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Change Order # 7_

To renew and append the contract according to all terms conditions and
specifications contained in the original contract including all authorized change
orders. Prices are contained in the following document.

Water Treatment Program

Effective Date: September 20, 2021 - September 19, 2022
Renewal: 4 of 4
Remaining Renewals: 0

Reason for Change: Contract Renewal and price increase Previous Total $ Open-End
Increase $
Decrease $
New Total
Approved: _ %@
Authorized Stghature
N/A
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MU18WTRT
Tower
RediFeed/Liquid REDIFEED LIQuUID
Unit Price Vendor Notes Total Cost
System Item Name Name/Purpose ($/1b) (Container) ($/yr)
John Drinko Library Continuum AT9050 |Cooling Tower Scale/Corr. Inh S 16.55 25 LB CTN S  3,530.72
John Drinko Library Spectrus OX101 Oxiding Biocide S 3.59 CTN4-5LB BTL S 1,450.73
Smith Hall Continuum AT9050 |Cooling Tower Scale/Corr. Inh S 16.54 25 LB CTN S  4,430.91
Smith Hall Spectrus 0X101 Oxiding Biocide S 3.59 CTNA4-5LB BTL S 768.58
Fine Arts Continuum AT9050 [Cooling Tower Scale/Corr. Inh S 16.54 25 LB CTN S 1,454.82
Fine Arts Spectrus 0OX101 Oxiding Biocide S 3.59 CTN4-5LB BTL S 355.32
Science Hall Continuum AT9050 |Cooling Tower Scale/Corr. Inh S 16.54 25 LB CTN S 2,129.59
Science Hall Spectrus 0X101 Oxiding Biocide S 3.59 CTN4-5LB BTL S 434.96
Biotech Continuum AT9050 [Cooling Tower Scale/Corr. Inh S 16.54 25 LB CTN S 9,931.38
Biotech Spectrus 0OX101 Oxiding Biocide S 3.59 CTN4-5LB BTL S  2,720.45
Jenkins Continuum AT9050 |Cooling Tower Scale/Corr. Inh S 16.54 25 LB CTN S 1,454.82
Jenkins Spectrus 0X101 Boiler Scale/Deposit Inh. S 3.59 CTN4-5LB BTL S 355.32
Applied Engineering Continuum AT9050 |Cooling Tower Scale/Corr. Inh S 16.54 | 30-galdrum (D1) [ S 5,021.06
Applied Engineering Spectrus 0X101 Oxiding Biocide S 3.59 | 15-galdrum (R7) [ $ 2,117.52
Henderson Center OptiGuard MCA623 [Boiler Scale/Deposit Inh. S 2.66 [ 30-galdrum (D1) | S 17,103.59
Henderson Center CorTrol 1S104 BFW Oxygen Scavenger S 2.56 [ 55-galdrum (D3) [ S 5,291.11
Biotech Solus MCA42 Boiler Scale/Deposit Inh. S 4.64 | 30-galdrum (D1) | S 14,051.23
Biotech CorTrol 1S104 BFW Oxygen Scavenger S 2.56 | 30-galdrum (D1) [ S 5,495.92
Old Main OptiGuard MCA623 (Boiler Scale/Deposit Inh. S 2.66 [ 30-galdrum (D1) [ S 2,165.80
Old Main CorTrol 1S104 BFW Oxygen Scavenger S 2.56 [ 30-galdrum (D1) [ $ 678.98
Science Hall OptiGuard MCA623 |Boiler Scale/Deposit Inh. S 2.66 | 30-galdrum(D1) [ S 8,418.92
Science Hall CorTrol 1S104 BFW Oxygen Scavenger S 2.56 | 30-galdrum (D1) [ S 2,639.07
Annual Total: $ 92,000.80
Medical Buildings
Unit Price | Vendor Notes
System Item Name Name/Purpose ($/b) (Container)
Cabell Hospital Gengard GN8144 Cooling Tower Scale/Corr. Inh $2.75(55-gal drum (D3) $2,406.86
Cabell Hospital Sodium Hypochlorite Oxiding Biocide $1.30|15-gal drum (R7) $742.17
VA Hospital Gengard GN8144 Cooling Tower Scale/Corr. Inh $2.75|55-gal drum (D3) $1,807.21
VA Hospital Sodium Hypochlorite Oxiding Biocide $1.30(15-gal drum (R7) $333.46
Douglas Gengard GN8144 Cooling Tower Scale/Corr. Inh $2.75(55-gal drum (D3) $1,070.02
Douglas Sodium Hypochlorite Oxiding Biocide $1.30|15-gal drum (R7) $433.37
Annual Total: $6,793.09

