CITY OF NEWPORT

GOODS AND SERVICES CONTRACT

Pall Water System Services

BASED UPON a proposal received for Physical and Process Review of the
Water Treatment Plant, the City of Newport (City) and Pall Corporation (Contractor)
hereby enter intc a contract for services in accordance with the specifications and quote
provided.

All terms of the following exhibits are hereby incorporated by reference into this
Contract, and Contractor agrees to comply with each:

—Exbibibb—ReguestiorGuaies

(2) Exhibit B — Proposal from Pall Corporation dated June 13, 2019

(3)  Exhibit C — Oregon Public Contracting Requirements for Goods and
Service Contracts

(4)  Exhibit D — Contract Addendum to Goods and Services Agreement

1. Term. The term of this Contract shall extend from its execution to project
completion, unless extended for additional periods of time upon written mutual
agreement of both parties. Notwithstanding this Term, City reserves the right to
terminate this Contract as outlined in this Agreement.

2. Scope of Work. Contractor shall provide all materials, labor, equipment, and all
other services and facilities necessary for the services specified in the attached
Exhibits A and B (Project). Work shall be completed within 90 days of the date
given in the Notice to Proceed.

3. Compensation.

3.1 Basis of Payment. Contractor shall complete Project as defined above
and in the attached exhibits for the prices in Exhibit B, with an estimated total fee

of $8,250

3.2 Invoices. Payments shall be based upon Contractor's invoices submitted
to City, detailing the previous month's fees and costs.

a. City will review Contractor’s invoice and within ten (10) days of
receipt notify Contractor in writing if there is a disagreement or dispute with the
invoice or Project. If there are no such disputes, City shall pay the invoice
amount in full within thirty (30) days of invoice date, subject to a five percent (5%)
retainage to be paid only after full performance and acceptance by City.
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b. If City fails to make any payment due Contractor for services and
expenses within thirty (30) days of the date on Contractor's invoice therefore, late
fees will be added to amounts due Contractor at the rate of 1.0 percent (1%) per
month from original invoice date. Invoices in dispute are not subject to such late
fees until such time as they are no longer in dispute.

4, Permits. City will be responsible for obtaining all permits, approvals and
authorizations necessary for Contractor's performance.

5. Termination for Convenience.

This Contract may be terminated by mutual consent of the parties upon written
notice. In addition, City may terminate all or part of this Contract upon
determining that termination is in the best interest of City by giving seven (7)
days’ prior written notice of intent to terminate, without waiving any claims or
remedies it may have against Contractor. Upon termination under this
paragraph, Contractor shall be entitled to payment in accordance with the terms
of this Contract for Contract work completed and accepted before termination
less previous amounts paid and any claim(s) City has against Contractor.
Pursuant to this paragraph, Contractor shall submit an itemized invoice for all
unreimbursed Contract work completed before termination and all Contract
closeout costs actually incurred by Contractor. City shali not be liable for any
costs invoiced later than thirty (30) days after termination unless Contractor can
show good cause beyond its control for the delay.

6. Termination for Cause. City may terminate this Contract effective upon delivery
of written notice to Contractor, or at such later date as may be established by
City, under any of the following conditions:

6.1  If City funding is not obtained and continued at levels sufficient to allow for
purchases of the indicated quantity of services. The Contract may be modified to
accommodate a reduction in funds.

6.2 If federal or state regulations or guidelines are modified, changed, or
interpreted in such a way that the services are no longer allowable or appropriate
for purchase under this Contract or are no longer eligible for the funding
proposed for payments authorized by this Contract.

6.3 If any license or certificate required by law or regulation to be held by
Contractor to provide the services required by this Contract is for any reason
denied, revoked, or not renewed.

7. Termination for Default. Either City or Contractor may terminate this Contract in
the event of a breach of the Contract by the other. Prior to such termination, the
party seeking termination shall give to the other party written notice of the breach
and intent to terminate. If the party committing the breach has not entirely cured
the breach within fifteen (15) days of the date of the notice, then the party giving
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10.

11.

the notice may terminate the Contract at any time thereafter by giving a written
notice of termination.

