
CITY OF NEWPORT 

GOODS AND SERVICES CONTRACT 

BASED UPON a proposal received to Replace Granular Activated Carbon, as 
issued and administered by City of Newport (City), and Calgon Carbon (Contractor) 
hereby enter into 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: 

(1) e>Ehibit A Req1:Jost #or Q1:Jotes 
(2) Exhibit B - Exhibit B - Proposal from Calgon Carbon 
(3) Exhibit C- Oregon Public Contracting Requirements for Goods and 

Service Contracts 

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 ~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 $61,200.00. 

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. 

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 
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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. 

6. 

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 shall 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. 

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 
the notice may terminate the Contract at any time thereafter by giving a written 
notice of termination. 
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8. 

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 If terminated 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. 

9. 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. 

10. 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. 

11. 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 
changes. All such changes shall be ordered and agreed to in writing by both 
parties. 
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12. 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. 

13. 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. 

14. 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. 

15. 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: 
Attn: Timothy Gross 
City of Newport 
169 SW Coast Highway 
Newport, OR 97365 
Phone: (541) 57 4-3366 
Email: t.gross@newportoregon.gov 

CONTRACTOR: 
Attn: Ben Goecke 
Calgon Carbon 
3000 GSK Drive 
Moon Township, PA 15108 
Phone: 412-787-6700 
Email: Benjamin.goecke@kuraray.com 

16. Warranty. Contractor's warranty is as stated within Exhibit 8 . 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. 

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. 
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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 ISO or equivalent). This 
coverage shall include Contractual Liability insurance for the indemnity provided 
under this contract. The following insurance will be carried: 

Coverage 
General Aggregate 
Products-Completed Operations Aggregate 
Personal & Advertising Injury 
Errors & Omissions 
Each Occurrence 
Fire Damage (Any one fire) 
Medical Expense (Any one person) 

17.2. Commercial Automobile Insurance 

Limit 
$1,300,000 
$1,300,000 
$1,300,000 
$1,300,000 
$1,300,000 

$50,000 
$5,000 

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 Single 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 Oregon 
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 shalt 
include Employer's Liability Insurance with coverage limits of not less than 
$500,000 each accident. 

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

19. 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 
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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. 

20. 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 to 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. 

21. 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. 

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

23. 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. 

24. 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 
Contracting Code including ORS 279B.020, 279B.220, 279B.230, and 279B.235, 
as more particularly set forth in Exhibit C, attached hereto and incorporated 
herein by this reference. 
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25. 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 upon the parties. 

26. 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. 

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

28. 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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29. Signatures. This Agreement is not effective unless and until it is approved, 
signed and dated by an authorized representative of each party. 

CITY: CONTRACTOR: 

CITY OF NEWPORT 

By:___.__..L).,............t _· L,,--...., __ 

Title: (~./.--1 /v1.<,,. ~ ,.. 

Date: 5° - 1 ~ 2-iJ 

GOODS & SERVICES CONTRACT 

feo P, Zq? q 

D1rec1or 
Date:_...._5 ....... / ....... w+-/-=Z-=-0 ___ _ 
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ORS 279C REQUIREMENTS 

1) 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. 

a) ORS 279C.580(3)(a) requires the prime contractor to include a clause in each 
subcontract requiring contractor to pay the first-tier subcontractor for satisfactory 
performance under its subcontract within ten (10) days out of such amounts as 
are paid to the prime contractor by the public contracting agency; and 

b) ORS 279C.580(3)(b) requires the prime contractor to include a clause in each 
subcontract requiring contractor to pay an interest penalty to the first-tier 
subcontractor if payment is not made within thirty (30) days after receipt of 
payment from the public contracting agency. 

c) ORS 279C.580(4) requires the prime contractor to include in every subcontract 
a requirement that the payment and interest penalty clauses required by ORS 
279C.580(3)(a} and (b) be included in every contract between a subcontractor 
and a lower-tier subcontractor or supplier. 

2) 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, and shall be responsible that all sums due the State Unemployment 
Compensation Fund from Contractor or any Subcontractor in connection with the 
performance of the contract shall promptly be paid. 

3) Contractor shall not permit any lien or claim to be filed or prosecuted against the 
public 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. 

4) A notice of claim on contractor's payment bond shall be submitted only in 
accordance with ORS 279C.600 and 279C.605. 

5) Contractor and any Subcontractor shall pay to the Department of Revenue all sums 
withheld from employees pursuant to ORS 316.167. 

6) Contractor shall demonstrate to the Public Contracting Agency that an employee 
drug-testing program is in place within ten (10) days of receiving a Notice of Award. 

7) 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 public contracting 
agency 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 
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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. If the public contracting agency is unable to determine the 
validity of any claim for labor or material furnished, the public contracting agency 
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. 

8) If the Contractor or a first-tier Subcontractor fails, neglects, or refuses to make 
payment to a person furnishing labor or materials in connection with the public 
contract for a public improvement within thirty (30) days after receipt of payment 
from the public contracting agency or contractor, the contractor or first-tier 
subcontractor shall owe the person the amount due plus interest charges 
commencing at the end of the ten (10) day period that payment is due under ORS 
279C.580(4) and ending upon final payment, unless payment is subject to a good 
faith dispute as defined in ORS 279C.580. The rate of interest charged to 
Contractor or first-tier Subcontractor on the amount due shall equal three times the 
discount rate on ninety (90) day commercial paper in effect at the Federal Reserve 
Bank in the Federal Reserve District that includes Oregon on the date that is thirty 
(30) days after the date when payment was received from the public contracting 
agency or from the Contractor, but the rate of interest shall not exceed thirty (30) 
percent. The amount of interest may not be waived. 

