TMLP GENERAL TERMS AND CONDITIONS OF PURCHASE (070196)
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ACCEPTANCE: This Order Is an offer & purchase. Acceplance of this Purchass Order [s limited
Lo {ferms contalnad on this reverss side and those additionat tarms of either Buyar or Salter
roferrad ta on (ha faca of this Order not In confTict with those set forth hersin, This Purchass
Order bacomes a writien, binding agreament betwean Taunten Municipal Lighting Plant {TMLP),
harsinafter refarred fo as Owner, Buyer or Purchaser, and the Seller (a) upon racelpt by Purchaser
of the duplicata ¢opy of this Order #¢cepled as acknowledged by Seller; or (b} commencement of
performance of work and/or shipplng goods, Additional tarms on Seller’s form are hareby
objecled lo and are rejected as & matajal alteration hareof. This Order and contract arising upon
its acceplance shall ba deemed to hava baan made at Tauaton, Massachusetts and shall be
interpreted solaly In dance with Ma h Law.

ENTIRE AGREEMENT - MERGER: Seller agrass that this Purchase Order constitutes the finaf and
andire understanding betwsen Buyer and Sefler and thare are merged herein all prior negoliations,
represaniations, covenants and agreements, whethar written or oral. Prior dealings betwean
Buyar end Seller and trads wsags shall net be rafevant to, nor supplamant or axplain this

Ay t. Anyqep tion, warranty, promise or ¢condition net incorporated hersin shall not
ba binding upon sither party, No modification, alteration, reclsion, or waiver af any of the lerms
and condsions contalned hersln, shall be binding Wniess In writing and agraad to i writing by
Purchaser

SHIPMENT AND TRANSPORTATION GHARGES: Shipmant shall be made In accordance with
Instructions from Buyer on tha face heraof, Seilsr shalt proparty Edentify 2ach shipment by
Purchase Ordar. Unlass otherwisa specified, title to goods, Imespective of risk of [ogs, shall pass
to Parchaser &t F.0.B. point sa1 forth hersin, In addition: {a) freight o7 express chargas must be
prepaid by Sellar when price la F,0.B. destination; (b} Seller must pay lransportation ¢harges
both ways on rejected materlal; {c) original B3l of Lading must sccompany Involce for shipments
F.0.8, point of origin; {d) whan no routing spacifiad, Sellsr te forward by most acunomical routs.

DELIVERY - TERMINATION FOR CAUSE - FORGE MAJEURE: Time fs of the essence. In avent of
Seller's dafault by reason of failure Lo detiver goods andior sarvices as &nd when spacifisd, or to
prosacuts work covared harmunder with promptness and dillgence, Purchaser may cancel this
Order In i antiraty, or any part tharzof, andfor Jssus a Stop Work Order H for services, a3l for
causs withoA prejudice 1o Furchasers other rights and alf without liability to ftself. in such evant,
Purchasar shat] not be llable to Sailer for any amounis &nd Seilar shall ba [fzble for, znd hold
Purchaser harmless from, any damagan occasioned by Selier's default or breech, Purchaser shall
ba Lhe sole detemminant in sl terminatlon for cause [ssuag. Selfer shall not be entitlad fo any claim
for loss of anticipated ravenus, Including overhead and profit, due {0 abandonmant or termination
of this Ordar, of any part hemmof, by Puschaser for causa. Hit should be datermined that Purchaser
h&s Imprapery terminatad this contract for such, it shall be deemad fo be termination for
Purchaser's convenisnce. Purchaser may datay dalivery or acceplance of goods and/or senvices
dua to eny unforesesn event, Sellar shall hold goods andfer delay parformance of sarvices
pending Purchaser's direction, and Purchasar ehall be fizble only for direct Increased costs
incurred by Salfer by reason of Purchasers Instructions. Notwithstanding, howaver, neither party
shati ba responsibla for any delay or falfure to perform under this Order to the axtent that such
delay or faiture [s cawsed by fire, flood, explosion, war, embarge, govemnment requirement, civil or
miTitary authority, act of God, act or omission of camiers or similar ¢causes bayond sither party’s
contrak.

CHAMGES: Purchaser raservas the right to make changes in this order 4t any time and Seller
agreas 10 Accapt guch changes. In the event such changes result In additicnal costs, Purchaser
shall make an equitable adjustment In tha puzchase prics providad such additfonal costs am
ftemfzed for Purchasar by Seilar within thirty (3¢] days of the changs.