If Contractor fails to perform in the manner called for in this Contract or if
Contractor fails to comply with any other provisions of the Contract, City may
terminate this Contract for default. Termination shall be effected by serving a
notice of termination on Contractor setting forth the manner in which Contractor
is in default. Contractor shall be paid the Contract price only for equipment
installed and services performed in accordance with the manner of performance
as set forth in this Contract.

Remedies. In the event of breach of this Contract, the parties shall have the

following remedies:

8.1 Ifterminated under paragraph 7 by City due to a breach by Contractor,
City may complete the work either itself, by agreement with another contractor, or
by a combination thereof. If the cost of completing the work exceeds the
remaining unpaid balance of the total compensation provided under this
Contract, then Contractor shall pay to City the amount of the reasonable excess.

8.2 In addition to the above remedies for a breach by Contractor, City also
shall be entitled to any other equitable and legal remedies that are available.

8.3  If City breaches this Contract, Contractor's remedy shall be limited to
termination of the Contract and receipt of Contract payments to which Contractor
is entitled.

8.4 City shall not be liable for any indirect, incidental, consequential, or special
damages under the Contract or any damages arising solely from terminating the
Contract in accordance with its terms.

8.5 Upon receiving a notice of termination, and except as otherwise directed
in writing by City, Contractor shall immediately cease all activities related to the
services and work under this Contract.

Standard of Care. Contractor warrants that the work to be performed pursuant to
this Contract shall be done in a good and workmanlike manner and will conform
to the highest standards prevalent in the industry or business most closely
involved in providing the equipment and services City is purchasing.

Reports. The Contractor shall provide City with reports as detailed in
Contractor's proposal, at a minimum of once per month, outlining the Project
progress, issues of concern and budget status.

Change Orders. Contractor and City reserve the right to order changes to the
equipment and services to be provided herein. Contractor and City shall
determine a fair and equitable cost and, if required, additional time for such
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12.

13.

14.

15.

16.

changes. All such changes shall be ordered and agreed to in writing by both
parties.

Confidentiality. Contractor shall maintain the confidentiality, both external and
internal, of any confidential information to which it is exposed by reason of this
Contract. Contractor warrants that its employees assigned to this Contract shall
maintain necessary confidentiality.

Security and Substance Check. Contractor agrees that each of its employees
and subcontractor's employees involved in this Project may, at the option of City
and in compliance with Contractor policy, be subject to a security background
check and/or substance abuse testing.

Access to Records. For a period of not less than three years after City’s final
payment to Contractor, Contractor shall permit the City, the State of Oregon and
the Federal Government (if State or Federal funding is involved) to have access
to all books, documents, papers and records of Contractor which are pertinent to
the Services provided hereunder for purposes of audit, examination, excerpts
and transcripts. Contractor shall retain those records for at least three years, or
until litigation is resolved if litigation is instituted.

Notice. Any required or permitted notices hereunder must be given in writing at
the address of each party set forth below, or to such other address as either
party may substitute by written notice to the other in the manner contemplated
herein, by one of the following methods: hand delivery; registered, express, or
certified mail, return receipt requested, postage prepaid; or nationally-recognized
private express courier:

CITY: CONTRACTOR:

Attn: Steve Stewart Attn: Jay Garcia or Lance Benjamin
Water Treatment Plant Supervisor Pall Corporation

City of Newport Pall Water System Services

169 SW Coast Highway PO Box 5630/839 State Rte 13
Newport, OR 97365 Cortland, New York 13045-5630
Phone: (541) 574-3366 Phone:866-475-0115

Fax: (541) 265-3301 Fax: 607-758-4526

Warranty. Contractor's warranty is as stated within Exhibit B. Contractor further
warrants that all materials, equipment, and/or services provided under this
Agreement shall be fit for the purpose(s) for which intended, for merchantability,
that material and equipment shall be properly packaged, that proper instructions
and warnings shall be supplied, and that the Project shall conform to the
requirements and specifications herein. Acceptance of any service and
inspection incidental thereto by City shall not alter or affect the obligations of
Contractor or the rights of City.
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17. Insurance. Contractor and its subcontractors shall maintain insurance acceptable
to City in full force and effect throughout the term of this Agreement. The insurance
shall cover all activities of the Contractor arising directly or indirectly out of
Contractor's work performed hereunder, including the operations of its
subcontractors of any tier.