9) If the Contractor or a Subcontractor fails, neglects, or refuses to make payment to a 
person furnishing labor or materials in connection with the public contract, the 
person may file a complaint with the Construction Contractor~ Board, unless 
payment is subject to a good faith dispute as defined in ORS 279C.580. 

10) Contractor shall promptly, as due, make payment to any person, co-partnership, 
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. 

11) Contractor shall employ no person for more than ten (10) hours in any one day, or 
forty (40) hours in any one week, except in cases of necessity, emergency, or 
where public policy absolutely requires it, and in such cases, except in cases of 
contracts for personal services designated under ORS 279A.055, Contractor shall 
pay the employee at least time and one-half pay for all overtime in excess of eight 
(8) hours a day or forty (40) hours in any one week when the work is five (5) 
consecutive days, Monday through Friday; or for all overtime in excess of ten (10) 
hours a day or forty (40) hours in any one week when the work week is four (4) 
consecutive days, Monday through Friday; and for all work performed on Saturday 
and on any legal holidays as specified in ORS 279C.540. 
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12) 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. 

13) All employers, including Contractor, that employ subject workers who work under 
this contract shall comply with ORS 656.017 and provide the required Workers' 
Compensation coverage, unless such employers are exempt under ORS 656.126. 
Contractor shall ensure that each of it subcontractors complies with these 
requirements. 

14) 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. 

15) The contract may be canceled at the election of public contracting agency for any 
willful failure on the part of Contractor to faithfully perform the contract according to 
its terms. 

16) Contractor certifies that it has not discriminated against minorities, women or 
emerging small business enterprises in obtaining any required subcontractors. 

17) Contractor certifies its compliance with the Oregon tax laws, in accordance with 
ORS 305.385. 

18) In the performance of this contract, the Contractor shall use, to the maximum extent 
economically feasible, recycled paper, materials, and supplies. 

19) Contractor certifies that all subcontractors performing construction work under this 
contract will be registered with the Construction Contractors Board or licensed by 
the state Landscaper Contractors Board in accordance with 701 .035 to 701.055 
before the subcontractors commence work under this contract. 

20) In compliance with the provisions of ORS 279C.525, the following is a list of federal, 
state and local agencies, of which the Owner has knowledge, that have enacted 
ordinances or regulations dealing with the prevention of environmental pollution and 
the preservation of natural resources that may affect the performance of the 
contract: 

FEDERAL AGENCIES: 

- Agriculture, Department of 
- F crest Service 
- Soil Conservation Service 
- Defense, Department of 
- Army Corps of Engineers 
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- Environmental Protection Agency 
- Interior, Department of 
- Bureau of Sport Fisheries and Wildlife 
- Bureau of Outdoor Recreation 
- Bureau of Land Management 
- Bureau of Indian Affairs 
• Bureau of Reclamation 
. Labor, Department of 
- Occupational Safety and Health Administration 
- Transportation, Department of 
- Coast Guard 
• Federal Highway Administration 

STATE AGENCIES: 

- Agriculture, Department of 
- Environmental Quality, Department of 
- Fish and Wildlife, Department of 
- Forestry, Department of 
- Geology and Mineral Industries, Department of 
- Human Resources, Department of 
- Land Conservation and Development Commission 
- Soil and Water Conservation Commission 
- State Engineer 
- State Land Board 
- Water Resources Board 

LOCAL AGENCIES: 

- City Council 
- County Court 
- County Commissioners, Board of 
- Port Districts 
- Metropolitan Service Districts 
- County Service Districts 
- Sanitary Districts 
- Water Districts 
- Fire Protection Districts 
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~ 
CalgonCarbon 
~ A Kuraray Company 

January 28, 2020 

Steve Stewart 

Newport: City of 

2810 N.E. BIG CREEK RD NEWPORT 

OR 97365-1900 US 

Dear Mr. Stewart, 

Quote: 00001219 

Thank you for your interest in Calgon Carbon Corporation to comp'ete your upcoming GAC Exchange. We are pleased to offer 

our services to assist you in this endeavor. 

The price for performing the GAC Exchange is 61,200.00 USO. This includes a comp!ete, turnkey exchange with Filtrasorb 400 

is subject to Calgon Carbon Corporation's standard terms and conditions, a copy of which is attached. 

INCOTenn: 13- Prepaid Shipping & Handling 

Calgon Carbon Corporation is proposing to perform the GAC Exchange using Bulk Slurry techniques. 

Please note for freight: 

Includes 4 hrs detention - excess detention is 95.65 USO per hour. 

