

reasonable time perlod, or refund of all or part of the purchase price. The warranty on repaired of replaced parts Is fimited to the remainder of the original warranly perod. Unless Slemens agrees

othenwisa In wtiting, Buyer will be responsible for any costs assoclated with: R gaining access to the Product; () remeval, disasserbly, replacemant, installation, or reinstaliation of any equipment,

materials or struglures io permil Siemens Lo perform its warranty obllgations; (i) transportation ta and from the Siemans factory of repalr facility; and (iv) damage 1o equipment components or parts

gsutt#ng In whole or in pan frem non-compliance by the Buyer with Article (b} or from thelr deteriorated condition, All exchanged Products repfaced undar this Warranty will become the property of
amens,

{f) Transferablitty. The Warranties are only transferable during the warranty petiod and only ta.the Produst's inltlal end-user.

i?) THE WARRANTIES IN THIS ARTICLE & ARE SIEMENS' SOLE AND EXCLUSIVE WARBANTIES AND ARE SUBJECT TC THE LIMITS OF LIABILITY |N ARTICLE 10 BELOW, S|EMENS MAKES
DE;EFSQE?%AES:{EJEIS%TI_EF;(:&ESS OR IMPLIED, INGLUDING, WITHOUT LIMITATION, WARRANTIES OF MERCHANTABILITY GR FITNESS FOR A PARTICULAR PURPQSE, CCURSE OF

10, LIMITATION OF LIABILITY, NOTWITHSTANDING ANYTHING iN THIS AGREEMENT TO THE CONTRARY, SIEMENS |S NOT LIABLE, WHETHER BASED [N CONTRACT, WARRANTY,
TORT WCtUDING NEGLIGENCE), STRICT LIABILITY, INDEMNITY OR ANY OTHER LEGAL QA EQUITABLE THEQAY, FOR: LOSS OF USE, BEVENUE, SAVINGS, PROF(T, INTEREST,
GOODWILL OR OPPCRTUNITY, COSTS OF CAPITAL, COSTS OF REPLACEMENT GR SUBSTITUTE USE OR PERFORMANCE, LOSS OF INFCRMATION AND DATA, LOSS OF POWER,
VOLTAGE |IRREGULARITIES OR FREQUENCY FLUCTUATION, CLAIMS ARISING FHOM BUYER'S THIRE PARTY CONTRACTS, OR FOR ANY TYPE OF INDIRECT, SPECIAL, LIQUIDATED,
PUNITIVE, EXEMFLARY, COLLATERAL, INCIDENTAL OR GONSEQUENTIAL DAMAGES, OR FOR ANY OTHER LOSE GR GOST OF A SIMILAR TYPE,

SIEMENS' MAXIMUM LIAEBILITY UNDER THIS AGREEMENT IS THE ACTUAL PURGHASE PRICE RECEIVED BY SIEMENS FOR THE PRODUCT THAT GAVE RISE TG THE CLAIM,

BUYER AGREES THAT THE EXCLUSIONS AND LIMITATIONS IN THIS ARTICLE 10 WILL PREVAIL DVER ANY CONFLICTING TERMS AND CONDITIONS (N THIS AGREEMENT AND MUST BE
GIVEN FULL FORCE AND EFFECT, WHETHER OR NOT ANY OR ALL SUCH REMEDIES ARE DETERMINED TO HAYE FAILED OF THEIR ESSENTIAL PURPOSE, THESE LIMITATIONS OF
LIABILITY ARE EFFECTIVE EVEN IF SIEMENS HAS BEEN ADVISED BY BUYER OF THE POSSIBILITY OF SUCH DAMAGES, THE WAIVERS AND DISCLAIMERS OF LIABILITY, RELEASES
FROGM DIABILITY AND LIMITATIONS CN LIABILITY EXPRESSED IN THIS ARTIGLE 10 EXTEND TO SIEMENS' AFFILIATES, PARTNERS, PRINCIPALS, SHAREHOLDERS, DIRECTORS,
OFFICERS, EMPLOYEES, SUPPLIERS, AGENTS, AND SUCCESSORS AND ASSIGNS,

1. PATENT AND COPYRIGHT INFRINGEMENT, Siemans will, at lts option and expense, defend or settle any sult or proceeding brought agalnst Buyer based on an allegation that any Product
or usa theree! for fis intended pumpose constitutes an infringement of any Patent Cooperation Treaty country member's pateni or misappropriation of a third party's trade secret or copyright In tha country
where the Produgt Is delivered by Slemens. Buyer will Jaromptly glve Slemens writlen notlce of the sult or proceeding and the authorty, Informatlon, and assistance needed to defend the clalms, Slemens
shall have the full and exclusive authorlty fo defend and settle such claim(s) and will pay the damages and costs awarded [n any suit or procesding so defanded. Buyer shalt not make any admission{s)



which mighl be prée[udicial lo Siemens and shall nol enler Intg a saltlement without Slamaens' consent, Slemens is nol responsible for anr satlament made without its prict written consent. H the Proguct,
' or any part thereof, as a result of any sult or prnceedm% 59 defendad is held to consitiute Infdngement or Its use by Buyer Is enjolned, Slemens will, at lts option and expense, elther: {) proours for Buyer
the rght lo contimue using sald Product: {ii) replace [t with substantially equivalant non-iniringing Product; or (I} modify the Product sa It is non-infringing.

Slemens will have no duly or obligation under this Arti¢le 11 if the Produclis: {j supplled according 1o Buyer's deslgn or Instructions and compllance therawdith has caused Siemens ko deviats from ils
notmal course of parformance; (*I? mudified by Buyer or ils contrasters after defivery; or (i) combined br uyer or s contractors with devices, methods, systems or processes not furnished hereunder
and by reason of said design, insiruction, medificalion, er combinallen a sult Is braught against Buyer, [n addition, it by reason of such deslgn, instrustion, modiication or combinatlen, a sult ar
proceeding Is brought againsi Slemens, Buyer musl prolecl Siemens In the same manner and 1o the same extent that Slemens has agreed to protect Buyer undar this Aticla 11,

THIS ARTIGLE 11 18 AN EXCLUSIVE STATEMENT QF SIEMENS' DUTIES AND BUYER'S REMEDIES RELATING T0 PATENTS, THADE SECRETS AND COPYRIGHTS, AND DIREGT OR
GONTRIBUTCRY INFRINGEMENT THEREGF,

12, CONFIDENTIALITY, {a} Both during and afler the lerm of this Agreemant, the partles wii ireat as confldenlial all Informalion oblalhed from the disclesing party and all Information complled or
Fenaraied by the disclosing party under this Agreement dor the recelving parly, including but not Imited te business Infarmation, manufacturing infermation, technlcal data, drawin%s. flow charts, program
istings, software coda, and other sohware, plans and projections, Neither panty may disclose or refer 1o the waork to be performed under this Agreement in any mannar that identifles the other party
withow advance written permission. However, Slemens has the rghl to share cenlidentlal information with it atilliales and subconiractors, provided those reciplents are subject lo the same
confidentiality obligations set forth herein.

{b) Nothing In this Agreement raquires a party to treat as onfidenilal any inormation which: (1) Is or becomes ?eneralty known to the public, withoul the fault of the receiving party; {li) Is disclosed to the
receiving party, witheut obligation of conbidentiality, by a third party having the rght to miake such disclosure; (IIJ was previously known 1o the recelving party, witheut obligalion ¢f confidentiality. which
fact can be demonstrated by means of docurnents which are in lhe possesslon of the recelving party upon the date of this Agréemant; (lewas Independently developed by recelving party or lis
rapresentatives, as evidenced by wiitlen records, without the use of discleser's confidentia) Information; or {v) is required 1o be disclosed by law, except 1o the exlort eligible for speclal treatment under an
appropriate protective order, c?ravlded that the party required 10 disclose by law will promptly advise the originaling party of any requirement to make such distlosure to allow the originating party the
cpportunity to obtaln a protective order and asslst the ctlginating party in so doing.

fc) Itis Slemens’ pelicy not to unlawfully or iy mpad\{ racelve of use confldentlal information, tncludlnj trade socrels, belonging o cthers. This policy precludes Siemens from obtalning, directly or
ndirectly from any employee, contracior, or other Indlvidual rendering services to Slemens conlfidential information of a prior employer, client ar any ¢ther person which such empioyae, contraator, or
Indivicdual ls under an obligation not to disclese. Buyer agrees to abide by Ihis policy.

13, COMPLIANGE WITH LAWS. The partles agree to comply with all applicable laws and reguiations, including but not limited 10 those relating to the manufacture, purchase, resale, exportation,
transfer, assignment of use of the Products.

14, ~ CHANGES IN WORK, No chan?e will be made to the seope of work untess Buyer and Siemens agrea In writing 1o the change and any resulting price, sohedule or other contractual
modlilcalions. B any change lo any law, rule, regulation, order, code, standard or requiremem impacts Siemens' obligations or perfarmance undér this Agreement, Siemens may reauest a change orger
for an equitable adiUstrment In the price and time of performance,

185, NON-WAIVER. Any waiver by a parly of strict compliance with this Agraement must be In wiiting, and any fallure by the parties lo require slrict complianee in one Instance will nol walvs its
right ta insisl on strict compliance thereafier,

16. MOCIFICATION OF TERMS, This Agreement may only be modilied by a writlen Instrument slaned by authorized represantatives of bath pariies,
17, ASSIGNMENT, Neither ﬁarty may assign all or part of this Agreement, or any rights or obligations under this Agreement, without the prior written consent of the other; but olther party ma
asslgn lis rights and obligations, withoui recourse or conseni, to any parent, wholly owned subsidlary, or atilliate or afflllate’s succaessor organlzation (whether as a resuli of reorganlzation, restructuring o¢

sale of substanlially 2l of a party's assets). However, Buyer shall net assign this Agreement to; a competitor of Slemens; an entlty In litigation with Slemens; or an enthy lacking the flnanciaj capability 1o
safisfy Buyer's obligations. Any assignee expressly assumes the perlormance of any obligation assigned. Siemens may grant a securiy interest in this Agreement and’or assign proceeds of this
Agreement without Buyer's consent,

14, APPLICABLE LAW AND JURISDICTION, This Agreement Is govarnad by and censtrued In aceordance with the laws of the State of Delaware, without re%ard to Its conflict of laws principles,
The application of the United Nations Convention on Contracts for the International Sale of Goods is excluded. BOTH SIEMENS AND BUYER KNOWINGLY, VOLUNTARILY AND IRREVOCABL

WAIVE ALL RIGHTS TG A JURY TRIAL IN ANY ACTKON OR PROCEEDING RELATED IN ANY WAY TO THIS AGREEMENT, Each party agrees that dlaims and disputes arising out of this Agresment
must be declded excluslvely In a fadaral or state court of competent Iiurisai‘::ﬂcn'\ lecated In a state in which elther Buyer or Slemeans maintains its principal place of business, Each parly submils to the
personal jurisdlelion of such courts for the purpose of Itigating any clalms or disputes.

18, SEVERABILITY. If any pravision of this Agreement Is held invalid, llegal or unenforceable, the remalning provisions will not I any way be aHected or Impaired. A court may medily the Invalid,
illegal o unenferceatda provision to reflect, as elosely as possible, the panias” otiginal intent.

29, EXPORT /IMPORT COMPLIANGE, Buyer acknowledges that Siemeans is required to comply with applicable export / import laws and regulations ralaling to the sale, export, import, transfer,
assignment, dispesal and use of the Products, Induding any export / impor license requiterents. Buyer agrees thal Products will not al any time directy of indirectty be used, experted, Imported, seld,
transtesred, a vgned or otherwise disposed of in a mapner which will result in non-sompliance with any export / impont Jaws and regulations. Stemans’ continuing parformance heraunder is conditionad
on cempliance with such expont / impaort laws and regulations at all thnes.