The policy or policies of insurance maintained by the Contractor and its
subcontractor shall provide at least the following limits and coverages:

17.1. Commercial General Liability Insurance

Contractor shall obtain, at Contractor's expense, and keep in effect during the term
of this contract, Comprehensive General Liability Insurance covering Bodily Injury
and Property Damage on an “occurrence” form (1996 1SO or equivalent). This
coverage shall include Contractual Liability insurance for the indemnity provided
under this contract. The following insurance will be carried:

Coverage Limit
General Aggregate $1,300,000
Products-Completed Operations Aggregate $1,300,000
Personal & Advertising Injury $1,300,000
Errors & Omissions $1,300,000
Each Occurrence $1,300,000
Fire Damage (Any one fire) $50,000
Medical Expense (Any one person) $5,000

17.2. Commercial Automobile Insurance

Contractor shall also obtain, at Contractor’'s expense, and keep in effect during the
term of the contract, Commercial Automobile Liability coverage including coverage
for all owned, hired, and non-owned vehicles. The Combined Singie Limit per
occurrence shall not be less than $1,200,000.

17.3. Workers' Compensation Insurance

The Contractor, its subcontractors, if any, and all employers providing work, labor
or materials under this Contract that are either subject employers under the
Oregon Workers’ Compensation Law and shall comply with ORS 656.017, which
requires them to provide workers’ compensation coverage that satisfies Cregon
law for all their subject workers or employers that are exempt under ORS
656.126. Out-of-state employers must provide Oregon workers' compensation
coverage for their workers who work at a single location within Oregon for more
than 30 days in a calendar year. Contractors who perform work without the
assistance or labor of any employee need not obtain such coverage. This shall
include Employer’s Liability Insurance with coverage limits of not less than
$500,000 each accident.
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17.4. Additional Insured Provision

The Commercial General Liability Insurance and Commercial Automobile
Insurance policies and other policies the City deems necessary shall include the
City as an additional insured with respect to this Agreement.

17.5. Notice of Cancellation

There shall be no cancellation, material change, exhaustion of aggregate limits or
intent not to renew insurance coverage of Contractor’s insurance without 30 days
prior written notice to the City. Any failure to comply with this provision will not
affect the insurance coverage provided to the City. The certificates of insurance
provided to the City shall state that the insurer shall endeavor to provide 30 days
prior notice of cancellation to the City

17.6. Certificates of Insurance

As evidence of the insurance coverage required by the Agreement, the Contractor
shall furnish a Certificate of Insurance to the City. This Agreement shall not be
effective until the required certificates have been received and approved by the
City. The certificate will specify and document all provisions within this Agreement.
A renewal certificate will be sent to the City 10 days prior to coverage expiration.

17.8. Primary Coverage Clarification

The parties agree that Contractor's coverage shall be primary to the extent
permitted by law. The parties further agree that other insurance maintained by the
City is excess and not contributory insurance with the insurance required in this
section.

17.9. Cross-Liability Clause

A cross-liability clause or separation of insureds clause will be included in all
general liability, professional liability, poliution and errors and omissions policies
required by this Agreement.

The procuring of required insurance shall not be construed to limit Contractor’s
liability under this Agreement.

18. Indemnity. To the extent permitted by law, Contractor shall protect, defend,
indemnify and hold the City harmless from and against all claims, demands,
damages, costs, actions and causes of actions, liabilities, fines, penalties,
judgments, expenses and attorney fees, resulting from the injury or death of any
person or the damage to or destruction of property, or the infringement of any
patent, copyright, trademark or trade secret, arising out of the work performed or
goods provided under this Agreement or Contractor’s violation of any law,
ordinance or regulation, contract provision or term, or condition of regulatory

GOODS & SERVICES CONTRACT Page 6 of 9



18;

20.

21.

22.

23.

24.

authorization or permit, except for damages resulting from the sole negligence of

City.