Layover charge if needed is 244.25 USO 

As a reminder for bulk slurry service, the following conditions should be met: 

Compressed atr (100 cfm min.), water (60 psig and 150 gpm min.}, drainage, 110V, 20 A power, lighting, and restrooms readily 

available.; Spent media must be free flowing and of a nature (e.g. not gummy or attrited) that does not blind water separation 

nozzles or screens.; Customer is to open all man ways for inspections. vacuum service and dry fills. Failure to allow Calgon 

Carbon to internally inspect the vessel for damage to under-drains lhat might result in a carbon release and for a spent carbon 

heel in the vessel that may cause premature contaminate break-through will make these failures solely the respons'bility of the 

customer. If repairs to a vessel are required, labor and charges for additional materials and equipment will be invo·ced as cost 

over-runs. Additional cost over-runs will be invoiced for wait time, poor equipment access, difficult to remove or ins1all media, 

excessive trailer drain times, or other variances from the standard scope of supply. 

This quote does not Include any applicable taxes. Standard lead lime Is 10 business days after receipt of a purchase 

order. 

Quote is valid until October 01, 2020 

Shipment must take place within 90 days after receipt of a purchase order. 

Pricing beyond the terms stated above Is subject to change. 

3000 GSK Drive• Moon Townsh ip, PA 15108 • 412.787.6700 • www.calgoncarbon.com 



Subject to Calgon Carbon Corporation Terms and Conditions. 

If you would like to proceed with this offer, please email or fax a purchase order or credit card information to my attention and to 

CustomerRelations@CalgonCarbon.com. Be sure to include your site address, requested date for service, and reference the 

above quotation number on your purchase order. Please contact me with any additional questions 

Sincerely. 

Calgon Carbon Corporation 

Benjamin Goecke 

Senior Technical Sales Representative 

Proposal Valldlty and Scope 

Quote is valid until 10/1/20. Sales/Use Taxes ARE NOT included. Payment terms are Net30 from date of invoice. Unless 

otheiwise noted in Calgon Carbon's Sales Proposal or Customer's Purchase Order, the services to be provided by Calgon 

Carbon and the requirements of the customer are defined in the following sections. Additional service costs will be invoiced for 

wait time. poor equipment access, difficult lo remove or install media, excessive trailer drain limes, or other variances from the 

standard scope of supply. 

Standard Scope of Supply 

Our quoted service price includes removal of the spent media from the customer vessel, placement of spent media in either bulk 

bags or disposal container, inspection of vessel interior performed by viewing from outside man-way opening, and re-bedding 

with replacement media. Service is performed during normal operating hours of Monday to Friday. Weekend and holiday work 

can be performed at special rates. Bulk exchange pricing assumes adequate access to the vessel, customer supp'ies air and 

water for the exchanges, and vessel is equipped with media discharge and media flll lines terminated with male Camlock-type 

fittings. Two (2) hours are allotted for water to drain from trai ers. Vacuum vessel change-out pricing assumes vertical 

cylindrical vessels with top entry that can be filled pneumatically by pulling a vacuum on the vessel or by drop loading from 

super sacks directly over the top man-way. To avoid additional invoiced costs, conditions defined in the Site Criteria, Additional 

Criteria for Vacuum Service, and Spent Media Disposal sections below must also be met. 

Site Criteria 

1. Compressed air (100 cfm min.), water (60 psig and 150 gpm min.), drainage, 110V, 20 A power, lighting, and restrooms 

readily available. 

2. Suitable access and staging areas for materials and service equipment within 100 feet of equipment to be serviced. 

3. Spent media must be free flowing and of a nature (e.g. not gummy or attrited) that does not blind water separation nozzles or 

screens. 

4. Customer is to open all man ways for inspections, vacuum service and dry fills. Failure to allow Calgon Carbon to internally 

inspect the vessel for damage to under-drains that might result in a carbon re~ease and for a spent carbon heel in the vessel 

that may cause premature contaminate break-through will make these failures so'ely the responsibility of the customer. 

5. At sites where spent media is classified as a RCRA hazardous waste, customer is responsible for the disposal of 

contaminated PPE, equipment (e.g., filters) and decontamination rinse water. 

6. Inclement weather provisions: 

- For extreme weather conditions (temp < 30 For> 90 F: wind > 15 mph; heavy rain or snow, etc.), work may be postponed 

for safety reasons. However, in emergency situations, exceptional provisions (e.g. portable heaters, tarps, etc ) may be used to 
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complete the work. Costs of such provisions are the responsibility of the customer. 

- Impassable roadways at a site will be considered a safety hazard and will result in delay or cancellation charges. 

Spent Media Disposal 

If Calgon Carbon is to reactivate (or dispose) the spent media, acceptance (site removal) of spent media requires the generator 

to fully complete Cargon Carbon's Adsorbate Profile Document (APD) and submit a spent media sample as described n the 

APO. Sample generation is best accomplished by using a Carbon Acceptance canister which can be arranged through our 

Customer Service department. The spent media sample wm be analyzed to ensure compliance with Calgon Carbon's spent 

media acceptance criteria. Please note that this analysis is not designed to provide information for completion of the APO, such 

as RCRA hazardous determinatron. Calgon Carbon can provide the additional service of TCLP testing for a fee of S1 ,600 

including all four testing parts, or the following fees for individual tests: 

Volatiles -- 330 USD Seml.Vol'aliles ~ 500 USO Metals - 250 USD Pesticides/Herbicides -- 520 USD 

To protect both our customers and Calgon Carbon from liability, spent media will not be removed from the job site without an 

approved profi'e. Federal and State regulations are very strict concerning storage and transportation of non-profiled material. 