PRICE PER POUND PRODUCTS

Unit Price
System Item Name Name/ Purpose ($/b) Vendor Notes (Container)

Closed Loop CorrShield NT9320 Nitrite-based Closed Loop Inh. $10.86786 25-Ib Carton (CT)
Closed Loop CorrShield NT4201 Molybdate-based Closed Loop Inh $3.29046 5-gal pail (P2)
Closed Loop CorrShield MD4103 Molybdate-based Closed Loop Inf  $10.26582 5-gal pail (P2)
Closed Loop BetzDearborn IEC2 Resin cleaner $4.30770 5-gal pail (P2)
Closed Loop Spectrus NX1100 Non-oxidizing Biocide $5.81280 5-gal pail (P2)
EQUIPMENT

Unit Price

Equipment Name/Purpose ($/b)

RediFeed Dissolver

Feed RediFeed

$612.42
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August 9, 2021

Joe Gollie
Customer Name: Account Manager
Company: Marshall University (304) 989-6851
Address: 1 John Marshall Dr. Joe.gollie@suez.com

City, State Zip: Huntington, WV 25755

SUEZ WTS USA, Inc, d/b/a SUEZ Water Technologies & Solutions is pleased to present the
following Fixed Fee Contract Renewal. Pricing shown a 3.8% increase and is based on our
indexed MCPE escalation clause.

SCOPE OF WORK:
SUEZ WTS USA will continue to provide water treatment chemicals and services.

EFFECTIVE DATE: September 20, 2021
PRODUCT SUPPLY START DATE: On-going
CONTRACT PERIOD: One year
CONTRACT TERMINATION DATE: September 19, 2022

ANNUAL PRICE: $98,793.89

PAYMENT FREQUENCY: MONTHLY QUARTERLY ANNUALLY
(check one) B ] ]

PAYMENT AMOUNT: $ 8,232.82

RECONCILLIATION FREQUENCY: QUARTERLY ANNUALLY
(check one) ]

HYPERINFLATION:
Notwithstanding any existing agreement, SUEZ reserves the right at any time by notice in writing

to (a) increase Prices (or impose temporary price adjustments) based on increases in the cost of
base components for the goods or services provided, where the increase is due to increased
global demand, limited supply, temporary product shortages, allocation of supply, or such other
similar inflationary pressures; and (b) impose a surcharge equal to any increase in the cost of the
goods or services as a result of a modification of exchange rates, taxes or other levies imposed
by public authorities. Such price changes may be reversed as the inflationary pressures change.
Upon request, SUEZ will provide documentation in support of such price increases.

Proprietary Information
This document contains proprietary information about SUEZ and is the property of SUEZ. It is not to be disclosed, in whole or in part, to third parties without the express written authorization
of SUEZ. It shall not be duplicated, in whole or in part, for any purpose other than to evaluate the SUEZ proposal and shall be returned upon request.

Terms and Conditions
All our sales are subject to our terms and conditions of sale printed on the final page attached.

This quotation is valid for 30 days from date listed above. ZLS 142 10/17
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Terms and Conditions of Sale

Suez Water Technologies & Solution business (“Seller”) and the legal entity purchasing the Goods and
Services (“Buyer”) agree to in writing, together with the last proposal in order of time issued by the Seller
these Terms and Conditions of Sale form the exclusive terms (“Agreement”) whereby Buyer agrees to
purchase, and Seller agrees to sell products and equipment (“Goods”) and provide advice, instruction and
other services in connection with the sale of those Goods (“Services”). Buyer agrees that this Agreement
will control the relationship by accepting Goods and Services from Seller, even if Buyer sends to Seller
other terms and conditions to which Seller may not respond.