21, PRODUGCT RETURNS. Prior 1o the return of any Product lo Siemens, Buyer must idenmy the Product or porilan thareod and obtaln written authorization and shipping instructions from

Slemens, Slemens has the righw, In its sole discretion, 1o permit or rejact any such relum, Siemens”authorization to refurn any Produd to Slemens does not relieve Buysr of ils obligation to pay for such

ErodugL Upan r?clelpt, inspecllon, and acceptance of the Product by Slemens, Slemens will issue a credit memo 1o Buyer, lass applicable re-stocking fees. Siamans réserves the righl Lo reject any
azardous material,

22. NUCLEAR. Unless expressly authorized in writing by Siemens, the Producis must net be used In or in connedlion with a nuglear tacility or application. if Buyer uses any Preduct in connection
with any nuclear facility or activily, It does 5o at s own risk and Buyer will Indernnify, defend and hold Slemens harmless, and walves and wilt reguire is insurers lo waive all right of recovery against
Slemens for any damage, loss, deslruction, inﬁurr or death resulling from a “nudear incidenl,” as defined in the Atomic Energy Act of 1954, as amended. whelher or nol due to Slemens’ negligence,
iSiamens‘ consent to Buyer's use of the Produsl In conneclion with any nudear facility or application wilt be subjec! {o additional terms and conditions that Siemens deems nacessary Lo protect its
nterests.

23, SURVIVAL. The articles titled *Patent and Capyright Infringemant,” "Limltation of Liability," "Confidenilallty,” “Dellvery; Title; Risk of Loss,**Export / impart Compliange,* and "Nuclear” survive
termination, expiralion or cancellation of this Agreernant.



' SIEMENS

Invoice

Cust PO No Cust PO Date Quotation No Invaice No Date
5610010241 07/08/2015
Sales Order No Sales Ord Date Lock Box No Gustomer No
2600072182 03/03/2014 3283 30464277 Page1of 3
Bill To: Sold To: Ship To:
CITY OF SOMERVILLE CITY OF SOMERVILLE CITY OF SOMERVILLE
1 FRANEY RD  FRANEY RD 1 FRANEY RD

SOMERVILLE MA 02145

SOMERVILLE MA 02145

SOMERVILLE MA 02145

Remit check payments to;

Remit Incoming Wires To:

Remit Incoming ACH's To:

SIEMENS INDUSTRY, INC.
PO Box 3283
CAROL STREAM I 60132

Citibank New York

111 Wali Street

New York, New York 10043 USA
ABA# 021000089 Swift: CITIUS33
Account: 30847747

Slemens Industry, Inc/ Lockbox #3283
C/o Citibank Lockboex Operations
8430 W, Bryn Mawr Avenue, 3rd Floor
Chicago, IL 60631

Account: 30847747

ABA# 021000089
Send Remittance Instructions to:
IUSMobllityarrequest.industry@siemens.com
Delivery#: Ship Date:
INCO Terms; Free on board
ORIGIN
Line Invoice Unit Total
ltemn Material Number/Daseription UM Qty Price Price
5 TYZ:RCM_MNT_STREET PC 1 3,984.96 3,884,96
SL Routine
ECCN: EAR9%
Customer PO item #: 000005
Notes:
FOR STREET LIGHT MAINTENANCE
IN THE TOWN OF SOMERVILLE
FOR THE MONTH QF June 2015
SEE ATTACHED FOR DETAILS
SIlIC RCM BOSTON
8 Progress Rd
Billerica MA 01821
Phone:; 978-262-9010
Fax: 978-262-3020 -
G&A 0,00
State Taxes 0.00
Total Taxes 0.00
Total Wt.: 0 KG Currency: USD Invoice Total: 3,984.96

Payment Terms: Net Dug 60 Days

Net Due By: 09/04/2015

“Thase M are conkoked by tha U,5. Goverinent (whed absked with "ECCN" unequal "N and sidhorkeed lor sxpon ably 16 e courtry of Liknak destiiation for e by the Siumam consignes ot sid-user{s) herein idesidfed, They may nel ba recokd, Kartened, of ssherwlse disposed of, lo sy 0t
ZOUPTY of 13 sty parson ather than the authofized Wlmale cons:gres of snd-userial, either In thelr origina] lorm or after belng Incomporated inio cther Hams, wihout fiesl obiaining approval Irom the LS, Govemmend of &t otharwiss authorized by U.S. law and reguiations, Kema lsbaled with "AL" wequd
“N" are subject 1o Europsan / national sxport swshorization. #ama without Label or with label "ALIN'J "EGCHN', may requies aushorzaion irom respormible aushor[fiss depsnding on tha nal end-ise, of the destinalion

"We harelby cerfify thal Ihese goods ware praduced in compllance with &l Ihe applicable raquivemants of Sectlon 6, 7, and 12 ol the Falr Labor Stansards Act, as amended, and regulalions and grdars of fhe Unlied Stales Depariment of

Labor [ssued undsr Section 14, thereot”




SIEMENS STANDARD TERMS AND GONDITIONS OF SALE FOR PRODUCTS

1. APPLICABLE TERMS, This Agreemen;dg;verns the sale of squipment, camponents, parls, and materials provided by Siemens ('Products‘R. Any applicable addenda, these lerms, Slemens
proposal, prica quots, purchase arder, or acknowledgemant issued by Slemens form the parties’ final agroament ("Agreement”).” In the event of a confiiet between these documents, precedence shali
apply In accordance with the order listed In the previous sentence. Siemens’ proposal, offer ar acceplance is conditioned on Buyer's acceptance of this Agresment. Any additlonal of conflicting terms ir
Buyet's request {or propasal, specifications, purchase order et any other wriften or oral communication are not binding on Slemens Unless separately signed by Siemens. Slemans’ failure o agjecl o
Buyet's additional of contlicting terms does Aol operale as a walver of any terms contalned in this Agreement,

2, PRICING & FAYMENT, Prices and payment terms are: (i} as slaled In Slemens’ preposal, or If none are stated; (i) Slemens' standard prices In effect when Slemens receives Buyer's
purchase order; ar if naither {1} er (i} apply, then Slemens’ slandard prices in effect wher |ha Producls ship,

{a) Paymenl. Unkess stated In Slemens' proposal, all payments are due nei thirly (30} days Irom the Involce date In Unhed States Dollars,

Eb) Credli Approval, All orders are subject 1o credit approval by Siemens, Slemens may modlty, suspend or withdraw the credil amount or payment terms at any time. If there Is doubi as 1o Buyer's
Inanclal congitien, Slemans may withhold manuiaciuring or shipment, require cash payments, or require other satisfactory secunity. Slemens may recover shipped Products from the carrler pending such
ASSUrANGES.

{c) Installment Shipment. Whare Products are delivered in shiBmams of aniy bart of a shipment falls to comply with this Agreement, the Buyer may only rejact the non-cermpllant pertlon, Buyer will
separately pay for each shipment, ¥ Slemens holds or stores Products for Buyer, It shall do so at Buyer's sole risk and expense,

{d} Taxes, Shipping, Packing, Handling. Unless stated In writing by Slemens, Stemens' prices exclude charges for frelght, unloadir:jg. storage, Insurance, taxes, exgises, fees, dutles or othar government
charges related 1o the Products. Buyer will pay these amounts or relmburse Slemens, if Buyer claims a 1ax or other exemption or direct payment parmit, Buyer will provids a valid exemption ceriificate or
parmit ang indemnil{]. defend and hokd Slemens harmless from any taxes, costs and penalties arlsing frem same. Slemens' prices Include Ihe costs of its standard domestic packing only. Any packing
deviation, Including U.S. Government sealed packing, will be charged 1o Buyer. Increases, changes (inckiding In application), adjusiments or surcharges which may ba incurred are for Buyer's account,

(e} Lale Payments. Late payments shall bear interest at an annual percentage rate of twelve percent {12%) or the highest rale allowed by law, whichever Is lower,

(i) Disputed Invoice. It Buyer disgules all or any portlon of an Involce, it must first dellver writlen notlse Lo Siemens of the disputed amaount and the basis for the dispute within twenty-one (21} days of
receiving th inveice. Faillre of Buyer lo imely notify Slemens of any dispute constitutes a walver of Buyer's claim. ¥ Buyar only disputes a portion of the Invoice, Buyer must pay the undisputed porilon
-In accordance with Ardicle 2{a}, Upon resolution of the dispute, Buyet must pay the Invoice or the ramalnder of the Involce, plus any accrued interest on tha late payment,

(g} Suspension/Termination Hlﬂll. Slemans may suspend work if an undisputed involce Is more than thirty (30) days East due, Slemens may terminate this Agresement if an undisputed Invoice Is more
than slxty {60} days past due, Unless prohiblied by |law, Slemens may also terminate this Agreement immadiately in Ihe event of a materlal adverse change In Buyer's financlal condition including, but not
limited to, bankruptay, Insolvenoy, liquidation or similar financlal condition.

3. DELIVERY: TITLE; RISK OF LOSS, Producis wilt be delivered F.0.8. Siemens point of shipment wilh lille and risk of Joss or damage passing to Buysr at that polnt, Buyer is responsible for all
Iranspertation, insurance and related expenses. Tha related expenses shall include any taxes, dkilles or dosumentalion fees, Siamens may make partlal shipments. Any shipping) delivery and
Instaflation dales are estimated dates anly. Slemens is not liable for any loss or expense incurred by Buyer or Buyer's cuslomers if Slemens fails 1o meel lis dellvery schedule,

4. DEFERMENT AND GANCELLATION, Buzer has no night to defer shipment but may cancel thls Agreerent on thiry (38) days written notice il Siemens has not alread Eeﬁormad. If Buyar
cancels this Agreement, it shall pay all cancellation charges including, without limitatien: (i) the full price for any finished Produci; (ii) for partially complatad product, the poriion of the price dotermined to
be dua by Slemens hased on its percentage of completion of the Produc; (iil) reasonable overhead and proflt; and {iv) any payments due subcontractors andfor suppliers for any materlals, companents or
products ordered which cannot ba cancelled, refunded, or redirecied for ather beneficial use,

b, TRANSPORTATION AND STORAGE. (az When Products ara ready for shipment, Slemens will: {1} inform Buyer, and Buyer will then promptly give shipping Instructions {o Siemens; (iiy
determine the method of transportation and shipment routing; and (ifi) ship the Products with frelght prepald by normal transpariation, If Buyer talls to provide timely shipping Instructions, Slemens will
?hlp theﬁP:pducts by normal iransportation means to Buyer or 1o a siorage locallon selected by Siemens. Buyer will pay or relmburse any excess transportatlon charges for special or expedited
ransporation,

}b) If Products are placed Into storage, dellvery ocours and risk of loss transfers to Buyer when the Products are Flaced ch the carrier for shipment 1o the starage logation. If tha Praducts are lo be stored
in the facility where manufactured, dellvery accurs and risk of loss transfers to Buyer when placed in the starage locatlon,

Buyer will pay all Slermens’ slorage expenses, including but not imited to, preparation for and placement Into slorage, handling, frelght, slorage, inspection, preservation, malntenance, taxes and
Insurance, upon recelpt of an Invalce(s) from Slemens. When condltions permit and upon payment 1o Siemens of all amounts due, Buyer must arrange, at #s expense, lo remove the Products from
slorage. Buyer bears the tisk of loss, damage or destruction te Products in storage.

6, FORGE MAJEURE / DELAYS, | Siemens’ parformance Is delayed by any cause beyond its reasonable control {regardless of whether the cause was foresssablel, including without limitation

acts of God, strikes, labor shortage or disturbange, flre, accldant, war or ivil disturbance, delays of carriers, cyber-attacks, lerrorist attacks, fallure of normal sources of surglyn or agls or inaglion of

ggvem{nenl, Slem?ns' ﬂmgﬁi eleriormanne will ba extended by & period equal to the length of the delay plus any consequences of the delay. Siemens will notily Buyer wilhin a reasonable tima afer
coming aware of any stk ay,

7. BUYER'S REQUIREMENTS, Siemans’ performance Is contingant upon Buyer timely fulfiling all of ils cbligations under this Agreement, These obligations include the Buyer supplying all
docutments and approvals needed {or Siemens to parlorm, Induding bul nof limiled Lo lachnleal Informalion and dala, drawing and dosumen) approvals, and necessary commercial documentation,
Slernens may réguest a change order for an equitable adjusiment In prices and times for performance, as well as for any additlonal eosls or any delay resdliing from lhe fallure of Buyer or Buyer's
contractors, sussessors or asskins to maest thesa obligations,

8. INDEMNITY, Siemens and Buyer (each as an "Indamnlior"} shall indemnity the other {*Indemnilee”) from and against all third Eart% claims alleging bodily injury, death or damage 1o a third
party's langible property, but only to the extent caused by the Indemniter's nagligent acts or omlssions. Il the injury or damage Is caUsed by ihe parties’ joint of gontribuiory negligence, the lass andior
pxpenses shall be borme by each party in propertion to its degres of faull, No part of the Product{s) or Buyer's st s considered $hird party property.