Since the spent media review and approval process requires varyfng amounts of time (generally two to three weeks), customers 

are required to get acceptance prior to media exchange. If the spent media does not have acceptance at the time of service, the 

spent media will be removed at a later date and additional charges may result. 

Cost Over-Runs 

Pricing is based on indicated quantities of media. If removed or replaced quantity is greater, the invoice will reflect actual 

quantity and additional costs for transportation, field service crew and material. If repairs to a vessel are required, labor and 

charges for additional materials and equipment w~I be invoiced as cost over-runs. Additional cost over-runs wi I be invoiced for 

wait time, poor equipment access, difficult to remove or install media, excessive trailer drain times, or other variances from tl'te 

standard scope of supply. If media is solidified and customer requests Calgon Carbon to remove media, Calgon Carbon will not 

assume responsibility for any damage to vessel interior. 

SPENT CARBON HANDLING: The Fees listed above include handling of all spent carbon generated in the treatment 

application provided: 1) the spent carbon satisfies all spent carbon acceptance criteria established by Calgon Carbon; 2) the 

spent carbon is classified 

non-hazardous as defined under the Federal Resource Conservation and Recovery Act (RCRA). If it is subsequently 

determined that the spent carbon generated is a Hazardous Waste as defined by RCRA, then the return of the spent carbon wUI 

be subject to a RCRA Spent Carbon Reactivation Fee in the amount of TWENTY-FIVE CENTS ($.25) for each pound of spent 

carbon returned on a dry weight basis. The Fee will be determined at the time an order Is placed for exchange of Activated 

Carbon or at the time a return of spent carbon is scheduled if purchase of replacement Activated Carbon is not required. 

Transportation of Hazardous Media 

If spent media is classified as hazardous, transportation of spent media is by a hazardous carrier. Customer to supply and 

prepare all required manifests. Wet, dripping, or loading super sacks of hazardous waste will not be acceptable for removal 

from site. We suggest that these items be placed under roof or tarp so that extra freight charges for rejected loads might be 

avoided. Please remember that as many as thirty (30) days may be needed to arrange hazardous transportation. 

Questions 

Further information may be obtained from your sales person, at our website www.calgoncarbon.com, or by calling 

1-800-4-CARBON. 

3000 GSK Drive• Moon Township. PA 15108 • 4]2.787.6700 • www.calgoncarbon.com 



Itani and Condttlon, for the Sale of Carbon (the :rorma and C:ondltlon1") 

11 DEFINITIONS: 

(a) Seller: 

(b) Buyer: 

Calgon Carbon Corporation, a Delaware corporation 

The buyer named in the Documentation 

(c) Documentation: 
The Proposal, Confirmation or Acknowledgement, as applicable, for the sale of the Products lo which these Terms and 

CondiUoos are attached 

(d) Carbon: Any carbon sold pursuant to the terms of the Documentation 

(e) Products: The carbon and service, collectively, described In the Documentation 

(I) Agreement: The Oocumentatlon, these Terms and Condiflons and any attachments referenced In the Documentation 

2) GENERAL: Seller hereby offers for sale to Buyer the Products on the 

express condition that Buyer agrees to accept and be bound by the terms 

and conditions set forth herein. To the extent of a conflict between these 

1st of such calendar year by the annual percentage change in the combined 

average of two Producer Price Indices, as published by the United States 

Department of Labor. 

Terms and Conditions and the express terms set forth in the Documentation. (i) Producer Price Index of other Petroleum and Coal Products 

the terms set forth In Ille Documentation shall control Any provisions Manufacturing, and 

contained n any document Issued by Buyer are expressly rejected and If the (II) Producer Price Index of Basic Organic Chemicals. 

terms and condilions set lorlh herein differ from the terms in any document The percent adjus1ment shall be calculated by taking the percent difference 

issued by Buyer, this document shall be construed as a counter offer and for each index during the twelve month period from January 1st through 

shall not be effective as an acceptance of Buye(s document. In ordering and December 31st orthe last completed calendar year as compared to the 

delivery of the Products, lhe parties may employ their standard fomns; twelve month period from January 1st through December 31st of the 

provided, however, thal nothing in those forms shall be construed to modify calendar year immediately preceding the last completed calendar year 

or amend the temns of this Agreement. In the event of a conftict between lhis These two percentages will then be averaged for calculating the fina l 

Agreement and either party's standard fomns, this Agreement shalt govern. percent adjustment to which all U.S. manufactured materials will be subject. 