Force Majeure. This section applies in the event that either party is unable to
perform the obligations of this Agreement because of a Force Majeure event as
defined herein, to the extent that the Agreement obligation must be suspended.
A Force Majeure event is an event that prohibits performance and is beyond the
control of the party. Such events may include natural or man-made disasters, or
an action or decree of a superior governmental body which prevents
performance. Should either party suffer from a Force Majeure event and be
unable to perform, such party shall give notice to the remaining party as soon as
practical and shall do everything possible to resume performance. Upon receipt
of such notice, the parties shall be excused from such performance as it is
effected by the Force Majeure event for the period of such event. if such event
effects the delivery date or warranty provisions of this Agreement, such date or
warranty period shall automatically be extended for a period equal to the duration
of such event.

Independent Contractor. It is the intention and understanding of the parties that
Contractor is an independent contractor and that City shall be neither liable for
nor obligated to pay sick leave, vacation pay or any other benefit of employment,
nor to pay any social security or other tax that may arise as an incident of
employment. Contractor shall pay all income and other taxes as due. Industrial
or other insurance that is purchased for the benefit of Contractor shall not be
deemed te convert this contract to an employment contract. It is recognized that
Contractor may or will be performing work during the term for other parties and
that City is not the exclusive user of the services that Contractor provides.

Assignment. Contractor shall not assign or subcontract any of its obligations
under this Agreement without City's prior written consent, which may be granted
or withheld in City's sole discretion. Any subcontract made by Contractor shall
incorporate by reference all the terms of this Agreement. City’s consent to any
assignment or subcontract shall not release Contractor from liability under this
Agreement or from any obligation to be performed under this Contract, whether
occurring before or after such consent, assignment, or subcontract.

Governing Law. This Agreement is to be governed by and under the laws of the
State of Oregon.

Consent to Jurisdiction. The parties hereby consent to jurisdiction of the Lincoln
County Circuit Court, Lincoln County, Oregon, over all legal matters pertaining to
this Agreement, including, but not limited to, its enforcement, interpretation or
rescission.

Public Contracting Requirements. Contractor shall comply with all federal, state
and local laws and ordinances applicable to the work under this agreement,
including, without limitation, applicable provisions of the Oregon Public
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25.

26.

27.

28.

Contracting Code including ORS 279B.020, 279B.220, 279B.230, and 279B.235,
as more particularly set forth in Exhibit C, attached hereto and incorpeorated
herein by this reference.

Arbitration. If any disputes, disagreements, or controversies arise between the
parties pertaining to the interpretation, validity, or enforcement of this Agreement,
the parties shall, upon the request of City, submit such dispute to binding
arbitration under the Oregon Uniform Arbitration Act, ORS 36.600 et seq.
Arbitration shall be requested by delivering to the other party a written request for
arbitration. Within five (5) days of receipt of such request, the parties shall select
a mutually agreeable arbitrator and designate mutually agreeable rules of
arbitration. If the parties cannot agree upon an arbitrator within five (5) days, an
arbitrator may be appointed by the presiding judge of the Lincoln County Circuit
Court, upon the request of either party submitted in accordance with ORS
36.645. If the parties have not designated mutually agreeable rules of arbitration
at such time as the arbitrator is appointed, the arbitrator shall adopt rules for the
arbitration. The arbitrator’s decision shall be binding upecn the parties.

Attorney Fees. If suit, action or arbitration is brought either directly or indirectly to
rescind, reform, interpret or enforce the terms of this Agreement, the prevailing
party shall recover and the losing party hereby agrees to pay reasonable
attorney’s fees incurred in such proceeding, in both the trial and appellate courts,
as well as the costs and disbursements. Further, if it becomes necessary for City
to incur the services of an attorney to enforce any provision of this Agreement
without initiating litigation, Contractor agrees to pay City’s attorney’s fees so
incurred. Such costs and fees shall bear interest at the maximum legal rate from
the date incurred until the date paid by losing party.

Facsimile Signatures. The delivery of signatures to this Agreement by facsimile
transmission shall be binding as original signatures.