Indemnitaa shall provide the Indemnltor with prampt written notice of any third party clalms covered by this Article. Indemnitor has the untestricted right 19 select apd hire counsel and the exclusive right
to sonduct the legal defense ancl/or settle the claim on the Indemnitee’s behalf, The Indemnitee shall not maxe any admission(s) which might be prejudicial to the Indemnitor and shall not enter inle a
seltlement withaul the express permission of the Indemnitor,

9. WARRANTIES. (a) Warranties, Slemens warrants that: (I} each Product Is free from delects In material and workmanship; {1} sach Product materially conforms o Slemens’ specfiications that
are attached to, or expressly incorporated Into this Agreemaent; and (i) at the time ol delivery, Slemens has title 1o each Product free and clear of liens and encumbrances {collectively, the "Warrantles",
The Warraniles do not apply to software jurnished by Siemens, The sole and exclusive warranties for any saftware are set forth in the appli¢able Software Ligense/Warranty Addendum,

b} Conditions to the Warranties. The Warranties are conditioned an: (I%no réapalts, modifications or alteralions belng made to the Product other than by Siemans or its autherized representatives; (i)

uyer handling, using, storing, installing, eperating and maintaining the Product in compliance with any parameters or Instructiens In any specifications attached to, of Incorporated into this Agreement;
{lll) compllance with all generally accepted Industry standards; {Iv} uyer discontinuing use of the Preduct after It has, or should have had, knawledge of any deflect; {v) Buyer providing Brompl written
nolice of any warranty clalms within the warranty period described beiow, (vi) at Slemens' discretion, Buyer elther remeving and shipping the Product or hah-senforming part tereol (o Siemens, at
Buyer's expense, or granting Siemens reasanable access to the Products 1o assess the warranty ¢laims; {vii} Product not having been subjecied to aceident (inchuding force majeure), alleration, abuse or
misuse; and (vill) Buyer nol baing in default of any payment obligation.

{¢) Exclusions from Warranty Coverage. The Warranlies do not apply to any equipment not provided by Siemans under this Agresment,

Any Product that is described as being expetimental, developmental, prototype, or pilot s specifically exciuded from the Warranties and Is provided to Buyer "as is* with no warraniles of any kind. Normal
wenr and tear is excluded, including any expendable hems thal comprise part of the Produai, (such as fuses, light bulbs and lamps}, Siemens doas not warran or ﬁua:antee thal any Product will ce
seclire from cyber threats, hacking or similar mallclous aclivity. Products that are netwarked, connected fo the Internet, or otherwise connected ta computers or ather devices must be appropriately
protected by Buyer andfor end user against unauthorized ascess.

(dy Warranty Period. Buyer must provide written notice of any claims for breach of Warranties by the earller of twelva (12) months from initial operation of the Product or eighteen (18) months from
shlprﬁggt. Additkinally, absent written notice within the warranly period, any use or possessian of the Product after expiration of the warranty period is conclusiva evidence thal the Warraniias have been
salisfied,

(e} Remnedies. Buyer's stle and excluslve remedies for breach of the Warrantles are limited, a¢ Slemens’ discretion, to repalr or replacement of the Product, or its nan-conferming parts, within a

reasanable lime petlod, of refund of all or par of the purchase prige, The warranty on repalred or replaced parts is [Imited to the remainder of the ariglnal warranty parlod. Linjess Slermens agrees

otharwlse In wriling, Buyer will be respons|ble for any costs assaciated with: I{ galning access to the Product; {|i) removal, disassembly, replacement, installation, or reinstallatlon of any equipment,

matarials or sliuciUres i permil Slemens (o perform its warranty cbligations; (Il transportation 1o and from the Siemens factory or repair facility; and {iv) damage 1o agquipmen! companents of parls

gsumng in whole ot In patt from nen-compliange by the Buyer with Arlicke 3(b} or fram their deteriorated condition. All exchanged Praducts repfaced under his Warranty will beceme the property of
amens,

(I} Transferabllity. The Warranlies are only transierable during the warranty perled and only to the Product’s inltlal end-user,

ﬁ THE WARRANTIES IN TH|S ART|CLE & ARE S|IEMENS' SOLE AND EXGLUSIVE WARRANTIES AND ARE SUBJECT TO THE LIMITS OF LIABILITY IN ARTICLE 10 BELOW, SIEMENS MAKES
DEACIJ-'IFr:-lGE2%}\&2?&95%1%(:&558 OR IMPLIED, INCLUDING, WITHOUT LIMITATION, WARRANTIES OF MERGHANTABILITY CR FITNESS FOR A PARTICULAR PURPOSE, COURSE OF

10, LIMITATION OF LIABILITY, NOTWITHSTANDING ANYTHING IN TH|S AGREEMENT TG THE GONTRARY, SIEMENS IS NOT LIABLE, WHETHER BASED IN CONTRACT, WARRANTY,
TORT WCLUDING NEGLIGENGE), STRICT LIABILITY, [NDEMNITY OR ANY OTHER LEGAL OR EQUITABLE THECRY, FOR: LOSS OF USE, REVENUE, SAVINGS, PROFIT, INTEREST,
GOODWILL OR OPPORTUNITY, GOSTS OF CAPITAL, COSTS OF REPLACEMENT GA SUBSTITUTE USE OR PERFORMANGE, LOSS OF INFORMATION AND DATA, LOSS OF POWER,
VOLTAGE IRREGULARITIES OR FREQUENCY FLUCTUATION, CLAIMS ARISING FROM BUYER'S THIRD PARTY CONTRACTS, OR FOR ANY TYPE OF INDIRECT, SPECIAL, LIQUICATED,
PUNITIVE, EXEMPLARY, COLLATERAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES, OR FOR.ANY OTHER LGSS OR COST OF A SIMILAR TYPE,

SIEMENS' MAXIMUM LIABILITY UNDER THIS AGREEMENT |S THE ACTUAL PURCHASE PRICE RECEIVED BY SIEMENS FOR THE PRODUCT THAT GAVE RISE TO THE GLAIM.

BUYER AGREES THAT THE EXCLUSIONS AND LIMITATIONS IN THIS ARTICLE 10 WILL PREVAIL OVER ANY CONFLICTING TERMS AND CONDITIONS IN THIS AGREEMENT AND MUST BE
GIVEN FULL FORCE AND EFFECT, WHETHER OR NOT ANY OR ALL SUCH REMEDIES ARE DETERMINED TO HAVE FAILED OF THEIR ESSENTIAL PURPOSE. THESE LIMITATIONS OF
LIABILITY ARE EFFECTIVE EVEN IF SIEMENS HAS BEEN ADVISED BY BUYER OF THE POSSIBILITY OF SUCH DAMAGES, THE WAIVERS AND DISCLAIMERS OF LIABILITY, RELEASES
FROM LIABILITY AND LIMITATIONS ON LIABILITY EXPRESSED IN THIS ARTICLE 10 EXTEND TO SIEMENS' AFFILIATES, PARTNERS, PRINCIPALS, SHAREHOLDERS, DIREGTORS,
QFFICERS, EMPLOYEES, SUPPLIERS, AGENTS, AND SUCCESSORS AND ASSIGNS.

11, PATENT AND COPYRIGHT INFRINGEMENT. Siemens will, at its aption and expense, defend or setlle any sult or proceeding brought agalinst Buyer based on an allegatian that any Product
of Use theraal for its intended purpose constitutes an infringement of any Patent Cooperalion Traaty country member's patent or misapgroptiation of a third parly's frade secret or copyright In the country
whera the Product is dellvered by Siemens, Buyer will promptly glve Slemens written neolice of the Ul or proceeding and the autkorlly, information, and assistance naeded 1o delend the clalms, Siemens
. shall have the fulk and exclusive authorlty to defend and settle such claim{s) and will pay the damages and costs awarded In any suit o proceeding so defended, Buyer shall not make any admission{s)



which might be prejudicial 1o Siemens and shall nol enter Into a setilement without Siemens’ consant. Slemens Is not responsible for any setilement made without its prior written aonsent, If (he Product,
ot any part thereof, as a result of any sult or proceeding so defended 1s held to constitule infringement or its use by Buyer Is enjalned, Siemens will, at its opllon and expense, either; (i) prooura for Buyer
the right to continue using sakl Product; () replace It with substantlally equivalent non-infringing Praduct; ar (ill) modlty the Praduct so it Is non-infringing.

Slamens will have na duty or obligation under this Aticle 11 if the Producl 1s: (? suppliad according o Buyer's design or instrucilons and compliance therewith has caused Siemens to deviate from Its
normal ceurse of performance; (iIT madified by Buyer or iis contractors atter delivery; or (i) sombined br uay;r or s gonlragtors wilh devices, metheds, systems of processes not furnished hereunder
and by reason of saki design, instruction, modification, or combination a sull Is broughl against Buyer, In addition, if by reason ol such deslgn, instruction, modlilcatlon gr combination, a sult or
proceeding ls brought agalnst Slemens, Buyer must pratect Siemens Ih the same manner and to the same extent that Slemens has agreed {o protect Buyer under Ihis Articte 11,

THIS ARTIGLE 11 IS AN EXCLUSIVE STATEMENT OF SIEMENS’ DUTIES AND BUYER'S REMEDIES RELATING TO PATENTS, TRADE SECRETS AND COPYRIGHTS, AND DIRECT OR
CONTRIBUTORY INFRINGEMENT THEREOF.

1z, GONFIDENTIALITY, (a) Both duting and alter the lerm of lhis Agreement, the parties will treat as confldential all Information obtalnad from the disclosing party and all Information compiled or
generated by the disclosing party under this Agreement for the recelving party, including but not limitad to business Infarmation, manufaciuring Informatlen, tachnical data, drawings, flow chars, pregram
listings, software code, and other sofiware, plans and projedlions, Neither party may disclose or refer 1o the wark to be performed under this Agreement In any manner that identifies the other party
witholit advance wrilten permission, However, Slemans has the right to share confidantial information with its afflliates and subcontractors, provided those racipients are subject to the same
confidentiakty chligations sel forth herein,

(k) Nothing in this Agreament requires a fdarfy lo treal as confidential any Information which: (1) Is or becomes generally known 1o the public, withoul the fault of the recelving party; {ll} is disclosed 1¢ the
rece[wngbgarty. without ebligaiton of confidentiallty, by a third party having the right to make siich disclosure; {ili) was previously known to the racelving part}/. withoul obligation of confidentiality, which
fact ean be demonstrated by means of documents which are In the fpossesslon of the recelving party upon the date of thls Agreement; (Ivaas indegendently developed by receiving pary or its
rapresenialives, as evidenoad by writlen records, without the use of discloser’s confidential information; or (v} is required to be disclosed by law, except to the extent sligible for speclal trealment under an
appropriate prolective order, provided that the party required to disclosa by law will promptly advise the criginating parly of any requirement to make such disclosure to allow tha originating party the
opperiunlty to cbialn a protective order and assist the ¢riginating party in so doing,

(c} his Slemens' pelicy not to unlawfully or Im%ropaﬂ feceive o use confidential informatlon, Including trade secrets, balonging to others, This policy predludes Slemens from oblalning, directly ar
indiractly from any smployes, contractor, or other Individual rendeting services te Slemens confldential Information of a prior employer, cllent or any alhet parson which such employee, contractor, ar
indivlaual |s under an obllgatien not to disclese. Buyer agrees 1o abida by this policy.