3) PRICE AND PAYMENT: The price shall be as stated in the 

Documentation, subject lo these Terms and Conditions and other terms and 

Fees covered by this Agreement will, al no time during the contract period, 

be reduced. 

conditions as may be stated In the DocumentaUon Unless otherwise staled 5) SALE AND DELIVERY: Sale terms and pric ng, unless otherwise 

in the Documantalion: specified m the Documenlation, are F.O.B. Selle(s point of shipment 

(a) The price 1s exdusive of any taxes, tariff, and duties of any kind which (INCOTERMS 2010). ff freight is to be prepaid by Seller and added to the 

either party may be required to pay with respect to the sale of goods amount due, Seller shall add up to a twenty•five percent (25%) surcharge to 

described in the Documentation, and Buyer shall be responsible for lhe the freight charges. Seller Wi3 have the right. at its election, lo make partial 

payment of all taxes, larifls and duties related hereto, except for Income sh pments of the Products and to invoice each shipmenl separately. Setler 

taxes Imposed on Seller; reserves the right to stop delivery of any Product In trans" and to wfthhold 

(b) Sales Tax w be added to the price based upon the Product destination sh pments in whole or in part if Buyer fails to make any payment to Seller 

unless tax exempt on or direct pay documentation is provided· when due or otherwise fails lo perfomn its obligations hereunder or under 

(c) Products wl be billed for at lhe time of delivery; and any other outstanding paymenl obligations of Buyer to Se ler. whether 

(d) Payment temns shall be net thirty (30) days, or net forty-five (45) days if related to the Documentation or otherwise. 

paid by Electronic Funds Transfer (EFT). A late payment fee of 1.25'.4 per 

month, or the hlghest tawful rate. whichever Is less, will apply to all amounts 6) TITLE AND RISK OF LOSS· Notwithstanding the trade terms indicated 

past due, and WI~ be prorated per day. Retainage may only be appi.ed on 

the final invoice. 

4) PRICING CONDITIONS: 

above and subject to Se ler's right to stop delivery of any Producl in transit 

pursuant to Section 5 above, m1e to and risk of loss or the Products will 

pass to Buyer upon delivery of the Products by Seller to the carrier at 

Seller's point of shipment. Notwithstanding the foregoing or the provisions of 

(a) Pricing Limitations: Unless otherwise indicated wilhin the Documentation. the UCC or INCOTERMS, title to Iha goods, and a accessions to or 

a1 pricing quoted In connecUon wllh the Oocumentatlon is valid for purchase products of the goods, shall remain with Se ler unti the later of [a) payment 

for a sixty (60} day period beginning with the dale of the Documentation. 

(b) Pri<:lng Escalatlons: II this Agreement shall continue Into lhe next 

calendar year. the fees payable pursuant hereto wlll be adjusted on January 

in full of the purchase price end of other amounts owing by Buyer and (b) 

delivery to Buyer. if Buyer Is located outside the United Stales. 
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7) AVAILABILITY: Shipment dates (and delivery and installation dates if 

Included In the scope of work descrlpl)m In the Oowmentatlon) are not 

guaranteed and Seller wi not be liable for any loss or damage resu1Ung 

the Documentation, Seller warrants that all Products provided under 

this Agreement shall conform to the specifications for such Products for 

the warranty period as published by Seller from time to tlme during the term 

from any delay In delivery or failure lo de~.ver wh ch ,s due to any cause of this Agreement. Seller shall correct any failure to conform to either of the 

beyond Seller's reasonable contro1. In the event of a delay due to any cause appllcable foregoing warranties of which it is notified In writing prior to ninety 

beyond Seller's reasonable control, Seller reserves the right to reschedule (90) days after the date of delivery of the allegedly non-conforming Products 

the shipment within a reasonable penod of lime, and Buyer will not be by replacement of product or reperforman,;e of services. Any 

entitled to refuse delivery or otherwise be re ieved or any obligations as the Product removed In connection with such replacement may be reactivated 

result of such delay II any delivery Is delayed for more than thirty (30) days or d sposed of at Seller's sole dlscreVon 

beyond the originally scheduled delivery date and such delay Is caused by THE OBLIGATIONS CREA TEO BY TH IS WARRANTY STATEMENT TO 

Buyer, Buyer will be subject to storage charges from the scheduled shipment REPLACE A DEFECTIVE PRODUCT OR TO PROVIDE CORRECTIVE 

date of two percent (2%) of the sale price per month; and such storage SERVICES SHALL BE THE SOLE REMEDY OF BUYER [N THE EVENT 

charge shall be due monthly on the first day of each month. Storage by OF A DEFECTIVE PRODUCT OR SERVICE. THERE ARE NO 

Seller shall be at Buyer's risk and expense, WARRANTIES MADE WITH REGARD TO THE GOODS OR SERVICES 

TO BE PROVIDED PURSUANT TO THIS AGREEMENT OTHER THAN 

8) PERMITS, LICENSES AND FEES: Buyer shall be responsible. at its sole THOSE CONTAINED HEREIN. ALL OTHER WARRANTIES, EITHER 

expense, for all environmental permits, applications, regulatory approvals. EXPRESS OR IMPLIED. ARE HEREBY DISCLAIMED. INCLUDING, 

and other permits or lio;enses that may be required for installation and/or 

operation of the Products. 

WITHOUT LIMITATION THE WARRANTIES OF MERCHANTABILITY ANO 

FITNESS FOR A PARTICULAR PURPOSE ANO ALL WARRANTIES 

ARISING FROM COURSE OF DEALING OR USAGE OF TRADE SELLER 

9) INSPECTION: Buyer shall have the right to inspect the Products delivered DOES NOT WARRANT THAT THE PRODUCTS ARE ERROR-FREE OR 

under this Agreement and agrees promplly to notify Seller of any WILL ACCOMPLISH ANY PARTICULAR RESULT. ANY ADVICE OR 

nonconformity, defective condition or breach of warranty, and unless Buyer 

gives prompt written nohce to Seller of such breach of warranty. Buye(s 

rights and remedies under th:s Agreement shall be deemed to have been 

waived No dafm for breach of warranty may be made by Buyer more than 

ninety (90) days after date of delivery of such Product to Buyer hereunder. 

