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THERMO EBERLINE LLC, a part of THERMO FISHER SCIENTIFIC

TERMS AND CONDITIONS OF SALE

UNLESS OTHERWISE EXPRESSLY AGREED IN WRITING, ALL.SALES ARE SUBJECT TO THE FOLLOWING TERMS AND
CONDITIONS:

1. GENERAL. Thermo Fisher Scientific Inc.,a Delaware corporation authorized to do business in Arizona and doing business through
its wholly-owned subsidiary, Thermo Eberline LLC ("Seller") hereby offers for sale to the buyer named on the face hereof ("Buyer") the products
listed on the face hereof (the "Product” or “Products") on the express condition that Buyer agrees to accept and be bound by the terms and conditions
set forth herein. Any provisions contained in any document issued by Buyer are expressly rejected, and if the terms and conditions in this Agreement
differ from the terms of Buyer’s offer, this document shall be construed as a counter offer and shall not be effective as an acceptance of Buyer’s
document. This is the complete and exclusive statement of the contract between Seller and Buyer with respect to Buyer's purchase of the Products.
No waiver, consent, modification, amendment or change of the terms contained herein shall be binding unless in writing and signed by Seller and
Buyer. Seller's failure to object to terms contained in any subsequent communication from Buyer will not be a waiver or modification of the terms
set forth herein. All orders are subject to acceptance in writing by an authorized representative of Seller.

2. PRICE.  All prices are subject to adjustment on account of specifications, quantities, raw materials, cost of production, shipment
arrangements or other terms or conditions which are not part of Seller's original price quotation.

3. TAXES AND OTHER CHARGES. Prices for the Products exclude all sales, value added and other taxes and duties imposed with respect
to the sale, delivery, or use of any Products covered hereby, all of which taxes and duties must by paid by Buyer. If Buyer claims any exemption,
Buyer must provide a valid, signed certificate or letter of exemption for each respective jurisdiction.

4. TERMS OF PAYMENT. If no payment terms are stated on the face hereof, payment shall be net thirty (30) days from the date of invoice.
All payments shall be made in U.S. Dollars.

5. WARRANTY.  Seller warrants that the Products will operate or perform substantially in conformance with Seller's published
specifications and be free from defects in material and workmanship, when subjected to normal, proper and intended usage by properly trained
personnel, for the period of time set forth in the product documentation, published specifications or package inserts. If a period of time is not
specified in Seller’s product documentation, published specifications or package inserts, the warranty period shall be one (1) year from the date of
shipment to Buyer for equipment and ninety (90) days for all other products (the "Warranty Period"). Seller agrees during the Warranty Period, to

" repair- or replace, at Seller's option, defective Products so as to cause thesame to operate in substantial conformance with said published
specifications; provided that Buyer shall: (a) promptly notify Seller in writing upon the discovery of any defect, which notice shall include the
product model and serial number (if applicable) and details of the warranty claim; and (b) after Seller’s review, Seller will provide Buyer with service
data and/or a Return Material Authorization (“RMA™), which may include biohazard decontamination procedures and other product-specific
handling instructions, then, if applicable, Buyer may return the defective Products to Seller with all costs prepaid by Buyer. Replacement parts may
be new or refurbished, at the election of Seller. All replaced parts shall become the property of Seller. . Shipment to Buyer of repaired or replacement
Products shall be made in accordance with the Delivery provisions of the Seller’s Terms and Conditions of Sale. Consumables are expressly
excluded from this warranty.