13, COMPLIANGCE WITH LAWS, The partles agree to comply with all applicable kaws and regulations, including bt not limited to these relating to the manufacture, purchass, resale, exportation,
Iransfer, asslgnment or use of the Products,

14, CHANGES [N WORK, No change will be made to the scope of work unless Buyer and Slemens agree In writing 1o the change and any resulting price, schedule or other gontractual
madifications, H any change to any law, rule, regulation, order, code, standard or requirement Impacis Slemens’ ouligations or performance under this Agreement, Siemens may reguest a change order
for an equitable adjustment in the price and time of perlermance,

18, NON-WAIVER, Any waiver by a party of sirlct compllance with this Agreement must be In wrlling, and any fallure by the parties 1o require strict complianca in ane Inslance will hal waive lis
right ta Insist on stri¢t compliance thereafier,

18, MODIFICATION OF TERMS. This Agreement may only be modified by a written instrument signed by authorlzed rapresentatlves of both parties.

17, ASSIGNMENT, Neither party may assign all or part of this Agreement, or any rights or obligations under this Agreement, without the prior written consent of the ciher; but elther party ma

asslgn iis righls and obligattons, without recoursa er consant, {e any parent, wholty owned subsidiary, or aflilate or affllate’s sucossser organization éwhelher as aresult of reorganlzatian, restructuring or
sale of substantially all of a pary's assels}, However, Buyar shall nel assign this Agreement to; a competltor of Siemans; an entily in litigation wilh Slemens, or an enlity lacking the finangial capablity 10
salisfy Buyer's obligations, Any assignee expressly assumes ihe performance of any obligation assigned. Siemens may grant a securlty Interest in this Agreemenli and/or assign proceeds of this
Agreement withoul Buyer's consent,

18. . APPLICABLE LAW AND JURISDICTION, This Agresment is governad by and construed in accordance with the laws of the State of Delaware, withoul regard to Its confllet of laws princ\lples.
The aEphcaMun of the Linlted Mations Gorwanlion on Contracts for the Internatlonal Sale of Gieods |s exduded, BOTH SIEMENS AND BUYER KNOWINGLY, VOLUNTARILY AND IRREVGCABL

WAIVE ALL RIGHTS TC A JURY TRIAL IN ANY ACTION OR PROCEEDING RELATED 1N ANY WAY TO THIS AGREEMENT. Each party agrees that ¢laims and disputes arising out of this Agreement
must be decidad axdusively In a fadaral or state court of compatent jurisdictien located in a state In which either Buyer or Slemans malntalns its principal place of business, Each party submits to the
persanal jurisdition of such courls for the purpose of tigating any claims or dlsputes,

18 SEVERABILITY, if any provislon of this Agreement Is hald Invalid, Hlagal or unenforceabls, the remalning provisions will not In any way be atfacted or Impalred, A court may modify the Invalid,
iliegal or upenlorgeable provision ta reflect, as closely as passible, the parties’ onginal Intent,

20, EXPORT / IMPORT COMPLIANCE, Buyer acknowledges thal Slemens Is required to comply with applicable expori / import laws and re?ulations retating to tha sale, export, Import, transfer,
assignment, disposal and use of the Produgts, Including any export { imporl license requirements, Buyer agrees that Products will nei at any time directly or indirectly be used, experted, imported, sold,
transterred, assigned or otherwise disposed of In a manner which will resuli in non-compliance with any expont / import laws and regulations. Siemens' continulng périormance hereunder |s conditioned
on compliance with such export / import laws and regulations at all times,

21, PRODUGT RETURNS, Prior lo the retum of any Produel to Siemens, Buyer must identify Ihe Product or poriion thereof and obtaln writlen authorization and shipping Instructions from

Slamens. Siemens has the right, In its scle discretion, 1o permii of rejecl any such return. Slemens” aulhorization Lo return any Product lo Slemens does not relieve Buyer of its obll?alion to pay for such

'F:roduct. Upon recleipt, Inspeclion, and acceplance of the Producl by Slemens, Slemens will Issue a oredlt memo Lo Buyar, less applicable re-stocking fees, Slemens reserves the right lo refect any
azardous materlal,

22, NUGLEAR, Uniess expressly authorized in wrlting by Siemens, the Products must nol be used in or in connection with a nuctear facllity or application. If Buyer uses any Product In connection
with any nuclear facility or acllvity, it doés so at its own risk and Buyer will Indemnlfy, defend and hold Slemens harmiess, and walves and will require its Insurers to walve all right of recovery against
Skemens far any damage, loss, destruction, injury of death resulting from a *nudlear Incident,” as dgefined In the Atomle Energy Act of 1954, as amended, whether or not due to Slemens' negligence,
Si‘emens' consent to Buyar's use of the Produst Ih connection with any nuclear tacility or application will be subjedt 1o additienal terms and condiians that Slemens deems necassary to pretect its
interests.

23. SURVIVAL. The artlcles tiled "Patent and Sopyright Infringement,” "Umitation of Liabllity, *Confidentiality,” *Delivery; Title: Risk of Loss," "Export / Import Compliance,” and "Nudlear” survive
tarmination, explralken or cancellation of this Agr t.




' SIEMENS

Invoice

Cust PO No Cust PO Date Quetation No Inveice No Date
5610010695 08/17/20158
Sales Order No Sales Ord Date Lock Box No Customer No
2600072182 08/03/2014 3283 30464277 Page 1of 3
Bill To! Sold To: Ship Te:
“GITY OF SOMERVILLE CITY OF SOMERVILLE CITY OF SOMERVILLE
1 FRANEY RD 1 FRANEY RD t FRANEY RD
SOMERVILLE MA 02145
SOMERVILLE MA 02145 SOMERVILLE MA 02145
Remit check payments to: Remit Incoming Wires To: Remit Incoming ACH's To:
SIEMENS INDUSTRY, INC. Citibank New York Slemens Industty, Inc/ Lackbox #3283
PO Box 3283 111 Wall Street C/o Citibank Logkbox Operations
CAROL STREAM IL 60132 New York, New York 10043 USA 8430 W. Bryn Mawr Avenue, 3rd Floor
ABA# 021000089 Switt: CITIUS33 Chicago, IL 60631
Account: 30847747 Account: 30847747
ABA# 021000089
Send Remittance Instructions to;
IUSMabllityarrequest.industry@siemens.com
Deliverys#: Ship Date:
INCO Terms: Free on board
ORIGIN
Line Invoice Unit Total
ltem Material Number/Description UM Qty Price Price
5 TYZ:RCM_MNT_STREET PC 1 3,984.96 3,984.96
SL Routine
ECCN: EAR99
Customer PO item #: 000005
Notes:
For Street Light Maintenance
In the Gity of Semerville
For the Month of July 2015
See attached for details
SII1C RCM BOSTON
8 Progress Rd
Billerica MA 01821
Phone: 878-262-9010
Fax: 978-262-3020
G&A 0.00
State Taxes 0.00
Tolal Taxes 0.09
Tolal Wt.: 0 KG Currency: USD Invoice Total: 3,984.96
Payment Terms: Net Due 60 Days Net Due By: 10/16/2015
*Thesa ity ars coniroled by the U,S, Govamwment {when labeled wih *ECON" unsgial N7 and sshorized [of 4xpoft ohly 4 e cotniy of wiinake des fination lof uea by the Wilmaie consignes of snd-uset(s) hersin idenified, They iy ol ba 1esokd, kansiered, of otherwiis dpased ol. fa wiry othe
iy of b any pecson ather than the authorized Litimale consignas or snd-user{s), stiher in thelt original lormn of afier baing Incomporaled Inlo cikar Rems, withoul fcsl obiaining mpproval from the US. Govarnimend of as otherwise aishorized by U.S. law and raguiaiions. hema lbeled with "AL" inaqu
" are subject i Europaan / nakonal axpor authorizaion. Nema without Labed or with Label "ALN"/ "ECCNH", may necuics suthorizagion from resporsible aulivosiies depanding on the final end-uss, or the destration.”
"Wa horeby certify that thase goods were produced In comphanes with afl the applicable reculrements of Section 8, 7, and 12 of the Falr Labor Standards Act, as amended, and regulations and ordars of the Unlied States Depariment of
Labor |ssued undar Section 14, thereol”




SIEMENS STANDARD TERMS AND CONDITIONS OF SALE FOR PRODUGTS

1, APPLICABLE TERMS, This Agreement gaverns the sala of equipment, components, Fans, and materials provided by Siemens ('Products'f. Any applicable addenda, these terms, Slemens
proposal, price quole, purchase arder, or acknowledgement Issued by Slemens form the partles’ final agreement ("Agresment™),” In tha event of a conllict betwaen lhese documents, presadencs shall
apply in accordance with the order listed In the previous sentence. Slemens' proposat, offer or acceptance is conditianed on Buyer's acceplance of Ihis Agreement, Any addiional or conflicting terms In
Buyer's request for propasal, specifications, purchase order or any other writien o aral communlcation are not binding on Siemens unless separately signed by Slemans. Slamens' fallure to object to
Buyer's additlonal er confllating 1erms does ot operate as a walver of any terms contained in this Agreament.

2, PRICING & PAYMENT, Prices and payment terms are; (i) as stated in Slemens' praposal, or If none are stated; (i) Siemens’ standard prices In effect when Slemens recelves Buyar's
purchase order; or if nalther {) or {l) apply, then Slemens' standard prices in eflect when the Praducts ship,

{a) Payment, Unless statad in Siemens’ proposal, all payments are due nel thidy (30) days from the inveice date In Unjled States Dollars,

b) Cradit Approval, AN orders are subject 1o credit approval by Siemens. Slemens may modify, suspend or withdraw the credit amount o payment terms at any time. [f there Is doubt as to Buyer's
inanclal condition, Siemens may withhold manulacturing or shipment, requiire cash payments, or require other salisiactory security, Siemens may recover shipped Products trom the carrier periding such
assurances,

{c) Instalimenl Shipment. Where Praducts ate delivered in shigmanls or only part of a shipment falls 10 comply with this Agreement, the Buyer may only relect the non-compliant porion, Buyer will
separalely pay for each shipment. If Slemens holds or stores Producls far Buyer, It shall do so at Buyer's sole risk and expense,

{d) Taxes, Shipping, Packing, Handling. Unless stated [n writing by Slemens, Slemens’ prices axchude charges for freight, unleading, siorage, insurance, taxes, exclses, fees, dutles or ather gavernment
charges related to iha Products. Buyer will pay these amounts or reimburse Siemens. |f Buyer claims a tax or other exemption ot direct payment permit, Buyer will provide a valld exemotion certifioate or
permit and Inde*mnlﬁ{j delend and hold Siemens harmless from any taxes, costs and panalties arlsing from same. Siemens' prices include the costs of iis standard domestic packing only, Any packing
devlation, ingluding U.S. Government sealed packing, will be charged Io Buyer, Increases, changes {ncluding in application), adjusimants or surcharges which may be Incurred are for Buyer's agcouril,

{g} Late Payments. Late payments shall bear Inlerest al an annual percantage rale of twelve percent (12%) or the highest rate aliowed by law, whichever is lower,

{1} Disputed Involce. If Buyer disgu\es all or any portion of an invelcs, 1t must first deliver writien notice te Slemans of the disputed amount and the basls for the dispute within twenty-one (21) days of
receiving the invalce. Failure of Buyer to tmely notify Slemens of any disputs constitutes a walver of Buyer's claim, If Buyer only disputes a ronion of the Invoice, Buyer must pay the undisputed portion
In accordance with Arlicle 2{a), Upon resolution of the disputa, Buyer musi pay the invoice or the remairider of the Invoice, plus any accrued Interest on the late payment,

{0) Suspenslon/Terminalion Righl. Slemens may suspend work if an undisputed Invalce ls more than thirty 530) da?is Rasi due. Siemens may terminate this Agresment If an undlspuied invoice is more
than slxty ijsl)) days past due, Unless prohiblted by law, Slemens may alse terminate this Agreement imimedialely in the evenl of a malerial adverse change In Buyet's inancial condition Including, bul nof
Iimlted 10, hankruptey, insolvency, liquidation or simllar #nanclal condition,

3, DELIVERY; TITLE; RISK OF LGSS, Products will be delivered F,0.B, Siemens polnt of shipment with tiile and rlsk of Joss of damage passing to Buyer al thai polnt. Buyer is responsible for all
iransporialion, Insurance and related expenses, The related expenses shall Include any Laxes, duties or documentallon leas. Siemens may make partial shipments. Any shisping, delivery and
installalion dales are estimated dales anly. Siemens is not liable far any loss or expense Incurred by Buyer ar Buyar's customers if Siemens falls to meet lis delivary schedule,

s DEFERMENT AND CANCELLATION, Buyar has no right to defer shipment bul may cancel this Agreemant an thirly Pai days written nolice If Siemens has not alraad'y ﬁado»‘med. H Buyer
cancels this Agreement, It shall pay all cancellation charges including, without limitation: (i} the full price far any finlshed Producl; {li) lor partially compleled product. the porflon of the price determined to
be due by Siemens based on is percentage of complation of the Product; ﬂ\l) reasonable overhead and profit; and {lv} any payments due subconiragiors andfor suppliers for any materlals, components or
products wrdered which capnot be eancelled, refunded, or redirected far olher benelicial use.