ASSISTANCE FURNISHED BY SELLER IN RELATION TO THE 

PRODUCTS SHALL NOT GIVE RISE TO ANY WARRANTY OR 

GUARANTEE OF ANY KIND, ANO SHALL NOT CONSTITUTE A WAIVER 

BY SELLER OF ANY PROVISIONS OF THIS AGREEMENT, UNLESS 

OTHERWISE AGREED TO IN WRITING. The sale of any Product pursuant 

to th,s Agreement does not Include any license, express or Implied, to 

10) TERMINATION: Seller may cancel this Agreement ii any of the fol:owlng practice any Intellectual property owned or llcensed by Sellar. As such, 

occurs: (a) Buyer becomes insolvent; (b) Buyer ceases to conduct its Buyer agrees not to use the purchased Product for any patented use not set 

operations in the noonal course of business; (C) Buyer is unable to meet its fcrth expressly in this Agreement, absent a separate license from the holder 

obllgatlons as they mature. or admit In writlng such inability or falls to provide of such patent. Additionally. Iha Buyer agrees not to resell or sublio:ense the 

adequate assurances of its abi~ty to perform Its obligations hereunder. (d) 

Buyer files a voluntary petition In bankruptcy; (e) Buyer suffers the flllng of 

an involuntary petiUon In bankruptcy and the same Is not dism'ssed within 

use of purchased Product for any use not expressly granted hereunder. The 

sale of any Producl pursuant to this Agreement does not grant any 

license, express or Implied, by estoppel or otherwise, to any third 

thirty (30) days after filing; (f) a receiver, custodian or trustee is app<)nled for party Intellectual property Including any combination, machine, or 

Buyer or for a substantial part of IIS property; (g) Buyer falls to make procan In which Product may be used. Buyer agrees not to use, 

payment on the terms and within lhe t me specified In this Agreement. or resell, or aubllcense Product In a manner that would Infringe the 

breaches any other obi gaf ons under this Agreement; or (h) Buyer executes Intellectual property rights of a third party, without Hrst obtaining, al 

an assignment for the benefit of Its creditors. In the event of such Buyer's expense, any necHsary licenses. Any Indemnification 

cancellation, Seter sha have all rights and remedies set forth In the ucc of obllgatlons of the parties do not apply to any use of the Products. 

any applicable jurisd:ct on and all other remedies available at law or in 

equity. The rorowtng provisions shall survive termination or expiration of this 12) LIMITATION OF LIABILITY: Notwithstanding any provision to the 

Agreement: Sections 2 (General). 10 (Termination), 11 (Lim.led Warranties), contrary herein, the parties hereto agree that In no event shall either 

12 (Umrtation of Liab,~ty), 14 (Export Contro's). 15 (Confidenlialily).1 B 

(Applicable Law and Jurisdiction), 19 (Miscellaneous) and 20 (Entire 

Agreement). 

party be llable to the other party for any Indirect, special, 

consequential, Incidental or punitive damages, or lost proms, 
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as a result of a breac;h of any provision of 1h15 Agreement or for any 

other c;lalm of any kind arising out of or relallng to this Agreement, 

may impose further restridiOns Of1 the reexport or relransfer of lhe Producis 

and/or related lechnology, U.S. law atso restricts the reexport or retransfer 

whether In contract, In tort or otherwise. Notwithstanding any provision of U S.-orlgln goods, technology, or servk:es to countries or persons subtect 

to the contrary herein, for all losses, damagaa, llabllitlas or expenses to U.S. sanctions or embargoes. Buyer represents and warranls lhat rt is in 

(lnc;ludlng attorney's fee• and c:oata), whether fat Indemnity or compliance with and agrees to comply with all such applicable export 

negllgenee, Including errors, omleslon• or other acts, or willful control and economic sanctions laws and regulaUons, It i:s, the sole 

misconduct. or based In contract, warranty (Including any coats and responsibility of Buyer to apply for and obtain any necessary licenses or 

fees for repairing, replacing or re-performing servlcH or curing a other authotlzations prior to any reexport or retransfer of lhe Products 

breach hereof), or for any other cauH of action (Individually, a "Clalm"; and/or relaled technology. Seller makes no warranly that any such licenses 

eollectlvely, •c1almsd), Seller's liability, Including the llabl tty of Its or other autholizalions will be granted, and sha have no l iability for Buyer's 

Insurers, employ"•• agent,, dlrectore, and offlcere and all other lnabll~y to obtain such licenses or other authotizaUon or for any violalion by 

persona for whom Seller la legally responalble, •hall not, to the Buyer of any applicable export control and/or economic $8nclions laws and 

maximum extent parrnltted by law, exceed In the cumulative aggregate regulations Buyer will indemnify Seller and hold ~ harmless from any 

wnh reapaet to all Clalma arl1lng out of or related to this Agreement, llablllty resulUng from Buyer's violation of this provision or applicable export 

the lesser of (a) the total amount of c:ompansatlon paid to Saller 

hereunder, and (b) One MIUlon Dollars ($1,000,000). All Claims of 

whatsoever nature shall be dHmed waived unless made In writing 

within ninety (90) day• of the occurrence giving rise to the Claim. 