6. INDEMNIFICATION.

6.1 By Seller. Seller agrees to indemnify, defend and save Buyer, its officer, directors, and employees from and against any and all
damages, liabilities, actions, causes of action, suits, claims, demands, losses, costs and expenses (including without limitation reasonable attomey s
fees) (“Indemnified 1tems”) for: (i) injury to-or; pns or damage to property to the extent caused by the negl
of‘Seller, its employees, agents or representatfs 1y
Agreement; and (ii) claims that a Product infringes any val1d United States patent, copyright or trade secret; provzded however Seller shall have no
liability under this Section to the extent any such Indemnified Items are caused by either: (i) the negligence or willful misconduct of Buyer, its
employees, agents or representatives or contractors; (ii) by any third party; (iii) use of a Product in combination with equipment or software not
supplied by Seller where the Product would not itself be infringing; (iv) compliance with Buyer's designs, specifications or instructions; (v) use of the
Product in an application or environment for which it was not designed; or (vi) modifications- of the Product by anyone other than Seller without
Seller's prior written approval. Buyer shall provide Seller prompt written notice -of any third party claim covered. by Seller’s indemmification
obligations hereunder. Seller shall have the right to assume exclusive control of the defense of such claim or, at the option of the Seller, to settle the
same. Buyer agrees to cooperate reasonably with Seller in connection with the performance by Seller of its obligations in this Section.

6.1.1 Notwithstanding the above, Seller’s infringement-related indemnification obligations shall be extinguished and relieved
if Seller, at its discretion and at its own expense: (a) procures for Buyer the right, at no additional expense to Buyer, to continue using the
Product; (b) replaces or modifies the Product so that it becomes non-infringing, provided the modification or replacement does not
adversely affect the specifications of the Product; or (¢) in the event (a) and (b) are not practical, refund to Buyer the amortized amounts
pald by Buyer with respect thereto, based ona ﬁve (5) year amortization schedule

6.2 By Buyer.  Buyer shall mdemmfy, defend with competent and experlenced counsel ‘and hold harmless Seller, its parent,
subsidiaries, affiliates and divisions, and their respective officers, directors, shareholders and employees, from and against any and all damages,
liabilities, actions, causes of action, suits, claims, demands, losses, costs and expenses (including without limitation reasonable attorneys' fees and
disbursements and court costsy to the extent arising from or in connection with: (i) the negligence or willful misconduct of Buyer, its agents,
employees, representatives or contractors; (i) use of a Product in combination with equipment or software not supplied by Seller where the Product
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itself would not be infringing; (iii) Seller's compliance with designs, specifications or instructions supplied to Seller by Buyer; (iv) use of a Product in
an application or environment for which it was not designed; or (v) modifications of a Product by anyone other than Seller without Seller's prior
written approval.

7. SOFTWARE. With respect to any software products incorporated in or forming a part of the Products hereunder, Seller and Buyer intend
and agree that such software products are being licensed and not sold, and that the words "purchase,” "sell” or similar or derivative words are
understood and agreed to mean "license," and that the word "Buyer" or similar or derivative words are understood and agreed to mean "licensee.”
Notwithstanding anything to the contrary contained herein, Seller or its licensor, as the case may be, retains all rights and interest in software
products provided hereunder.

7.1 Seller hereby grants to Buyer a royalty-free, non-exclusive, nontransferable license, without power to sublicense, to use software
provided hereunder solely for Buyer's own internal business purposes on the hardware products provided hereunder and to use the related
documentation solely for Buyer's own internal business purposes. This license terminates when Buyer's lawful possession of the hardware products
provided hereunder ceases, unless earlier terminated as provided herein. Buyer agrees to hold in confidence and not to sell, transfer, license, loan or
otherwise make available in any form to third parties the software products and related documentation provided hereunder. Buyer may not
disassemble, decompile or reverse engineer, copy, modify, enhance or otherwise change or supplement the software products provided hereunder
without Seller's prior written consent. Seller will be entitled to terminate this license if Buyer fails to comply with any term or condition herein.
Buyer agrees, upon termination of this license, immediately to return to Seller all software products and related documentation provided hereunder
and all copies and portions thereof.

72 Certain of the software products provided by Seller may be owned by one or more third parties and licensed to Seller.
Accordingly, Seller and Buyer agree that such third parties retain ownership of and title to such software products. The warranty and indemnification
provisions set forth herein shall not apply to software products owned by third parties and provided hereunder.