5, TRANSPORTATION AND STORAGE. (a) When Products are ready for shipment, Siemens wilt: (i) Inform Buyer, and Buyer will then ‘meptly"l?ive_shlpping insiructions to Stemens; (i)
datermine the method of ransponiation and shipment routing; and (ill} ship the Produgis with freight prepaid by normal transportation. If Buyer fails to provide timely shipping Instructions, Slemens will
?hip thenP{f)ducts by narmal transportation means te Buysr or to a storage locatlon selected by Siemens. Buyer will pay or relmburse any excess Iransporiation charges for spacial or expedited
ransporiation,

(b} K Products are placed Into storage, defivery occurs and risk of loss Iransflers to Buyer when the Products are placed on the carrier for shipment lo the starage focatien, If the Products are to be stored
in the facillty where manulactured, delivery octurs and risk of loss iransiers to Buyer when plaged In the storage location,

Buyes will pay all Siemens’ storage expenses, including byt not lmited to, preparalion for and placement Into storage, handling, frelght, storage, inspectlon, preservalion, maintenance, taxes and
Insurance, upon recelpt of an involcets) from Siemens. When cendilions permil and upon payment to Slemens of all amounts due, Buyer must arrange, alits expense, to remove the Products from
storage, Buyer bears the risk of Yoss, damage or destruction lo Produdis [n slarage,

B FORCE MAJEURE / DELAYS, i Siemens’ performance Is delayed by any cause beyond lis reasonable conirol (regardless of whether the cause was loreseeable), including witheut limitatien
acls of God, slrlkes, labor shortage or dislurbance, fire, acclderd, war or civil dislurbance, delays of carrlers, cyber-attacks, terrorist attacks, failure of normal sources of supoly, er acts or inaction of
government, Slemens' liine of petformance will be extendad by a period squal o 1he length of the delay plus any consequences of the delay, Siemens will notity Buyer within a reasanable time after
becoming aware of any such delay,

7. BUYER'S REQUIREMENTS, Siemens’ performance Is contingent upan Buyer timely futfilling all of its obligalions under this Agreemant, These abligatlens Includa the Suyer supplying all
documments and appravals needed for Slemens Lo perform, Indluding but net imiled to technicalinformatian and data, drawing and document approvals, and necessarg commetcial documentation,
Slemens may requasi a change order for an equitable adjusiment In prices and times for performance, as welk as for any addltional costs or any delay resulting irom ihe failure of Buyer or Buyar's
contraciors, suctessars ar asskyns lo meet thesa obligatlons,

8, INDEMNITY, Siemens and Buyer Seach as an “Indemnitor*) shalt Indemnity tha other {"Indemnitee”) from and against all third gan claims alleging bodily injury, death or damage to a third
party's langible property, but only to the extent caused by the Indemnltor's negligent acts or omissiens, i the Injury ar damage is caused by the parlies’ joInt or conlribulary negligence, the loss and/or
expenses shall be bome by each party in proportion te its degree of fault. No part of the Product{s) or Buyer's site Is considered third party property,

Indermnitee shall provide the Indemnilor with prompt writien notlee of any third party claims covered by this Aricle. Indemnitor has the unrastricted right to select and hira counsel and the exdusive right
lo sonduct the lega) defense and/or settle the olaim on the Indemnites's behalf, The Indemritee shall not make any ademisslen(s) which might e prejudiclal to the ndamnitor and shall not anter Into a
sattlement without the express permission of the Indemnitor,

9 WARRANTIES, (a) Wamaniles, Slemsns warrants that: g% each Product Is Iree from delects in materlal and warkmanship: {Ily each Product materally contorms to Slemans' specliications thal
are attached to, or exprossly Incorporated Inte this Agreement; and (i) at the time of gelivery, Slemens has lille to each Product free and dear of lians and encumbrances (collactively, tha "Warranties").
The Warranties do not apply to sottware furnished by Slemens, The sole and exclusive warrantles lor any softwara are set forth in the applicable Software Licanse/Warranty Addendlm,

) Cenditions to the Warrantles. Tha Warraniles are conditioned on: {i} no repalrs, modificaticns ar alterations being made lo the Preduct other than by Slemens of Its authorized representatives: (i)

uyer handling, using, storing, Installing, operating and maintaining the Product in compliance with any paramalers o instructions In any specifications attached to, of Incamporated Into this Agreement;
{illy compliance with all generally accepted Indusiry standards, (iv) Burer discontinuing use of the Product atler It has, ar should have had, knawledge of any defect; {v) Buyer lﬁrovicling gromm written
notice of any warranty claims within the warranty petiod described befow; (vi) al Slemens’ discretion, Buyer aither removing and shipping the Product or non-genferming part thereof to Siemans, al
Buyer's expense, or granting Siemens reasonable access o the Products lo assess the warranty clalims; (vilj Product not having been subjetted 1o accident {including force majeure), alteration, abuse or
misuse; and (viil) Buyer not belng In default of any payment obligation, :

{¢) Exclusions from Warranty Coverage. The Warranties do net apply 1o any equipment not provided by Slemens under this Agreement.

Any Product that Is described as being experimental, develoxmental, protolype, or pliot Is specilleally excluded from the Warranlles and Is provided 1o Buyer "as Is” with ne warranties of any kind, Natmal
wear and tear Is exduded, Including any expendable items that comprise part of the Product (such as fuses, light bulbs and lamps). Siamens does nol warrant o guaraniee thal any Preduct will be
securs from cyber threats, hacking or similar malicious activity, Products thaf are networked, cannected ta the infernet, or otherwlse connected 16 computers or olber devices must be appropriately
protected by Buyer andlor end user agalnst unauthorized access.

(d} Warranty Perlod, Buyer must provide written notice of any claims for breach of Warranlies by the earlier of twelve (12} manths irom initlal operation of the Product or elghteen (18) months from
shi r‘r.aggt. dditionally, absent written notice within the warranty perled, any use or possession of the Product afer expiration of the warranty period Is sondusive evidence thal the Warranties have been
sallsiied,

(e} Remedies. Buyer's sola and exclusiva remedies for breach of the Warranties are limited, a! Slemens' discretion, to repalr ar replacement of the Produet, or fis non-conforming parts, within a

reasonable ime period, or refund of all or pari of the purchase price, The warranty on repaired of replaced parls is limitad to the remainder of the original warranty period. Unless Siamens agrees

otherwise In writing, Buyer will be responsible for any costs assoclated with; (i} gaining aceess 1o the Produat; (il removal, disassembly, replacamani, Installation, or relnstallation of any eauipment,

raterlals or structures to permi Stamens to perform its warranty abllgations; (i} transportation 1o and from the Slemens factory or repalr facility; and (iv) damage to equipment compaonents of parts

rsa'sulting In whols or In pat from nen-compliance by tha Buyer with Article 9(b) or from their deterioraled cendition, All exchanged Products repfaced under this Warranty witl becoma the property of
Brnens.

() Transferabillty. The Warranties are only transferabla during the warranty period and only to the Product’s initlal end-usar,

ﬁ) THE WARRANTIES IN THIS ARTICLE 9 ARE SIEMENS' SOLE AND EXCLUSIVE WARRANTIES AND ARE SUBJECT TO THE LIMITS OF LIABILITY IN ARTIGLE 10 BELOW, SIEMENS MAKES
D(E)ACI)-'IWGEmASgAAgEIS'S:.TEFi(:SEESS QR IMPLIED, INCLUDING, WITHOUT LIMITATION, WARRANTIES OF MERGHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, GOURSE OF

19, LIMITATION OF LIABILITY, NOTWITHSTANRING ANYTHING IN THIS AGREEMENT TQ THE CONTAARY, SIEMENS IS NOT LIABLE, WHETHER BASED IN GONTRACT, WARRANTY,
TORT (INCLUDING NEGLIGENGE}, STRICT LIABILITY, INDEMNITY OR ANY OTHER LEGAL OR EQUITABLE THEORY, FOR: LOSS OF USE, REVENUE, SAVINGS, PROFIT, INTEREST,
GOODWILL OR OPPORTUNITY, COSTS OF CAPITAL, COSTS OF REPLACEMENT OR SUBSTITUTE USE QR FERFORMANCE, LOSS OF INFORMATION AND DATA, LOSS OF POWER,
VOLTAGE IRREGULARITIES OR FREQUENCY FLUGTUATION, CLAIMS ARISING FROM BUYER'S THIRD PARTY CONTRAGTS, OR FOR ANY TYPE OF INDIRECT, SPECIAL. LIQUIDATED,
PUNITIVE, EXEMPLARY, COLLATERAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES, OR FOR ANY OTHER LOSS OR COST OF A SIMILAR TYPE.

SIEMENS' MAXIMUM LIABILITY UNDER THIS AGREEMENT {8 THE ACTUAL PURCHASE PRICE RECEIVED BY SIEMENS FOR THE PRODUCT THAT GAVE RISE TO THE CLAIM,

SUYER AGREES THAT THE EXCLUSIONS AND LIMITATIONS [N THIS ARTICLE 10 WILL PREVAIL OVER ANY CONFLICTING TERMS AND CONCITIONS N THIS AGREEMENT AND MUST BE
GIVEN FULL FOHRCE AND EFFECT, WHETHER QR NOT ANY OR ALL SUCH REMEDIES ARE DETERMINED TO HAVE FAILED GF THEIR ESSENTIAL PURPCSE, THESE LIMITATIONS OF
LIABILITY ARE EFFECTIVE EVEN IF SIEMENS HAS BEEN ADVISED BY BUYER OF THE POSSIBILITY OF SUCH DAMAGES, THE WAIVERS AND DISCLAIMERS OF LIABILITY, RELEASES
FROM LIABILITY AND LIMITATIONS ON LIABILITY EXPRESSED IN THIS ARTICLE 10 EXTEND TO SIEMENS' AFFILIATES, PARTNERS, PRINCIPALS, SHAREHOLDERS, BIRECTORS,
OFFICERS, EMPLOYEES, SUPPLIERS, AGENTS, AND SUCCESSCRS AND ASSIGNS,

11. PATENT AND COPYRIGHT INFRINGEMENT, Slemans will, atits option and expense, defand or settle any suil or proceeding brought against Buyer based on an aliegalion that any Product
or yse thereoi for its intended purmpose constilutes an Infringament of any Patent Cooperation Treaty couniry member's palent or misappropaiaticn of a third party's trade secret of copyright In e country
whera the Product is delivered by Siamens. Buyer will dprommﬂy give Siemens writlen notice of the suit or dp(ocaedlng and the authority, Informailon, and assistance needed lo defend the dalms, Slemens
shall have the full and exclusive authority to defend and settle such claim(s) and will pay the damages and costs awarded In any sult of proceeding so defended. Buyet shall nol make any admission(s}



which migh be prejudicial to Slemens and shall not enter inte a settlement without Slemens' consent. Siemens Is not responsible for anr s¢ttlement made withaut lts prior written consenl. If the Product,
or any part thereol, as a resulk of any suit or preceeding so defended Is held to constilute Infringemment or its use by Buyer Is an|clned, Siemans will, at iis option and expense, elther: {I} procure for Buyer
Ihe right to continue using sald Product; {ilj replaca # with substantially squivatent non-niringing Product: of (il mogity tha Preduct se it is non-infringing,