RISK OF LOSS: Notwithstanding any shipaing, F.0.B., or othar terms or rights of Purchaser
spaciied herein, risk of loss dndfor Hability for damages for goods and’or servicss provided
hereundar shall remain with $eller until such are delivared and accepted by Purchaser at delivary
address Indicaled on the face harsof. Whenaver Sellar shall havs fa lts possasslon any property
of Puechaser, Sallsr shall ba desmad zn insurer thereof and responsibla for iis gafe retum to
Purchaser.

APPROVAL OF DESIGNS, DRAWINGS, AND PROCEDURES: Whan machingry, equipment, or other
asticles to ba furmished undar this Purchass Order ara fo be produced in accordance with design
plans, drawings, or procedures to ba fumishad by Seller, approval of plaas, drawings and/or
procadures by Ownar shail In né way reduce o modify Seller's obligation 1o mest paformance
and other requirements of the Crdar. By such approval, Puschaser in no way assumas any part of
Seller's responsibitity for plabla design or proceduses, or satisfactory parformanca of
rasutling machinary, equipment, or other itamns manufacturad in accordance with such design or
procedurss,

WARRANTY: Whether or not Seller1s & meschant of goods andfor sesvices provided, Seller
wamrants that 2l goods andfor services provided by it (a) shal ba of good quality and
workmanship and free from defacts, latent or patent; {b} shall canferm {o all spacifications,
drawings, descriptions fumlshed, specifiad or adopted by Buysr; (¢} shalf ba meschantabls,
suitabis and sufficlent fof their intended purpases; and (d} shall ba free of any claim of any third
party. Ssller shall indemnify and save Purchaser harmnless frem any breach of this Warranty and
neo Emitatiens on Purchasae's remady in Seifer's documents 3halk operata o reduce this
ndamnificalion. $elier shall extend aIf wamantias it recaives from its venders to Purchager and
Seller's warcanties ghall extend to Purchasar's customers, This Warranty s n addition to all
warranties contained under the law. All rights end remediss of Purchasar hereunder are
cumulative,

PATENT WARRANTY: Seller agreas, at its own exponse, to hold Purchaser and ite customers
harmiass from any patant or simitar procesdings which are based on products sold by $slfer
hersundes, Puechaser shall have the mght to have such Hitigation menitored by its owm counsel.

INSPECTION: Buyers inspaction andfor accegtance of andfor payment for goods andlor services
shall not constitute a waiver by it of any wamanties. Buyer's prior approval of any sampla or
accaplance of aay goods shall not relisve Seller from responsibitity to <aliver goods andlor 1o
perferm services conforming to spacifications, drawings and dasciiptions, When Purchasar's
Inspaction Is specified kefore shipment, Selier will premptly notify Purchaser Inwriling when
materizl Is ready for inspection, and in no case ship the material without first obiaining
Purchasar's writien #pproval or tejeass, Goods shall only ba deemad accepled when sctuaily
counted, Inspected, and tested by Buyer and found fo he in conformance with this Crder.
Notwithsianding, however, Buyer's fallure to Inspect or test shall not reliavs Seller of any
responsibility heraunder.

PAYMENT-COMPLETION: Payment for goods andfor services delivarad undar this Ozder shail nat
be desmead acceptance of such. This Order wilt not ba considered complets untif all spacHications
and requirements have besn satisfied and eccapted by Purchisur. Thasa requirements Includa,
but net limited o Owner's nce of all d tion {s and similar,
Whenever Purchaser has the right 1o demand of Seller adequate assurance of dus parfarmanca,
Purchasar shall be tha sole Judge of adaquacy of such assurance given by Selter.

COMPLIANCE WITH LAV Seller shali comply with all applicable Fadaral, $late and local Jaws,

regulalions, ordinances, and orders which govam this Purchass Qrder Agreement whether or not
specifically referenced, Seller also agrees to indemaify and hold Purchaser hasmless from any

and all damages and llabiiities assessad against Purchases as a result of Saller's non+empliance.