Buyer Obligations. Seller will not control the actual operation of either Buyer's systems or Goods at the
site, and unless otherwise specifically agreed in writing, dosification and/or installation of Goods shall be
the responsibility of Buyer. Goods and Services provided hereunder are based upon the information Buyer
makes available to Seller, and Seller reserves the right to utilize the most compact and feasible design
compatible with sound engineering practices, and to make changes in details of design, construction and
arrangement of Goods unless precluded by limitations (including, but not limited to actual space and
feedwater/substance quality specifications) specified by Buyer in writing at the time an order is placed. If
no such limitations are specified, Seller shall not be held responsible for incompatibility of the Goods and
Services due to changes in feedwater/substance quality specifications or site conditions nor for
incompatibility with actual space or design limitations, which were not initially disclosed by Buyer and
become apparent at a later date. For Services to be accurate and Goods to work as intended, Buyer must
fulfill the following obligations (“Obligations”): (a) provide Seller complete and accurate information and
data relevant to the scope of work to be provided, such as information related to Buyer’s site conditions,
systems, related equipment and processes, feedwater or other substances to be treated or measured with
the Goods, including any hidden, unapparent, or changing conditions that may affect the effectiveness of
the Goods; (b) operate all related systems and the Goods within the agreed to control parameters or, if
none, within industry customary operating conditions; (c) maintain all related systems and Goods in good
operating condition and repair; and (d) maintain and handle Goods in a proper and safe manner. If Buyer
fails to fulfill the foregoing Obligations, Seller shall be relieved of any obligations with respect to warranties
or any other commitments made to Buyer in writing, and Seller shall have no liability for any loss, damage
or injury which Buyer may sustain or for which Buyer may be liable. Buyer is solely responsible for the
operation of Buyer's systems, including ensuring that the systems are operated and maintained properly
and comply with all laws, rules, regulations, license conditions and orders. Seller will not operate, inspect
or maintain Buyer’s systems or act as a licensed operator as defined by local regulatory authorities. Goods
and Services sold by Seller are not intended for use in connection with any nuclear facility or activity. Buyer
shall not sell or permit the use of the Goods in connection with any nuclear installation or activity without
the prior written consent of the Seller. If, in breach of this, any such use occurs, Seller (and its parent,
affiliates, suppliers and subcontractors) disclaims all liability for any nuclear or other damage, injury or
contamination, and, in addition to any other rights of Seller, Buyer shall indemnify and hold Seller (and its
parent, affiliates, suppliers and subcontractors) harmless against all such liability. Buyer shall be
responsible for using or disposing of all Goods, including the empty packaging in which Goods were
contained once delivered to Buyer and where applicable such disposal should be pursuant to Section 9
herein. Buyer shall maintain all risk property and boiler and machinery breakdown insurance covering the
full replacement value of Buyer's site, systems and related equipment, together with business interruption
coverage, which includes a waiver of subrogation in favor of Seller and its affiliates. Prior to
commencement of any work under this Agreement, and not less than annually thereafter during the term
of this Agreement, Buyer shall deliver to Seller a certificate(s) of insurance and copy of waiver of
subrogation endorsement evidencing that the foregoing insurance is in full force and effect. Seller shall
maintain types and amounts of insurance against loss or damage and such other risks as customarily
insured against by businesses whose operations are comparable to those of the Seller. Seller shall not be
obliged to add Buyer or any other third party as an additional insured under Seller’s insurance policies.
Delivery. Alldelivery designations are INCOTERMS 2010. Except for the provisions relating to Consigned
Goods as per additional terms and conditions to be provided by Seller, to this Agreement and section 8 of
this Agreement, title and risk of loss or damage to Goods as well as containers and tanks in which Goods
are contained, shall pass to Buyer upon Seller making the Goods available to Buyer for collection at Seller's
premises. Delivery dates indicated by Seller are only approximate. Quotations and proposal drawings
provided by Seller show only general style, arrangement and approximate dimensions and weight. If any
part of the Goods cannot be delivered when ready due to any cause not attributable to Seller, Buyer shall
designate an alternate storage location, and Seller shall ship such Goods to storage. Title and risk of loss
shall thereupon pass to Buyer, and amounts payable to Seller upon delivery or shipment shall be paid by
Buyer along with expenses incurred by Seller. Services provided herein shall be charged at the rate
prevailing at the time of actual use and Buyer shall pay any increase, and Buyer shall pay directly all costs
for storage and subsequent transportation. Failure by Buyer to take delivery of the Goods shall be a material
breach of this Agreement.