Siemens will have no duty or obligation under this Articie 11 if the Product Is: ﬁi? supplled accarding 1o Bugsr's deslgn or Insiruetiens and compllance therewith has saused Slemens lo deviate from lis
nosmal course of parfarmance; (i:irmodmed by Buyer or Its contraclors afier dellvery; or {ill) comblned br uyer or its cantraclors with devices, melhods, systems or pracessss not fumnlshed hereunder
and by reason of sald desgn, instruction, modification, or comblinalion a sull Is bralghl agalnst Buyer, [h addillon, if by reason of such design, instruction, modification ar combinatlien, a sult o
praceeding is brought agalnst Siemens, Buyer must protect Slemens in he same mannet and ta the same exient that Siemens has agreed to protect Buyer under this Aicle 11,

THIS ARTIGLE 11 1S AN EXCLUSIVE STATEMENT OF SIEMENS' DUTIES AND BUYER'S REMEDIES RELATING TO PATENTS, TRADE SECRETS AND COPYRIGHTS, AND DIREGT OR
CONTRIBUTORY INFRINGEMENT THEREGF,

{2, CONFIDENTIAUITY, {a) Both during and after the term of this Agresment, the parlies will ireal as confidential all Informalion obtained from the diaclasing party and all inlermalion complied or
generated by the disclosing party under this Agreement for the recelving party, ingluding but net [lmied 1o business Infarmation, manufacluﬁnﬂ informatlen, technlcal data, drawings, flow charts, program
listings, software code, and other software, plans and projections, Nelther party may disclose or refer lo the work to be parformed under this Agreement In any manner that identifles the other party
without advance written permission. However, Slemens has the vight lo share confidentlal Intormation with its affliates and subcontractors, provided those reciplents are subject to the same
confidentiallty obligations set forth herein,

{b) Nothing In this Agreement requires a party to treat as confidentlal any information which: (i} is or becomes ?eneraﬂy known to the public, withoul the tault of the recelving pariy; {1 Is disclesed to lhe
recelving party, withaut chdigation of confidentiallty, by a third party having the right to make such disciosura; (ill) was previously known to the recelving party, without obligation of confidentiality, which
fact can be demonsirated by means of docurnents which are In the possession of tha recelving party upon the date of this Agreemant; (ivaas Indepandently develaped by recelving party or its
reptesenialives, as evidenced by writlen records, without the use of discloser's confidential informalion; or (v} Is required lo be disclosed by law, except to the extent eliglble for spacial frealment under an
appropiate Frntecﬁve otder, providaed thal the party reaulred to disclose by law will premplly advise the orlginating party of any requirement Lo make slch disclosurs 1o allow the originating party the
apportunity Lo obtain a pratedlive order and asslist tha criginating party in se doing.

{c N ls Siemens' policy nal to unlawfully or im&roperl receive or use confldential information, including trade secrets, belonging to others. This policy precludes Siemens from obtalning, directly or
indlrectly from any employee, contracter, or ather Indlvidual rendering services to Slamens conlidential informaticn of a prlar employer, dlent or any other person which such emplayea, contractor, or
individual Is under an obligation not to disclesa, Buyer agrees to ablde by this policy,

13. GOMPLIANCE WITH LAWS, The partles agree to comply with all applicable laws and regulations, insluding but not limited to those retaling lo the manufasture, purehase, resale, exportation,
ransfer, assignment or Use of the Products,

14, CHANGES IN WORK. No change will be made to the scope of work unless Buyer and Slemens agree In writing lo the change and any resulting price, schedule or ather contractual
modifications, It any change 10 any law, rule, regulation, order, coda, standard or requirement impacis Slemens’ obligations or performance under (his Agreement, Siemens may requssl a change order
for an equitable adjustment in the price and time of perlormance.

16, NON-WAIVER. Any walver hy a party of strlct compllance with this Agreement must be in writing, and any lailure by the pariies Lo requlre strlet compliance In ons Tnstance wifl nol walve its
Aghl Lo Inslst on strigt compliance thereafter, .

18, MODIFICATION OF TERMS, This Agreement may only be modified by a written instrument signed by authorized representatives of both partlas,
17, ASSIGNMENT, Neither ﬁaﬂy may asslgn all or parl of Ihis Agreement, or any rights ar obligations under this Agreement, without the prior written consent af the other; but either party may
assign fts rights and chligations, witheut recourse of consant, lo any parent, whslly owned subsidlary, or affillate or affillate’s successor organlzation (whethar as a result of recrganization, restrucluring or

sals of substantlally all of a party's assels). However, Buyer shall Aot assign thls Agreement ta; a compelitor of Slemens; an enllty In ktigation with Slemens; or an entity lacking the financial ca?abilily to
satisfy Buyer's obligations, Any asslgnee expressly assumes the performance of any obligation asslgned, Siemens may grant a securiy interest in this Agreament andior assign proceeds of this
Agreemant withoul Buyer's consem.

18. APPLICABLE LAW AND JURISDICTION. This Agreement s govarned by and construed in accordance with the laws of the Stats of Delaware, without regard io Its conflict of laws princ\i;ales
The application of the Uniled Natlons Canventlon an Contracls for the Intérnational Sale of Goods Is excluded, BOTH SIEMENS AND BUYER KNOWINGLY, VOLUNTARILY AND IRREVOCABL

WAIVE ALL RIGHTS TO A JURY TRIAL IN ANY ACTIGN OR PROGCEEDING RELATED [N ANY WAY TO THIS AGREEMENT. Each party agrees that claims and disputes arlsing out of this Agresment
must be decided sxclusively in a federal or state court of competent jurisdletion lacated in a state In which either Buyer or Slemens malniains its principal place of husiness. Each party submiis o the
personal Jurisdiction of such courts for the purpese of liligating any claims or disputes,

18, SEVERABILITY. W any provisian of this Agresment Is held invalid, llegal or unenforceable, the remaining provisions will not In any way be affected or impaired. A sourt may modlfy the invalid,
Hlegal o uneniorceabla provision to reflect, as closely as possible, the partias' original Intent,

20, EXPORT /IMPORT COMFPLIANGE, Buysar acknowledges that Siemans Is required 1o comply with applicable axport / Import laws and regulations relating to the sals, export, Imporl, transter,
assignment, disposal and use of she Products, Including any export / import llcense requirements, Buyer agrees that Products will not at any time directly or Indirectly be used, expotted, Imported, sald,
Iransierred, assigned or otherwlse disposed of in a manner which will result in non-compllance with any exporl / import laws and regulations, Siemens’ continuing pérformance hersunder |s conditioned
on compliance with such export / Import laws and regulations at all times,

21, PRODUGT RETURNS. Prior to the retum of any Product to Slemens, Buyer musl identify the Product or portion Ihereof and obtaln writien authorization and shipping Instructions frorm

Slemens, Slemnans has the rght, in lts sola discretion, to permit or reject any such raturn. Slemens” aulhorization lo return any Preduct Lo Slermens doss nol relleve Buyst of its ebligalion 1o pay for such

ﬁmglrndct. Upon r?:'elpt, Inspection, and acceptance of the Produgt by Slemens, Slemens will lssue a eredil memeo to Buyer, less applicable re-stocking lees. Siemens reserves the right 1o reject any
azardous material,

22, NUCLEAR, Unless expressly awtharized in writing by Slemens, the Products must not be used In or In connection with a nudiear facility or applicatlon. I Buyer uses any Product in connection
with any ruclear faciiity or acla‘viar. 1t doas so at its own risk and Buyer will Indemnity, defend and hokd Slemens harmless, and waives and will require its insurers 1o waive all right of recovery against
Slemens for any damage, loss, destructlon, injury or death resulting from a "nuclear Incldent,™ as defined In the Atormlc Energy Act of 1954, as amanded, whether or not due lo Siemens' negligence.
iSlemens' consent to Buyer's usa of the Product in connection with any nuclaar fagillty o application will be subject 10 additlonal terms and conditions that Siermens deems necessary to proledt its
interasts,

23, SURVIVAL, The anlicles titled "Patent and Copyright Infringerment,* *Limitation of Liabllity,* "Conficentiality,” "Dellvery; Tiile; Risk of Lass," "Export / Import Compliance,” and "Nuclear* survive
termination, expiration or sancellation of this Agreement,



SIEMENS

Invoice

Cust PO No Cust PO Date Quotation No Involce No Date
5610010995 08/10/2015
Sales Order No Sales Ord Date Lock Box No Custemer No
2600072182 03/03/2014 3283 30464277 Page1of 3
Bill To: Sold To: Ship To:
CITY OF SOMERVILLE CITY OF SOMERVILLE CITY OF SOMERVILLE
1 FRANEY RD 1 FRANEY RD 1 FRANEY RD
SOMERVILLE MA 02145 OMERVILLE M
SOMERVILLE MA 02145 SOMERVILLE M 02143
Remit check payments to; Remit Incoming Wires Te: Remit Incoming ACH's Ta!
SIEMENS INDUSTRY, INC. Citlhank New York Slemens Industry, Inc/ Lockbox #3283
PO Box 3283 111 Wall Street Clo Citibank Lockbox Operations
CAROL STREAM L 60132 New York, New York 10043 USA 8430 W, Bryn Mawr Avenue, 3rd Flgor
ABA# 021000089 Swift: CITIUS33 Chicago, IL 60631
Account; 30847747 Account: 30847747
ABA# 021000089
Send Remittance Instructions to:
|USMobilityarrequest.industry@siemans.com
Dalivery#: Ship Dale!
INCO Terms: Free on board
ORIGIN
Line Involce Unit Total
tem Material Number/Ceascription UM Qly Price Price
5 TYZ:RCM_MNT_STREET PC 1 3,984.96 3,884.96
SL Routine
ECCN: EARQ9
Customer PO itemn #: 000005
For Strest Light Mainlenance
In the City of Somerville
For the Month of August 2015
See attached for detalls
Notes:
For Sireet Light Maintenance
In the City of Semerville
For the Month of August 2015
See altached for details
SiIC RCM BOSTON
B Progress Rd
Blllerica MA 01821
Phene: §78-262-9010
Fax: 978-262-9020
G&A 0,00
State Taxes 0.00
Total Taxes 0.00
Total Wh.: 0 KG Currency: USD Involce Total: 3,984.96
Payment Terms: Net Due 60 Days Net Due By: 11/09/2015
Thess flema are conirolied by th U3, Savernment (when labeled with "ESCN™ unequal T and authorlzed for export anly jo e couriry of uitimaie dostinatian for Use by the ublmate consignes or snd-user{s) herein idonifed. They may nelba 1escld, tansiensd, o otherwizo disposed of; i any Othe
OURTY OF to RNy pavson gthes than the puthonzed Ulimake consipnae or end-Laaris), siiher in their original ke of aher being incoporated inio alher heas, wihout sl oblaining approval rom the U.S, Bovermment or 25 otherwise authorized by U,S. law snd requiniions. levms habeded with “AL" unequsg
N ar subject 1o Furopaan / nasional expor] audhorizason. Harr withowt sl or with label "ALN" { 'ECCHMN, iy radquis awhorizasen o resporwible Authortiien tapaiding of the final #nd-use, or the destinason.”
"Wa heraby carlify that these goods were produced In compilance with all the applicabla requirements of Section 8, 7, and 12 ol the Fair Labor Standards Act, as amended, and regulations and orders of the Unlted States Dapariment of
Labor Issued under Sectlon 14, thereol.”