Entire Agreement. This Agreement shall be the exclusive agreement between
the parties for the Project. No modification of this Agreement shall be effective
unless in writing and signed by an authorized representative of both parties,
except as otherwise authorized herein.
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Pall Corporation Pall Water

Pall Technology Services
Pall Proposal Number: OPP 1299971
Date: June 13, 2019
City of Newpont
Attn:  Steve Stewart
EMail: S.Stewari@NewportOregon.gov

Re: Health Check Service
We are pleased to offer our proposal for the Health Check Service. We will arrange for onsite performance of

the Health Check pending receipt of your purchase order or signed authorization of service (see form, page
2). At that time site visit details will be confirmed.

Health Check - Scope of Services

Health Check consists of a full review of system hardware, software and process status to determine current
level of performance in relation to changes in componentry, besl praclices, feedwater, demand and regulatory
taking place since startup or last check. It includes, but is not limited to the following:

Physical Review Process Review

P&ID and plant review to identify post start up Set point & trend {eg., Permeability profile) review
changes made to system or process Module review - hollow fiber service history

Check system settings (eqg., AS air flow & pressure) Feedwater history review & operational impacts
Identify malfunctioning or obsclete components Pemand & quality review & operational impacts
Check maintenance & repair history Regulatory requirement review

Review any software versions and issues Chemical & Power usage review (a single rack CIP to
Review controls and computer functionality be performed on second day of service event}
Review spare parts stock & usage Identify opportunities for optimization

Health Check Service Report {delivered within two days of visit}
+  Summary Page identifying areas of concernfissue and recommendations
« Categorize concerns and issues as to:
1. Critical {requiring immediate attention)
2. Essential (address within next three months)
3. Recommended (address within next six months)
¢ Field Service Evaluation
1. Health Check Findings
2. Field Service Interpretation of findings
3. Recommendations
Schedule of Quote delivery regarding Critical and Essential items above.

PROPOSAL SUMMARY

Health Check pricing includes cost for travel and accommodation
{eg., airfare, rental car, hotel, meals and miscellaneous expenses, as
applicable,)

Total amount for purchase order:; Service Total $8,250.00
Materials: This proposal covers service time only, All materials purchased by Pall for use on your system will
be quoted, and a separate purchase order is 1o be placed for those items as needed.

Validity: This proposal is valid for 60 days.

Terms of Sale: Pall Standard Terms and Conditions of Sale of Services found at:




Pall Corporation Pall Water

Pall Technology Services

Pall Proposal Number: OPP1299971
Date: June 13, 2019

Service Order acceptance and payment terms: Pall Water requires all accounts outstanding beyond 30 days
to be paid in full prior to order acceptance. Your account status will be verified at the time of order placement,
and you will be notified if you have a balance due. To avoid order processing, goods shipment or service
scheduling delays, please insure your account is up to date in advance of placing your order. Charges per the
proposal will be billed automatically upon completion of the service, and sign-off of the service repont, and
become payable within 30 business days of receipt of the invoice.

Changes: Health Check is a fixed scope, fixed price product. Palt shall not implement any changes in the
scope of services described in this proposal.

A Purchase Order or wnitten authorization to accept the contract of work as described, along with a signed
copy of the attached Customer authorization for service is required in advance of Pall Process Systems
(PASS) providing the service defined in this proposal.

Pall Water Telephone:
Pall System Services 1-866-475-0115
Please direct your P.0. Box 5830 Fax Number:
purchase order to: 839 State Route 13 607.758.4526
Corttand, New York 13045-5630 Emalil Address:
Attn: Customer Service Pall_Technology csc@pall.com

Customer Authorization for Service

Purchase Order No.:

Entity Name i
(Commerclal/Municipal); | City of Newport

Customer Address: | 2810 NE Big Creek Rd

Contact Name at Contact Phone:
Customer Site: Steve Stewart i

This agreement will be effective as of date signed below and will remain in effect for 6 consecutive
months or until 30 days after receipt of notice of termination by either party. Service event will be
scheduled at time of order entry.