Moreover, any fallure of Buyer to nollfy Seller of unsallafaetory 

operation or any improper or unauthorized lnatallatlon, maintenance, 

uae, repair, or adju1tment shall relieve Seller of any further 

responslbllltlas hereunder. 

13) FORCE MAJEURE: Notwithstand·ng any provision lo lhe contrary 

herein, Seller shall have no liability to Buyer or its affiliates. and shall have 

the right to suspend performance (Including, without llmitaUon. 

shipments) hereunder, in the evenl of war, riot terrorism, accident 

explosion, sabotage, Hood, acts of God, fire, court order, slrike. labor 

disturbance. work stoppage, nallonal defense requ·rements, act of 

govammenlal aulhority. extraordinary failure of equ pmenl or apparatus, 

inability to obtain electricity or olhar type of energy, raw malarial, labor. 

equipment or transportation, or other causes beyond Seller's reasonable 

control It is understood and agreed thal settlement of strikes. loekouts and 

other labor disputes shall be enllrely within the dlscrelion of Seller and lhat 

nothing In this Agreement shall require the ,;eUlement of strikes. roct<outs 

and labor disputes when such course ,s inadvisable ,n the sole discretion of 

Seller. 

14) EXPORT CONTROLS: Buyer aCknowledges that the Products and 

related lechnology are subject to U.S. export controls and economic 

sanctions, which may Include lhe International Traffic in Arms RegulatiOns 

(IT AR), the Export Administration Regulations (EAR) and regulations 

laws or regulations. Nolwilhstanding any other provision in this Agreement, 

Seller shall have the r\ght to terminate this Agreement immediately upcn the 

delerrnlnatlon by Seller, n Seller's sole discretion that Buyer has breached 

intends to breach, or insists upon breach;ng any of the provisions in Iha 

above Clauses. 

15) CONFIDENTIALITY: Other than in the performance of the terms of this 

Agreemen~ neither Buyer nor ,ts agents, employees, or subcontractors 

shall use or disclose to any person or entity any confidential Information or 

Seller (whether written, oral, electronic or other form) that is oblained or 

otherwise prepared or discovered in connection with lhis Agreement. Buyer 

agrees lhat aH pricing. discounts, design drawings and technical i nlormalion 

that Seller provides lo Buyer are the confidential and proprietary informanon 

of Seller, whelher or not otherwise identified as such. The obllgalions under 

this secllon continue perpelualy and survive the termination or expiration of 

any underlying agreement between the par1ies. The provisions of this 

section relating to use and disclosure shall not apply to any information that· 

(a) Is or becomes generally ava lable to the public other lhan as a result of a 

disclosure by Buyer under this Agreemen1; (b) becomes ava-table lo Buyer 

from a source other than Seller without breach of any obligation of 

conndentlallty; (c) was Independently developed by Buyer without violation 

or Seller's nghts and without reference to the confidential inlOffllation, as 

evidenced by written records, maintained In the ordlnaiy course of buS'ness 

by Buyer (d) Is used or disclosed with the prior written approval of Seller, 

(e) is information previously known lo Buyer as evidenced by wntten 

records maintained by Buyer In the ordinary course of business. and not 

otherwise subject to any confldentialily restrictions: or (f) Buyer becomes 

legally compelled (by oral questions, inteOTOgalories, requests for 

promulgated by the U.S. Department of lhe Treasury Office of Foreign Information or documents, subpoenas, investigative demands or similar 

Assets Control (OFAC). Buyer fur1her acknowledges that the reexport of Iha process) to disclose. II Buyer becomes legally compelled (by oral queslions, 

Products and/or related technology to a third counlry or retransfer lo an 

unapproved end user may require a license or olher authorization from the 

Government ol lhe United Slates. Such licenses or olher authorizations 

interrogatories, requests for information or documents, subpoenas, 

invesligalive demands or similar process) to disclose any ol lhe conridenlial 

inlorrnalion, Buyer sha provide Selle r with prompt written notice so that 

Seller may seek a protective order or other approprtate remedy or 
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waive compliance with the provisions of this Agreement. If such protective {b) In the event of any legal proceeding between Seller and Buyer retating 

order or other remedy is not obtained, or if Seller waives compliance with the to this Agreement, neither party may claim the right to a trial by jury,. and 

provisions of this Agreement, Buyer shall furnish only that portion of the both parties waive any right they may have under applicable law or 

confidential information which Buyer is legally required to disclose and shall otherwise to a trial by jury. 

exercise its reasonable efforts to obtain reliable assurance that confldential (c) In the event that any one or more provisions (or portions thereof) 

treatment shall be accorded the confidential information. Buyer shall not contained herein shall be held by a court of competent jurisdiction to be 

undertake any qualitative or quantitative analysis, reverse engineering or invalid, illegal or unenforceable in any respect. the validity, lega!ity and 

replication of any of Selte(s products, samples or prototypes without Sellefs enforceability of the remaining provisions {or portions thereof) contained 

specific written authorization. herein shall remain in full force and effect, unless the revision materially 

changes the bargain. 