8. LIMITATION OF LIABILITY. NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN, THE
LIABILITY OF SELLER UNDER THESE TERMS AND CONDITIONS (WHETHER BY REASON OF BREACH OF CONTRACT, TORT,
INDEMNIFICATION, OR OTHERWISE) SHALL NOT EXCEED ONE MILLION DOLLARS ($1,000,000). NOTWITHSTANDING
ANYTHING TO THE CONTRARY CONTAINED HEREIN, IN NO EVENT SHALL SELLER BE LIABLE FOR ANY INDIRECT, SPECIAL,
CONSEQUENTIAL OR INCIDENTAL DAMAGES (INCLUDING WITHOUT LIMITATION DAMAGES FOR LOSS OF USE OF FACILITIES
OR EQUIPMENT, LOSS OF REVENUE, LOSS OF DATA, LOSS OF PROFITS OR LOSS OF GOODWILL), REGARDLESS OF WHETHER
SELLER: (a) HAS BEEN INFORMED OF THE POSSIBILITY OF SUCH DAMAGES; OR (b) IS NEGLIGENT.

9. EXPORT RESTRICTIONS. Buyer acknowledges that each Product and any related software and technology, including technical
informatierrsupplied by Seller or contained in-documents (collectively “Items™); is: subject to’ export controls of the U.S. government.” The export-
controls may include, but are not limited to, those of the Export Administration Regulations of the U.S. Department of Commerce (the “EAR”),
which may restrict or require licenses for the export of Items from the United States and their re-export from other countries. Buyer shall comply
with the EAR and all other applicable laws, regulations, treaties, and agreements relating to the export, re-export, and import of any Item. Buyer
shall not, without first obtaining the required license to do so from the appropriate U.S. government agency: (i) export or re-export any Item; or (ii)
export, re-export, distribute or supply any Item to any restricted or embargoed country or to a person or entity whose privilege to participate in
exports has been denied or restricted by the U.S. government. Buyer shall, if requested by Seller, provide information on the end user and end use of
any Item exported or to be exported by Buyer. Buyer shall cooperate fully with Seller in any official or unofficial audit or inspection related to
applicable export or import control laws or regulations, and shall indemnify and hold Seller harmless from, or in connection with, any violation of
this Section by Buyer or its employees, consultants, or agents. ,

10. MISCELLANEQUS.

#5210.1 Buyer may not delegate any. dutlesm
pted delegation or assignment shall be void.

any sights or-claims hereunder without Seller's prior written cons

10.2 The application to this Agreement of the U.N. Convention on Contracts for the International Sale of Goods is hereby expressly
excluded. ~

10.3 In the event that any one or more provisions contained herein shall be held by acourt of competent jurisdiction to be invalid, -
illegal or-unenforceable in any respect, the validity, legality and enforceability of the remalnlng provisions contained herein shall remain in full force
and effect, unless the revision materially changes the bargain.

10.4 Selter's failure to enforce, or Seller's waiver of a breach of, any provision contained herein shall not constitute a waiver of any
other breach or of such provision.

10.5 Unless otherwise expressly stated on the Product or in the documentation accompanying the Product, the Product is intended for
research only and is not to be used for any other purpose, including without limitation, unauthorized commercial uses, in vitro diagnostic uses, ex
vivo or in vivo therapeutlc uses, or any type of consumptlon by or apphcanon to humans or animals.

11 ' RETURN OF PRODUCTS/RESTOCKING CHARGE. Buyer must obtam permission from Seller prior to returmng Products The
request must be received within ten (10) days of receipt of the Products. Older items, service parts, and discontinued items cannot be returned for
credit. In order to obtain a RMA number, Buyer must contact Seller’s customer support. Seller, in its discretion, may impose a twenty (20%) percent
restocking charge of the price paid for any item authorized for return for credit.
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In Witness Whereof, Thermo Fisher Scientific Inc., doing business through its wholly owned subsidiary Thermo Eberline LLC, and
the City of Glendale have caused this agreement to be executed as of Juneié , 2012,

Thermo Fisher Scientific Inc.,

a Delaware corporation, through Thermo Eberline LLC, a
limited liability company,

Prififed Na{ne: QKL; poa Lou { : ) L 7
Title: C,()w \*F/»cf {' H’ J,m ings +r4<§1)!'

City of Glendale,
an Arizona municipal corporation

Mark Burdick, Fire Chief

ATTEST:

fela Hanna, City Clerk (SEAL)

APPROVED AS TO FORM:

& ~radewl

Craig Tindall, City Attorney