Signature of Authorized Customer Representative: Date of Agreement;
6/17/2019
Print Name - Signing Customer Representative: Title/Position (Please Print):
Steve Stewart Water Treatment Supervisor

| am an authorized representative of the customer, and accept the Terms and Conditions of this
Service Agreement on behalf of the customer. | authorize Pall Corporation to perform the work
defined in this agreement, and accept the costs and charges defined in this agreement.

20f2
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EXHIBIT C

ORS CHAPTER 279B PUBLIC CONTRACTING REQUIREMENTS
FOR THE PURCHASE OF GOODS AND SERVICES

Contractor shall pay promptly, as due, all persons supplying labor or materials for the
prosecution of the work provided for in the contract, and shall be responsible for such
payment of all persons supplying such labor or material to any Subcontractor. ORS
279B.220(1).

Contractor shall promptly pay all contributions or amounts due the Industrial Accident
Fund from such Contractor or Subcontractor incurred in the performance of the contract.
ORS 279B.220(2).

Contractor shall not permit any lien or claim to be filed or prosecuted against the
Contracting Agency on account of any labor or material furnished and agrees to assume
responsibility for satisfaction of any such lien so filed or prosecuted. ORS 2798.220(3).

Contractor and any Subcontractor shall pay to the Department of Revenue all sums
withheld from employees pursuant to ORS 316.617. ORS 279B.220(4).

Contractor agrees that if Contractor fails, neglects or refuses to make prompt payment
of any claim for labor or materials furnished to the Contractor or a Subcontractor by any
person in connection with the contract as such claim becomes due, the City may pay
such claim to the persons furnishing the labor or material and charge the amount of
payment against funds due or to become due Contractor by reason of the contract. The
payment of a claim in the manner authorized hereby shall not relieve the Contractor or
his surety from his or its obligation with respect to any unpaid claim. [f the City is unable
to determine the validity of any claim for labor or material furnished, the City may
withhold from any current payment due Contractor an amount equal to said claim until
its validity is determined and the claim, if valid, is paid.

Contractor shall promptly, as due, make payment to any person, copartnership,
association, or corporation, furnishing medical, surgical and hospital care or other
needed care and attention, incident to sickness or injury, to employees of such
Contractor, of all sums which the Contractor agrees to pay for such services and all
monies and sums which the Contractor collected or deducted from the wages of
employees pursuant to any law, contract or agreement for the purpose of providing or
paying for such service. ORS 279B.230(1).

All subject employers working under the contractor are either employers that will comply
with ORS 656.017, or employers that are exempt under ORS 656.126. ORS
279B.230(2).

Contractor shall pay employees for overtime work performed under the contract in
accordance with ORS 653.010 to 653.261 and the Fair Labor Standards Act of 1938 (29



©)

(10)

(11)

(12)

(13)

(14)

USC 201, ef seq). ORS 279B.235(3).

The Contractor must give notice to employees who work on this contract in writing,
either at the time of hire or before commencement of work on the contract, or by posting
a notice in a location frequented by employees, of the number of hours per day and the
days per week that the employees may be required to work. ORS 279B.235(2).

All sums due the State Unemployment Compensation Fund from the Contractor or any
Subcontractor in connection with the performance of the contract shall be promptly so
paid. ORS 701.430.

The contract may be canceled at the election of City for any willful failure on the part of
Contractor to faithfully perform the contract according to its terms.

Contractor certifies compliance with all applicable Oregon tax laws, in accordance with
ORS 305.385.

Contractor certifies that it has not discriminated against minorities, women or emerging
small business enterprises in obtaining any required subcontractors. ORS 279A.110.