16) MODIFICATION OF PROVISIONS: This Agreement cannot be modified (d) Selle(s failure to enforce, or Sellefs waiver of a breach of. any provision 

except by agreement in writing signed by Seller. contained in this Agreement shall not constitute a waiver of any other 

breach or of such provision. 

17) MANAGEMENT OF CHANGE: Seller is constanuy striving to (e) Seller reserves the right to correct clerical, arithmetical, or stenographic 

improve its products and capabilities and to provide the best product to its errors or omissions in this Agreement, quotations. order acknowledgments, 

customers. Seller may from time to time develop product improvements or invoices or other documents. 

alterations with respect to the Products hereunder (the 'Product {I) Any notice or communication required or permitted hereunder shall be in 

Improvements"), and Seller may implement such Product Improvements writing and shall be deemed received when pe1110nally delivered or three (3) 

without notice to Buyer so long as the performance of the Products will not business days alter being sent by certified mail, postage prepaid. to a party 

be materially diminished. as determined in Selle(s sole discretion, and so at the address specified in this Agreement, or at such other address as 

long as Seller has not ,eparatety agreed in writing to provide such either party may from time to time designate to the other. 

notification to Buyer. In the event that Seller has agreed in writing to provide (g) Buyer agrees that it will not use Sellefs name(s), logo(s) or mark(s) in 

notice of Product Improvements to Buyer (the "Notice"), then Seller shall 

provide such Notice in accordance with the terms set forth in the separate 

writing. 

18) APPLICABLE LAW AND JURISDICTION: This Agreement shall be 

governed by, construed and enforced in accordance with the laws of the 

Commonwealth of Pennsylvania, without regard to its conflict of law 

principles. The UN Convention on Contracis for the International Sale of 

Goods shall not apply to the transaction(s) represented hereby. The pal1ies 

con,ent and submd to the exclusive jurisdiction and ,ervice of process of 

any state or federal court located in Allegheny County, Pennsylvania. 

any public communication or press release. or for any other marketing or 

promotional purpose, without Selle(s prior written consent. 

(hi Terms used in this Agreement which are not defined herein and which 

are defined by the Uniform Commercial Code of the Commonwealth of 

Pennsylvania shall have the meanings contained therein. 

20) ENTIRE AGREEMENT: With respect to lhe subject matter hereof, this 

Agreement constitutes the romplate and exclusive statement of the rontraci 

between Seller and Buyer, No waiver, consent, modification, amendment or 

change of the terms contained in this Agreement shall be binding unless 

made in writing and signed by Seller and Buyer. Sellefs failure to object to 

terms contained in any subsequent communication from Buyer {whether in 

19) MISCELLANEOUS: a purchase order or other communication) will not be a waiver or 

{al Neither party may assign this Agreement, including without limitation any modiftcation of the terms set forth herein. 

of its rights or obligations hereunder, without the express written consent of 

the other party hereto: provided that Setler may, without Buyefs consent 

(ii assign this Agreement, including without limitation any of its rights or 

obligations hereunder, to any of its parents, subsidiaries or affiliates or to 

any third party which merges with Seller or acquires all or substantially all of 

its business and assets or a substantial part of its assets or business relating 

to the Products and (ii) use subcontractors {for which Seller shall be 

responsible). 
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AUTHORIZATION FOR 
AGREEMENTS, MOUs, OR 

OTHER DOCUMENTS OBLIGATING 
THE CITY 

All contracts, agreements, grant agreements, memoranda of understanding, or any document 
obligating the city (with the exception of purchase orders), requires the completion of this 
form. The City Manager will sign these documents after all other required information and 
signatures are obtained. 

Document: 6 d. .$ q 9reewe.,"' + Date: __ S_ l _l _f 2..0 _____ _ 

Statement of Purpose: __ G ____ ~_c. _ _ c°'_vb __ c"'--_ re ___ ..... e_\....,4_<._I'_~_-........ _+ __ @ _ ___,.,,t.u ..... r ........ P _ _ \? ....... 41,_ __ _ 

~ lq 
Department Head Signature: -= =~ 
Remarks, if any: __________________________ _ 

.... 
City Attorney Review and Signature: __________ _ Date: 

Other Signatures as Requested by the City Attorney: ______ _ 
Name/Position 
Date: 

Signature 
Budget Confirmed: Yes )Ii. No □ N/A □ 

Certificate of Insurance Attached: Yes o No [J N/A )i( 

City Council Approval Needed: Yes □ No ~ Date: 

After all the above requested information is complete and signatures obtained, return this form, 
along with the original document to the City Manager for signature. No documents should be 
executed prior to the City Man e 's approval as evidenced by signature of this document. 

City Manager Signature: -L~+s-_U'--_______ _ Date: _ 5"'_ -_7_-_2_0 
__ 

Once all signatures and certificates of insurance have been obtained, return this document, along 
with the original, fully-executed agreement, MOU, or other document to the City Recorder. A copy 
of grant agreement and all project funding documents, must be forwarded to the Finance 
Department for tracking and audit purposes. 

City Recorder Signature~ - - -- Date: 5/g/::),cQ,?,-i) 
Date posted on website: _ __ S""'-+-/~6,....,

1
,_/ .... ::2~0..,__ ______________ _ 
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