SIEMENS STANDARD TERMS AND CONDITIONS OF SALE FOR PRODUGTS

1. APPLICABLE TERMS, This Agresment govems the sale of equipment, components, paris, and materials provided by Slemens (*Preducts™), Any applicable adkdenda, these terms, Siamens
proposal, price quets, purchase order, of acknowledgement Issusd bY Sigmens form the partles’ tinal agreement {"Agreement”),” In the event of a cenflict between these documents, precedence shall
apply In acordance with the order listed in 1he pravious sentence. Slemens’ proposat, offer or acceplance s conditioned on Buyer's acoeptance of this Agreement. Any additlonal or conflleting tarms In
Buyet's vequest for proposal, specificalions, purchase order or any other wrltten or aral communication are nat binding on Slemens unless separatety signed by Slemans, Slemens' fallure 1o object to
Buyer's additional or cunﬂiciing lerms does nol operate as a walver of any lerms contained In this Agreement,

2. PRICING & PAYMENT, Prices and paymani terms are: (1} as slated In Siemens’ proposal, or if none are stated; {il} Siemens’ standard pricas in elfact when Slemens recelves Buyer's
purchase order; or Il neither {i) or (i) apply, then Slamens' standard prices in effect when the Products ship, .

(a) Paymenl, Linless slaled In Siemeans' proposal, all payments are due nel thirty {30) days fram the Invoice dale In United States Dollars.

P:) Credlt Approval, All orders are sublect 1o credit approval br Siemans, Siemens may modily, suspend ar withtraw the oredit amount or payment terms al any lime. H there Is deubt as fo Buyer's
inanclal condition, Siemens may withhold manufacturing or shipment, require cash paymenis, or require other satisfaciory sacurity. Siemens may recover shipped Products from the carrler periding such
ASSUIANCes.

(o) Instailment Shipment. Where Products ara delivared in shigmsnls or only pan of a shipment fails ta comply with this Agreement, the Buyer may enly reject ine non-compllant porilen, Buyer will
separately pay for each shipment. If Slemens hokls or stores Products for Buyer, it shall do so at Buyer's sole risk and experse.

(d) Taxes, Shi;crfln?. Packing, Handlng, Unless stated in writing by Slemens, Siemens’ prices exclude charges lor freight, unloading, storage, Insurance, taxes, excises, fees, dutles or other government
charges retated to the Products. Buyer will pay these amounts o relmburse Slemens. If Buyer claims a 1ax or other exemption or diragl payment permil, Buyer will provide a valld exemption certificate or
permit and inctemnif{j defend and hold Slemens harmlass {rom any laxes, costs and penallies ardsing from same. Siemens' prices include the costs of its slandard domestlc packing onlg. Any packing
deviatlon, Inciuding U.8. Government sealed packing, will be charged o Buyer. Increases, ¢hangas (including in appl\callonr, atjusiments or surcharges which may be Incurred are for Buyer's account,

{e) Late Payments, Late payments shall boar interest al an annual percentage rate of twetve parcent {12%} or the highest rate allowed by law, whichaver Is lower.

{f Disputed Involce. If Buyer dispules all or any poriion of an invalce, it must first deliver writien nolice to Siemens of the disputed amount and the basis for the dispule within twenty-cne (21} days o
raceiving the Involce. Fallure of Buyer ta timely nolify Slemens of any dispule constitutes a walver of Buyer's clalm, If Buyer only disputes a portion of the Invalce, Buyer must pay the undlsputed partion
In accordance with Artlcle 2(a), Upon rasslutish of the dispute, Buyer must pay the Involce of the remainder of tha invoica, plus any acerued interest an the late payment.

ﬁg};) Suspension/Terminallon Bighl, Siemens may suspend work if an undlsputed invelee s mora than thirty éao) days past due, Slemens may terminate this Agreement if an undisputed involce Is more
than sixy %360) days pasi due, Unless prohibited by Jaw, Slemens maiy also terminate this Agreement immadiately In the event of a materlal adverse change In Buyer's financial condltion Including, but not
limited to, bankruptey, insolvengy, liguidation or similar financlal condition.

3 DEL|VERY; TITLE; RISK QF LOSS., Products wil be dellverad F.0.B, Slemens peim of shipment with lille and risk of loss or damage passing to Buyer af that poinl. Buyer is responsible fer all
lransportation, Insurance and related expenses, Tha relaled expenses shal nclude any taxes, dutles or documentalion fees, Slemens may make partlal shipments. Any shipping, defivery and
Ins1allation dates are estimaled dates ohly. Siemens Is nol liable for any loss or axpense incurred by Buysr ar Buyer's customers if Slemens falls 16 meet its debivery schedule,

4, DEFERMENT AND CANCELLATICN, Buyer has no right to defer shipment but may cancel this Agreement on thiny (302 days writlen notice If Slemens has not alread?r ﬁeﬂomed. It Buyer
cancels this Agreement, t shall pay all cancellation charges inciuding, without imitation: (1} the full price for any finished Product; (i} tor partially completed product, the partion of the price determined lo
be due by Slemens based on Its percentage of completion of the Produet; (ili) reasonable overhead and profit; and {iv} any paymenis due subcontraciors and/or suppliers for any materlals, components or
products ordered which cannot ba cancelled, refunded, or redirecied for other banaliclal use.

5, TRANSPORTATION AND STORAGE. {ai When Products are raadyor shipment, Slemens will: {i) inform Buyer, and Buyer will then Fromptly glva shipping Insiructions to Slemens; (ii)
determine the method of transporiation and shipment routing; and (ili) ship the Products with frelght prepaid by nommal transportation, If Buyer fails to provide timely shipping Instructiens, Slemens will
:;hip the r‘tizu&n'x:lur:ls by normal transpoertation means to Buyer or to a storage location sebected by Siemens, Buyer will pay or relmburse any excess transportation charges for special or expedited
ransportation.

b} Jf Products are placed into s!orage! dalivery oceurs and Hsk of loss translers to Buyer when the Products are ?Iaced on the carrler for shipment to the storage location, | the Prodycts are to be stored
n the facility where manufactured, delivery occurs and risk of loss transfers ic Buyer when placed In the slorage location.

Buyer wili pay all Slemans’ storage axpenses, including but nol limlted 10, preparation for and placement Into storags, handling, frekiht, storage, Inspection, preservation, maintenance, laxes and
insurance, upon recelpl of an Invoica(sg from Slemens. When conditions rermit and upon payment to Slernens of all amounts dus, Buyer must arrange, at its expense, to remove the Products from
storags, Buyer baars the sk of loss, damage or destruction to Products Ih slotage,

. FORCE MAJELURE / DELAYS. If Slemens' performance Is delayed by any cause beyond Iis reasonable control {regardless of whether the cause was foreseeable), Including without lIimitation
acts of God, strikes, fabor shortage or dislurbance, fire, accident, war or civil disiurbance, delays of carriers, cyber-atlacks, terrorlst attacks, fallure of normal sources of sut)piy, or acts of inaction of
govarnmant, Slemens' tme of performance will be extended by a perled equal 1o the lenglh of the delay plus any consequences of the delay. Slemens will notify Buyer within a reasonable time after
becoming aware of any such delay,

7. BUYER'S REQUIREMENTS. Slemens' parformance is contingent upon Buyer timely fulliliing all of its abligallons under jhls Agreement. These obligations Indlude the Buyer supplylng all
documents and approvals needed for Siemens Lo perform, including but net limlted 1o technical Informalion and data, drawigg and document approvals, and necessarg commerclal documentation,
Slemens may request a change ordsr for an equitable ad]usiment in prices and times for perlormance, as wall as far any additlonal costs ar any delay resulting from the fallure of Buyer or Buyer's
santragtors, sustessors of assigns to meet these obligations,

8. INDEMNITY. Siemens and Buyer &each as an "Indetnitor”) shall Indemnlfy the other ["Indemnitee’} fram and against alf third ga(tz claims. alle?lng bodilr Infury, death or damage to a third
party's tangible groperty, but only to the axienl caused by the Indemnitor's negligent acts or omissions. i the Injury or damage is caused by the parties’ joini of conirlbUtory negligence, the loss andior
expanses shall be borme by each party in proportion to lis degree of fault, No part of the Product(s} or Buyer's shie Is cons|dered third party property.

Indemnitee shall provide the Indemnitor with prompt written notles of any third party claims covered by thls Arlicle. Indemnitor has the unresiricted right lo select and hire counsel and the exdusive right
to conduct the legal delense and/or seltle the claim on the Indemnltee’s behall, The Indemnitee shall not make any admission(s) which mighi be pra?udiclat 1o the Indemnitor and shall not enter Into a
setilement without the express permission of the indemnitor,

4. WARRANTIES. (a) Warranties, Slemens warrants that; (1?) each Product is free from defects in materlat and workmanship; (i) each Product maierially cenlorms to Slemens’ specifications that
are attached to, or expressly Incorporated Into this Agreement; and (lll) at the time of delivery, Slemens has tltle to each Preduct free and clear of liens and encumbrances (vollectively, the *Warrantles®).
Tha Warranties do not apply lo software furnished by Slemens. The sole and exclusive warranties for any software are set forth in the applicable Software License/Warranly Addendum.

ga) Conditlons 1o the Warranties, The Warranties are conditioned on: (li;no repairs, modiications or alterations heing made to the Product other than by Siemens or Its authorized refrasenlaiives: (i)

uyer handling, using, storing, Installing, operating and maintaining 1he Product in compliance with aﬂréy parametars o Instruetions In any speaificalions attached to, or Incororaled info this Agreemant;
{itiy compllance with all generajry accepted industry standards; {iv) Burer discontinuing use of the Product after it has, or should have had, knowledge of any defect; {v} Buyer gmwding grompt wrltten
nolice of any warranty claims within the warranty period described below; (vi) al Siemens’ discretion, Buyer elther remaving and shipping the Preduct or non-conforming part thereof to Slemens, at
Buyer's expense, or granling Slemens reasonable access to the Products {o assess the warranty claims: (vil) Produet not having been subjected to accident (including force majeure}, alteration, abuse or
misuse; and (vil) Buyer not being in default of any payment obligation.

(c) Excluslons from Waranty Coverage. The Warranties do net apply to any equipment net provided by Siemens under this Agreement,

Any Product that Is deseribed as being experimental, develt:ﬁmemal, prototype, of pllot is specifically exciuded from the Warrantles and Is provided to Buyer "as is” with no warrantles of any kind, Normal
wear and tear Is excluded, Including any expendable ltems thal comprise part of the Product (such as fuses, light bulbs and lamps), Slemens does not warrant or guaranise thal any Product will be
sacura from cybar threats, hacking or similar mallclous activity, Products that are networked, connected 1o the Internet, or otherwlse connacted ta computers or other devlces must ba appropriately
protected by Buyet and/or end user agains! unauthetlzed access,

{d) Warranty Perlod, Buyer must prowde written notlce of any claltms for breach of Warranties by the earller of twelve (12) months from Initial operalion of the Produci or sighieen (18) months from
sh "enl. cditlonally, absent witlan notice within the warranly period, any use or possession of the Product after expiration of the warranty period Is conclusive evidence that the Warranties have been
sallsfled,

() Remedies. Buyer's sole and exclusive remedies for breach of the Warrantias are limiled, al Slernens’ discretion, to repair o replacement of the Product. or its non-conferming parts, within a

reasonable time perlod, or refung of all or part of the purchase price. The warranty on repalred or replaced parts is limited 1o the remaincer of the orlginal warranty period, Unless Slemens agrees

atherwise in wrillng, Buyer will be responsible far any costs assaciated with: (1) gaining access to the Product; (Il ramaval, disassembly, replacament, Installation, or reinstaliation of any equipment,

malerials or slructures to permii Siemens {o parform iis warranty obiigations; {iil} ransportation {o and from the Siemens facloty of repair tacllity, and (iv) damage to equipmant componanis or parts

rse_suﬂlng In wholle or [n part from non-cormpliance by the Buyer with Arlidle 8(b) or from thelr deterlorated candition. All exchanged Products repfacad under this Warranty will bacome Lhe propsity of
iemens.

{f) Transterabillty, The Warranties are only ransferable during the warranty perlod and cnly te ihe Product's initiat end-user.