As used in this section, “nonresident contractor’ means a contractor that has not paid
unemployment taxes or income taxes in the state of Oregon during the 12 calendar
months immediately preceding submission of the bid for the contract, does not have a
business address in this state, and stated in the bid for the contract that it was not a
“resident bidder” under ORS 279A.120. When a public contract is awarded to a
nonresident contractor and the contract price exceeds $10,000, the contractor shall
promptly report to the Department of Revenue on forms to be provided by the
department the total contract price, terms of payment, length of contract and such other
information as the department may require before the bidder may receive final payment
on the public contract. ORS 279A.120.
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Contract Addendum to Goods and Services Agreement for Pall Water System Services
Physical and Process Review of the Water Treatment Plant

Parties: City of Newport (“Customer”) Date: July 19, 2019
Pall Corporation (“Supplier”)

Recitals: Customer and Supplier are entering into a contract for the Project and, for convenience, are using
Customer’s standard contract forms [“Customer’s Base Contract”} for the purchase of Supplier’s goods and/or
services (“Goods” and/or "Services”). This Addendum is intended to provide reasonable revisions to Customer’s
Base Contract to enable the parties to enter a contract for the Project without prolonged or compiex negotiations
over terms and conditions. Accordingly, the parties incorporate this Addendum into the Customer’s Base
Contract and make it an integral part thereof, taking precedence over any contrary or related terms or conditions
that may be contained therein, in any purchase orders, or in any other writings, addenda or exhibits constituting
part of the agreement between the parties (collectively, the “Agreement”).

Revisions: Notwithstanding anything to the contrary contained in the Agreement, the following provisions and
rules of construction apply:

p 12 Services. The Services shall be limited to those services specifically described herein. For the
avoidance of doubt, and without limitation, Supplier has no responsibility for the supervision or actions of
Customer’s employees or contractors or for non-Hach chemicals or equipment and disclaims all liability and
responsibility for any loss or damage that may be suffered as a result of such aspects or actions or any other
aspects or actions not under Supplier’s control.

2. Indemnification. Any and all indemnification obligations imposed upon Supplier are limited to the
extent of those damages proportionately caused by Supplier's breach of the Agreement, negligence, wrongful
conduct, or violations of law. In no case is Supplier liable for any damages caused by negligence, misuse or
misapplication of goods by others. For non-government customers, Supplier's indemnification obligations are
provided on the condition that Customer defends, indemnifies and holds harmless Supplier against any and all
damages to the extent caused by misuse or misapplication of goods, negligence, wrongful conduct, or
violations of law by Customer, its affiliates, or those employed by, controlled by or in privity with them, and
Customer agrees to so defend and indemnify Supplier. Customer’s workers' compensation immunity, if any,
does not preclude or limit its indemnification obligations.

3. Limitation on Liability. THE TOTAL LIABILITY OF SUPPLIER AND [TS SUBSIDIARIES, AFFILIATES,
EMPLOYEES, DIRECTORS, OFFICERS AND AGENTS ARISING OUT OF PERFORMANCE, NONPERFORMANCE, OR
OBLIGATIONS IN CONNECTION WITH THE DESIGN, MANUFACTURE, SALE, DELIVERY, AND/OR USE OF GOODS
AND/OR SERVICES IN NO CIRCUMSTANCE INCLUDES ANY LIQUIDATED, PENALTY, INCIDENTAL OR
CONSEQUENTIAL DAMAGES OF ANY KIND, NOR EXCEED AN AMOUNT THAT IS UNREASONABLY
DISPROPORTIONATE TO THE TOTAL AMOUNT OF COMPENSATION ACTUALLY PAID TO SUPPLIER UNDER THE
AGREEMENT, EXCEPT ONLY IN THE CASE OF DAMAGES ARISING DUE TO SUPPLIER’S WILLFUL MISCONDUCT.

4. Warranty. Supplier warrants to Customer that each of the Goods conforms to its written warranty set
forth in its user manual in effect on the date of purchase, or, if there is no express warranty therein, that each of
the Goods will be free from defects in material and workmanship and will conform to the manufacturer's quoted
specifications for twelve (12) months from delivery. Warranties do not extend to consumable items such as,
without limitation, reagents, hatteries, mercury cells, and light bulbs. Supplier warrants that it will perform all
Services in accordance with its standard practices and that the Services will be free from defects in workmanship
for a period of ninety (90) days from their date of performance. If Supplier breaches this warranty and the
Customer notifies Supplier of such breach within 30 days of the end of the applicable warranty period, Supplier
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will, at its option, either replace or repair the nonconforming Goods, or re-perform any nonconforming Services,
or refund the amounts paid by Customer to Supplier for the nonconforming Goods and/or Services. THIS IS THE
EXCLUSIVE REMEDY FOR ANY BREACH OF WARRANTY. SUPPLIER EXPRESSLY DISCLAIMS ANY REMEDIES OF
“COVER” AND ANY WARRANTIES IMPLIED BY LAW, INCLUDING BUT NOT LIMITED TO ANY WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.