PRICE, QUANTITIES AND INVOICES! If no price 18 stipulated herein, the goods and/or saivices
shall ba charged at pricas not exceeding those last previously quoted or charged to Buyar for
goods and/or services of like kind or quality, Sellerwasrants that prices ¢ named herein ars ag
low s any nat price now given by Seller to any other ¢usiomer of sama class far goods andfer
services of like kind ¢r quality. Ship only quantity ordered, Over or under shipments may be
returned at option of Buyer and at Seliay’s axpanse. Submit original inveice in duplicate to Attn:
Accounlts Payable with P.O. number referenced.
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SUBCONTRACTING - ASSIGHNMENT: Sellar may not subcontract or assign this Order of any
portion thereof without tha ¢xpress writtan consent of Buyer. Any subcontracting or assignmant
of this Oudar ot any of its obligations and/or rights hersundar by Saller without such waitten
consent of Buyar shall ba veid. Should Buyer agres {o subcentracting or assignment, Saller shall
Indemnify and hold Buyst harmless from any and all loss end expansa arising out of such event.

TAXES: Ownaey, such undar Exemption No. E-045-001-320, is sxampt from payment ef
Massachusatts state and Jocal taxes on tangible property and services and will not reimbursemant
Seller for such taxas Incurred by Saller, sxcapt a9 otharwise specifically provided for in this
Ordar. Sailer shall ba Hable for and shall pay any sales, use, sxcise or othar tax which may ba
imposed upon any of the goods or thelr safe, uss or defivery.

AUDIT: Buyer shell have tha right to inspact work baing parfarmed for Buyss by Seller and to
inspect Salfer's equipment, facitities, and records of cost And expanse appliczble solely to this
Order during Sellar's regular business hours.

CONFIDENTIALITY: Salfer shali not disclosa to third partiss any detall connected with this Order
veithout prigr written consant of Buyar, axcapt to the axtest nequired by [aw, Including without
fimitation, Massachusetts Public Racords Law,

ACCIDENTS, RESPONSIBILITY AND LIABILIYY: I it iy necessary for Seilar, aither as prnclpal,
agant, or employes to entar upon Owner's premisas 1o construct, erack, [nspact, or make delivery
heraunder, Seller, convenints and agrees 1o teke all measures nacessary to protect against
accldent, infury {including bodily &nd/or parsonal Injury) ar damage 1o any person or proparty
during progross of weork coversd hareunder and to bo responsible Tor alf fossas, Habllity, costs
and expanses, rasulting from or arislng out of all or any such accidents, injuries {death Included)
or darmages that may happan or occur thraugh acts or smisslons of Salter, its employess, agents,
subeontractors of othar fer whose acts any of them may ba fegalty rasponsible. All work Lo bs
parformiad by Saffar hareunder shall be performad sntirely at Seller's rick. Insurnce covarage
raquirad to bs maintzlned by Seller { as indicatad In 20, } shall be primary o any other covarage
avallabis fo Buyer and shall not ba deemad lo [fmit Seliar's labllity undar this Order. Seliar shall
ba liabla for a deductible amounts from such Insurance and shall indamnify and hold Buysr
harmluss thersfram,

INDEMNIFICATION - HOLD HARMLESS: Selfer, Hs amployess, agenis, subcontractors, or othar for
whoss zcts any of them may be [egalfy reapoansible, hall defend, Indemnify and hold harmless,
the Owner, Hs agants, officers, administrators, commissloners, ampioyess, customers and
ass%gns, {tha "indemnitiaa™) from and against any and ali <lalms, losses, penalties, liens, coxts,

ges, axpensas, {Including atlomaey's faes), or other lizhilitien, all of whatseaver naturs and al)
without hmiuﬂon on account of any damage, Foss or destruction of preperty (including propary
of Owner} or pemonal infury {fncluding aceldental daath} to any pargon (Including personnel
fumishad by Sefier), third party er otherwise, {including employess of Owner) arising out of or
rasuiting from Salfar's performince or nen-performance of work covared hansunder, caused by
Baller, ita employess, agantd, subcontractors, or other for whosa acts any of them may be tegatly
responsible eithar directly or indirectiy; or caused by ¢« sustainad on s facilities, which ariss out
of, or are relatad to the acts {infantional or unintentional), #rvors, omissions or negligence of Selisr
whifa en1 the property of Owner ragardlass of whather tha Joss, damags or injury rezulting from
same occurs after 3allar has laft such property; or the prasence of aquipmant, taols, machinery or
goods usad of supplied by Sefler [n the parformancs of services under this Agreement on the
property of Gvmer; or use by Sellar of Owners® equipment, tosls machinery or facilitles whether or
not any clalms ara based upon the condition of such equipment, taois, machlnary or facilities, or
Owner's allegad negligencs in permitting is use, Parmisslon by Owner fo v such equipment,
tools, machinery or facliitles shall ba gratuitous; provided that this indemnity shall be null and
vold to the extent such loss, Rability, darmags, claim or axpenss results solaky from tha nagligence
of tha "indemnities.”