ﬁ THE WARRANTIES [N THIS ARTICLE 9 ARE SIEMENS' SOLE AND EXCLUSIVE WARRANTIES AND ARE SUBJECT TC THE LIMITS OF LIABILITY IN ARTICLE 10 BELOW, SIEMENS MAKES
DEA(E}SGEEAP%AS&(?E%%E&(;SESS CR IMPLIED, INCLUDING, WITHOUT LIMITATION, WARRANTIES GF MERCHANTABILITY OR FITNESS FCR A PARTICULAR FURPOSE, COURSE OF

10, LIMITATION OF LIABILITY, NOTWITHSTANDING ANYTHING IN THIS AGREEMENT TQ THE CONTRARY, SIEMENS |8 NOT LIABLE, WHETHER.BASED 1IN CONTRACT, WARRANTY,
TORT (INGLUDING NEGLIGENCE), STRIGT LIABILITY, INDEMNITY OR ANY OTHER LEGAL OR EQUITABLE THEORY, FOR: LOSS OF USE, REVENUE, SAVINGS, PROFIT, INTEREST,
GOOOWILL OR OPPORTUNITY, COSTS OF CAPITAL, GOSTS OF REFLACEMENT OR SUBSTITUTE USE OR PERFOAMANCGE, LSS OF INFORMATION AND DATA, LOSS OF POWER,
VOLTAGE IRREGULARITIES OR FREQUENCY FLUGTUATION, CLAIMS ARISING FROM BUYER'S THIRD PARTY CONTRACTS, OR FOR ANY TYPE OF INDIRECT, SPECIAL, LIQUIDATED,
PUNITIVE, EXEMPLARY, COLLATERAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES, OR FOR ANY OTHER LOSS OR COST OF A SIMILAR TYPE.

SIEMENS' MAXIMUM LIABILITY UNDER THIS AGREEMENT S THE ACTUAL PURCHASE PRICE RECEIVED BY SIEMENS FOR THE PRODUGT THAT GAVE RISE TO THE CLAIM,

BUYER AGREES THAT THE EXCLUSIONS AND LIMITATIONS IN THIS ARTIGLE 10 WILL PREVAIL OVER ANY CONFLICTING TERMS AND CONDITIONS IN THIS AGREEMENT AND MUST BE
GIVEN FULL FORCE AND EFFECT, WHETHER OR NOT ANY QR ALL SUCH REMEDIES ARE DETERMINED TO HAVE FAILED OF THEIR ESSENTIAL PURPOSE, THESE LIMITATIONS OF
LIABILITY ARE EFFECTIVE EVEN IF SIEMENS HAS BEEN ADVISED BY BUYER OF THE POSSIBILITY OF SUCH DAMAGES. THE WAIVERS AND DISCLAIMERS OF LIABILITY, RELEASES
FROM LIABILITY AND LIMITATIONS CN LIABILITY EXPRESSED IN THIS ARTICLE 10 EXTEND TC SIEMENS' AFFILIATES, PARTNERS, PRINCIPALS, SHAREHOLDERS, DIRECTCORS,
OFFICERS, EMPLGYEES, SUPPLIERS, AGENTS, AND SUCCESSORS AND ASSIGNS.

1. PATENT AND COPYRIGHT INFRINGEMENT. Slemens will, at lis optlon and expense, defend or settle any sull or proceeding brought against Buyer based on an allegation that any Product
or uge thareod for its intended pumose constitutes an infringement of any Patent Cooperation Trealy country member's patent or misappropriation of a third party's trade secret or copyright in the country
where the Product is delivered by Siemens, Buyer will d;)romptly give Siemens writtan notlce of the suit or proceeding and the autharity, information, and assistance needed to defend the claims, Siemens
shall have the full and exclusive autharity to defend and settle such claim({s} and wiil pay the damages and cosis awarded In any suit or procaeding so defended. Buyer shall not make any admission{s}



which might be prejudiclal to Siemens and shall not enter into a settlernent without Siamens'’ consenl. Siemens is nol responsible far anr settlement made without its prior written consent, H the Froduct,
or any pan therecf, as a result of any suit or proceedin% so defended Is held to constitute Infringement or its use by Buyer is enjeined, Siemens will, af ts option and expensa, elther: {I) procure for Buyer
the nght to continue using saki Prockict; (i) replace it with substantlally equivalent non-infringlng Product; or {Iil) modity the Product so it is non-infringing.

Slemens will have no duty or obligation under this Artide 11 If the Product is: éi? supphed according lo Buger‘s design or Instructions and sompllance therewith has caused Slemens to devlate from iis
nermal sourse of parformance; (iiimodlﬂed by Buyer or iis ceniractors after delivery; or (iily comblned br Lgd'er of iis copiragiors with devices, methods, systems or precessas not fumished hereunder
and by reason of sald design, instfuction, medification, or combination a sull Is brought agalnst Buyer, In additien, if by reason of such design, instructlan; modification er combination, a sult o
procesding Is brought against Siemens, Buyer must protect Siemens In the same manner and io the same exten( that Slemens has agreed to proteal Buyer under this Artlcle 11,

THIS ARTICLE 1118 AN EXCLUSIVE STATEMENT OF SIEMENS' DUTIES AND BUYER'S REMEDIES RELATING TO PATENTS, TRADE SECRETS AND COPYRIGHTS, AND DIRECT OR
CONTRIBUTORY INFRINGEMENT THEREGF,

12, CONFIDENTIALITY, {a} Both during and after the term of ihis Agresment, the partles wlll treat as confidential all Informatlon obtained from the disclosing party and all Informalion compiled or
ﬁeneraled by the disclosing party under this Agreement for the recelving party, including but not imited to business inlormation, manufacturing information, 1echnical data, drawings, flow charts, program

stings, software code, and other software, plans and projections, Nelther party may disclose or refer to the work to be parfarmed under this Agreement In any manner that identifias the other parly
without advance writlen permisslon. However, Slemens has the right o share cenfldentlal Informalion with its affillates and subcontraciors, provided those redipients are subject to the same
confldentiallty obligations sel forth herein.

receiving party, without abligation of confidentiality, by a thira party having the right to make such disclosure; (i} was previously known 1o the receiving party, without obligation of confidentiallty, which
facl can ba demansirated by means of documents which are In the possession of the recetving party upen the date of this Agreament; (ivaas independently developad a/ recelving party ot lis
represeniatives, as evidenced by writlen records, without the use of discleser's confidential Informaflon; or {v) is required to bBe disclosed by law, except to the extent eligible for special lreatment under an
approptiale proteclive order, previded thal the party required o oisclose by law will promptly advise the originating party of any requirement to make such disclosure to allow the originating party the
opporiunity to obtain a protective order and assist the ariginating party in o doing,

{b) Nothing in this Agreement requires a party 10 treat as confidentiak any Information which: (I} Is or becomes ﬁenarally known to the public, without the fault of the recelving party; (i) Is disclosed to the

c) It Is Siemens’ polley not to unlawtully or improperly recelve or use confldential infermation, including trade secrets, belonging to others, This policy precludes Slemans from obtalining, direstly or
hckreily from ahy empleyae, contracior, of other Individual rendering services to Slemens confidantial information of a prior employer, dlent or any éiher person which such emplayes, cantraclor, or
Individual is under an obiigatl‘un not to disclose. Buyer agrees to ablde by this policy. :

13, COMPLIANCE WITH LAWS, The partles agree lo comply with all appilcable laws and regulations, Including but not limited Lo those relating to the manufacture, purchase, resale, expottation,
transfer, assignmeni or use of the Products.

14, CHANGES IN WORK. No change will be made to the scope of work unless Buyer and Slemens agree in writing to the change and any resulting price, schedule or other contraciual
modificatlons. I any change to any law, rule, regulation, order, code, standard or requirament impacts Slamens' abligations of performance under this Agreement, Slemens may request a change order
for an equilable adjustment In the price and time of performance.

15, NON-WAIVER. Any walver by a party of strici compliance with this Agraemenl musi be in writing, and any faiture by the pariles 16 require sirlet compliance [n one instance will nol walve its
right to insist on strist sompliance therealter,

18, MODIFICATION OF TERMS, This Agreement may only be modified by a writien instrumeni signed by authorlzed representatives of bath parties.
17, ASSIGNMENT. Neither Earty may asskyn all or part of this Agreement, or any rights ¢r obligations under th.is Agreament, withoul the prior wriiten consent of the other; but either party ma
assign its rights and obligations, without recourse or consent, to any parent, wholly cwned subsidiary, or afflliate or affiliale’s successor organization (whether as a result of rearganization, resiructuning or

sala of substantially all of a pany's assels). However, Buyer shall nol assign this Agreement to; a compatitor of Slemens; an entity In litigation with Siemens; or an enlity lacking the financial capablity to
salisty Buyer's obligations, Any asslgnee expressly assumes the performance of any obligation assigned, Siemens may grant a security Inferest in this Agreement andfor assign proceeds of this
Agreement without Buyar's consent,

18, APPLICABLE LAW AND JURISDICTION, This Agreement |s dovermed by and construed In accordance with the laws of the Stata of Delaware, withoul regard to its confiict of laws principles,
The application of the United Nallohs Convention on Contracts for the International Sale of Goods is excluded, BOTH SIEMENS AND BUYER KNOWINGLY, VOLUNTARILY AND IRREVOCABL

WAIVE ALL RIGHTS TO A JURY TRIAL IN ANY ACTION OR PROCEEDING RELATED IN ANY WAY TO THIS AGREEMENT, Each party agrees that clalms and dispules arising out of this Agreement
must be detided excluslvely In a tederal or slate court of gompetent jurisdistion lecated In a state in which elther Buyer or Slemens maintains Its principal place of business, Each party submits 1o the
persenal Jutisdiction of such courts fot the purpose of litigating any clalms or disputes,

18. SEVERABILITY. |f any provislen of this Agreemant is hald invalid, lllegal or unenferceable, the remalning provisions will not In any way be aflected or Impalred, A court may medify the Invalld,
llegal or unenforceable provision lo reflect, as closely as pessible, the parties” eriginal intent,

20, EXPQRT / IMPCRT COMPLIANCE, Buyer acknowledges that Slemens Is required to comply with appllcable export / impart laws and re?ulations relating to the sale, export, impon, transter,
assighment, disposal and use of the Products, including any export / Import license requirements, Buyer agrees that Products will not at any time directty or indirecily be used, exported, imported, seld,
Iransferred, assigned or otherwise disposed of In a mannaer which will result In non-compliance with any export / Impert laws and requlations, Slemens’ continuing perfermance hereunder is condiiionad
on compliance with such export / import laws and reguiations al all times.

21, PROOUGCT RETURNS, Prior to the return of any Product 1o Slemens, Buyer musi identity the Product or portion thereal and obtain written authorization and shipping Instructions from

Slemens, Slemens has the right, In its scle discretion, to permit or reject any such réturn, Slemaens’ autherization to return any Product 1o Slamans does not rallave Buyer of (s obligation to lpa{ for such

ﬁroglridct. Upon rt?clelpt. Inspaction, and accaptance of the Product by Siemans, Slemens wil isste a credit memo to Buyar, less applicabla re-stocking fess, Slemens raservas the rghl 1o refect any
azardous materlal,

22, NUCLEAR, Unless axpressly autherized in wrlting by Siemens, the Products must not be used In or In connection with a nuclear facility or application. If Buyer uses any Praduct in connection
with any nuclear facillty or activity, it dees so at its own risk and Buyer will indamnify, defend and hold Siemens harmless, and walves and will requira its Insurers to waive al right of recovery agalnst
Slemens for any damage, loss, destruction, injury or death resulting from a "nudear incldent,” as deflned in the Alomic Energy Act of 1954, as amended, whether or not due 1o Siemens’ negligence.
ISlemens’ gonsent Lo Buyer's use of the Product In connection with any nudlear tacllity or application will be subject to additicnal terms and conditions that Slemens deems necessary te profect its
ntevests.

23, SURVIVAL. The articles titled "Patent and Gopyright Intringement,” "Limitatlon of Liability,” "Confidentiality,” *Delivery; Tils; Risk of Less,* "Expont / Import Gompliance,” and *Nuclear* survive
larmination, expiration or sancellalion of this Agreement,