5. Intellectual Property; Information Technology; Privacy. Supplier retains all rights in and to any
intellectual property and confidential information created or procured by it ar its representatives at any time,
and Customer receives licenses to use such intellectual property and information only to the extent provided by
implied license under applicable law. No Customer information technology requirements apply, except the
extent such requirements specifically apply to equipment being sold to Customer. To help ensure mutual
compliance with applicable privacy laws, Customer will not provide to or share with Company any personal data
or personally identifiable information.

6. Performance Guarantees. All product warranties and guarantees shall only be enforceable if {a) all
equipment is properly installed, inspected regularly and is in good working order, (b) all operations are
consistent with Supplier recommendations, (c) operating conditions at the Customer site have not materially
changed and remain within anticipated specifications, and (d) no reasonably unforeseeable circumstances exist
or arise.

7. Acceptance and Set-off. Except to the extent agreed upon in writing by Supplier’s CFO, all Goods and
Services are deemed accepted upon delivery and early payment discounts do not apply. Any set-off rights in the
Agreement notwithstanding, Customer bears the customary burden of proof with respect to any amounts
invoiced by Supplier but not paid by the invoice due date. This revision does not adversely impact any of
Customer’s rights under Supplier's warranties.

8. Wire Fraud Prevention. Supplier and Customer both recognize that there is a risk of wire fraud when
individuals impersonating a business demand immediate payment under new wire transfer instructions. To avoid
this risk, both Supplier and Customer have provided wire transfer instructions, at Appendix A, for remittance of
any undisputed payments due under the Agreement or any associated Statement of Wark. In the event that
there is a change in the wire transfer instructions, both Parties must agree to an updated wire transfer - Appendix
A, in writing, using the Business Contact listed in the contract at Section 15 [Notice Provision] before any monies
will be transmitted using the new wire instructions. Both Parties further agree that they will never change wire
transfer instructions by email. Further, both Parties agree that they will never require an immediate payment
under the new instructions. The Parties will provide for a ten (10} business day grace period to verify any wire
transfer instruction changes before any outstanding payments would be due using the new instructions.

9, Miscellaneous. Except to the extent signed by a duly authorized representative of an affiliate of Supplier,
the Agreement does not bind any affiliates of Supplier. Supplier is not subject to any audit rights in favor of the
Customer, except for audit rights (under reasonable conditions) directly related to Supplier's compliance with
laws and regulations (e.g., safety) which are directly applicable to Supplier's Goods and/or Services purchased
under this Agreement. Supplier is not obligated to purchase or carry Professional Liability or E&O Insurance
coverage, provide copies of Supplier’s policies, or provide waivers of subrogation. Supplier may include Customer
and their Affiliates as an Additional Insured party. Nothing in the Agreement supersedes or nullifies this
Addendum. Supplier's obligations under the Agreement will only be modified by written agreement of Supplier
through the same duly authorized representative who signed this Addendum, or such person’s duly authorized
successor. Except as provided herein, neither party agrees to any contractual clause or provision, that waives
such party’s ordinary and standard rights, including, but not limited to, the right to retain party’s own counsel
and each party’s right to determine facts and circumstances in the event of a dispute.
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APPENDIX A
Wire Transfer Exhibit:

For Supplier

Name of Bank:

City and State:

ABA Routing Number:

Account Holder:

Optional Text: [Originator's Name, Recipient's {at FRB) Name and Preferred Banking Office/Department, Account
Number]

For international money transfers, SWIFT CODE:

For Customer

Name of Bank:

City and State: ABA Routing Number:

Account Holder:

Optional Text: [Originator's Name, Recipient's {at FRB) Name and Preferred Banking Office/Department, Account
Number]

For international money transfers, SWIFT CODE:
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