Payment and Prices. Unless otherwise specified in writing, payment is due net thirty (30) days from the
date of Seller’s invoice, which shall be issued at the time of shipment. The prices quoted herein do not
include taxes or duties. Buyer shall be directly responsible, and reimburse Seller, for the gross amount of
any present or future bond, sales, use, excise, value-added, environmental or other similar tax or duty
applicable to the price, sale of delivery of any Goods or Services furnished hereunder. Buyer shall provide
to Seller, within one month of payment, official receipts from the applicable governmental authority for
deducted or withheld taxes. Unless Buyer has furnished Seller with evidence of tax exemption or direct pay
permit acceptable to taxing authorities prior to the execution of the Agreement or Seller’s acceptance of
Buyer’s purchase order (as the case may be), Buyer shall pay all taxes as invoiced by Seller and Seller is
relieved of any obligation to (i) apply any tax exemption or direct pay permit, and/or (ii) refund to the Buyer
any tax paid by the Seller. Seller’s invoices will only be issued without domestic VAT where Buyer either
makes available to Seller their valid VAT number in the case of an intercommunity supply or provides a
valid certificate or acceptable statement for VAT or duty exemption. If Buyer is to arrange the export or
intercommunity shipment, upon request by Seller, Buyer agrees to provide free of charge to Seller,
evidence of exportation or intercommunity shipment that makes reference to Seller's invoice number and
this documentation is acceptable to the relevant tax or custom authorities. In the event that there is either
a failure to meet any of the above conditions or the information or documentation provided is deemed to
be defective in any way by the tax or custom authorities then the Seller will have the right to separately
invoice Buyer for any taxes, VAT or duties payable together with any interest or penalties that Seller incurs
as a result and Buyer shall pay this invoice in accordance with the payment terms of this Agreement. For
multi-year agreements, pricing stated shall remain firm for twelve (12) months, after which Seller shall be
entitled to adjust pricing upward on an annual basis according to the designated formula used by Seller in
Buyer's country and which shall be notified to Buyer. Buyer will provide to Seller a new purchase order at
least thirty (30) days before expiration of any purchase order issued under this Agreement. If purchase
orders are not renewed or new purchase orders issued by Buyer within this time scale, Seller, without any
liability and without being subject to any penalties that may be applicable as negotiated with Buyer, may
either: (a) decline to make deliveries of Goods or provide Services; or (b) if requested in writing by Buyer,
continue to deliver Goods and Services subject to new prices that may be applicable and the Terms and
Conditions of Seller (or any deviation agreed to in writing by the Parties) and invoice Buyer for these under
the expired purchase order at prices in effect as of that date. However, where the Agreement contains a
designated price adjustment formula the Goods and Services so delivered as per this Section 4 will be
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invoiced at the new rate defined by said price adjustment formula. Buyer agrees to be bound to pay such
invoices in accordance with the payment terms of the Agreement. Unless otherwise specified, all prices
are Incoterms 2010 FCA Seller’s premises as of where Goods will be shipped to Buyer. Buyer agrees to
reimburse Seller for collection costs, including two percent (2%) interest per month, not to exceed the
maximum amount permitted by applicable law, should Buyer fail to timely pay. Buyer shall have no rights
to any setoffs of any nature relating to any payments due under the Agreement. Notwithstanding the terms
set forth herein or of any agreement or acceptance of Seller's quotation, Seller reserves the right at any
time and from time to time by notice in writing to the Buyer to (a) increase Prices (or impose temporary
price adjustments) based on increases in the cost of base components for the Goods or Services provided,
where the increase is due to increased global demand, limited supply, temporary product shortages,
allocation of supply, or such other similar inflationary pressures; and (b) impose a surcharge equal to any
increase in the cost of the Goods or Services as a result of a modification of exchange rates, taxes or other
levies imposed by public authorities.