INSURARCE: Without imitlng any othar obligation or llabiitty of Safler, Sellar of any of its
subcontractors or enyone employad by them directly or indimetly, agrees to obtaln and maintain
during the lenm of this contract at its own expensa, as Is commercially availabla at magonable ¢cost
with companias acceptable to Owner, insurance covarage of auch typs and amount to
contractually protect them and tha interests of TMLP from a!t hazards, risk of Jess, Hability and
damaga arising from Sallar's performance or faiture of parformance hereunder. Thess would
include, but are not limited to, the following insurance coverags: Public Liabiiity, Genaral Liability
{to specifically Include Hability}, bite Labllity, Prepadty, Damags, Worker's
Compensation, Employsrs Llability, Excess Liabllity (Umbretia), Products Liabfity (with vender's
endorsamant favoring Buyar), end Professlenal Liability {as applicabla). Ceftification of such
[nsurance shall ba provided to Owner upon request. All policies shall contain: walver(s) of
Insurers* subrogation rights #gainst Buyes, endorsement of Hability portions {axcept excess)
paming Buyer ag an additional insured and spacifically include contractual eoverage of tha
ndemnification - Hald Hanmlass undertaking set forth In paragrzph §8. atave, Safler shall
Indemnify and hold Buysr harmiess for fallure to effact such waiver(e)l, AH insurance covernigs
afforded, Ty eher Limite of LEability or General Aggregats, shafl not ba cancelled, terminated,
reduced, eroded, impaired or materatly changed without at teast sixty (60} days prier written
nolice to Ownar of such action. $uch notices shall ba malled via Certified mail, retum recalpt
rgquastad ta; Taunlop Munlcipal Lighting Plant, 65 Welr Street, P, 0. Box 876, Taunlon, MA
02780-0870, Atin: Administrator - Purchasing & Matefdals, Faiture of Sellar or any of its
subcontractors or asslgns to maintain coverage shall not relieve any of tham of any lability
arising out of parfermancs or nop-parformance of this Order.

NDEPENDENT GONTRACTOR: Seller shall perform work heraundar 1 an Indepandent contractor
and all parsons fumished by Seller shall be considensd Selier's employees or agenis.

TERMINATION FOR CONVENIENCE: Purchaser upon written notica may terminate or abandon
1his Q¢der ar any part hareof and such action shajl not be deemed a breach. Such tarmination
may come abeut for the sole convanlencs of Huyer, Upen receipt of written notification from
TMLP that this Ocder, or any part heseaf, is fo be terminated undar this provizion, Seller shall
Jmmediately ceass work op (hls Ocder. Sellar shall ba eniitled to payment for goods already
delivared and acceptad by Buyer and for work which has been satisfactorily performad psiorto
such notice, Purchaser shall determine the amount of work sallsfactorily perfarmad by Selfer and
compensation dus Saller. In so determining, Seller shall not be anditled to toss of anticipated
ravenues) inctuding overhead and prafit Seller might have sxpacted,

ANTI-COLLUSION CERTIFICATION: The parties o this Purchase Crder Agreament warrant that it
j5, In alf respects, bona fids, fair and made withaut collusion of fraud with any other parson and
that it Is For tha banefit of the pariies thereto and not for any othar parson, Under M.G.L c.40, 3.
48 472, "Person” shall mean any natural person, Joint veature, parinershlp, corporation, or other
business or legal entity.

HON-WAIVER: In event Purchaser fails 1o Insist on strict parformance of any terms er conditions
or fails to exerclsa any of its rights and privileges harsunder, $uch failurs shall not constituie a
waiver of such teqms, condifons, rights or privileges.

SEVERABILITY: If any portion of this Purchase Qrder I heid Invalld or unenforceabla by a court
of compatent Jurisdiction, the validity of remaining pertions shall be unaffected énd be Interprated
as if tha Invalidated portion never existad,

MISCELLANEDUS: In event of conflict between any provision of this Order and any attachment to
this Order, tha lerms and conditions of this Purchase Order shall prevaif, untass tha attachment is
Irsitlatad as approved by an authorized representative of TMLP, Provislons of this Order that by
their sense and context ace Intended to survive performance hereof shall also survive completion
or cancellation of this Ozder. Pamagraph headings ara for convenlenca only and net for vaa in
censtruciing or intarpreting this Purchase Order Agreement.