Payment for Excessive Usage; Lost and Damaged Goods. If payment for Goods is based on some
factor other than the actual amount of Goods delivered (e.g., payment is for a fixed amount, or based on
usage or production), then Buyer agrees to pay for all Goods (a) consumed as a result of Buyer’s failure to
comply with Obligations as set forth in Section 2; or (b) lost or damaged after delivery to Buyer. Buyer shall
provide Seller all information necessary to calculate amounts due and enable Seller to audit those records.
Consigned Goods. If Goods are being made available to Seller under a consignment arrangement,
Additional terms and conditions shall be applicable and shall be provided by Seller.

Limited Warranties. Seller warrants that the Goods shall conform to Seller’s specifications and shall be
free from defects in material and workmanship when at all times operated in accordance with Seller's
written instructions; and that the Services will be performed with the degree of skill which can reasonably
be expected from a seller engaged in a comparable business and providing comparable services under
comparable circumstances. Under no circumstances do Services include the operation, inspection or
maintenance of Buyer’s systems or acting as a licensed operator as defined by local regulatory authorities.
Unless otherwise provided in any Warranty Schedule that may be attached hereto, the foregoing warranties
are valid: (a) for Chemicals, the earlier of, the shelf-life of the product, or six (6) months from their date of
delivery or the provision of Services; (b) for Consumables, including Filters and Membranes, twelve (12)
months from their date of delivery, (c) for Goods other than Chemicals and Consumables, the earlier of,
fifteen (15) months from receipt, or twelve (12) months from start-up/first use; d) for Software, nine (9)
months from the date of receipt. Unless expressly agreed in a “Performance Warranty Document” signed
between the parties on a separate basis, there is no performance warranty on Goods and Services or
warranty on process results. For Goods not manufactured by Seller, the warranty shall be the
manufacturer’s transferable warranty only. Any claim for breach of these warranties must be promptly
notified in writing or the claim will be void. Seller’s sole responsibility and Buyer’s exclusive remedy arising
out of or relating to the Goods or Services or any breach of these warranties is limited to, at Seller’s option:
(a) replacement of non-conforming Goods or refund of purchase price of the non-conforming Goods; and
(b) re-performance of the Services at issue, or a refund of the amount paid for the Services at issue. No
allowance will be made for repairs or alterations made by Buyer without Seller's written consent or approval.
Goods may not be returned to Seller without Seller's written permission. Seller will provide Buyer with a
"Return Material Order" number to use for returned goods. Buyer, as the original purchaser, is not entitled
to extend or transfer this warranty to any other party. The foregoing warranties are in lieu of and exclude
all other warranties, statutory, express or implied, including any warranty of merchantability or of fitness for
a particular purpose.

Use of Equipment, Tanks, and Containers. Semi-bulk containers (SBCs) owned by Seller shall be used
only for the storage of Goods approved by Seller and Buyer shall return to Seller all SBCs owned by the
Seller in an "empty" condition, as defined by appropriate transport or environmental regulations. Title to,
and risk of loss or damage of, all equipment, product containers (e.g., pails, drums, recyclable intermediate
bulk containers "IBC"), and tanks supplied to Buyer shall pass to Buyer as provided for in Section 3 of this
Agreement, except that returnable SBCs shall remain property of Seller, unless otherwise stated in Seller's
documentation.

Compliance with Laws; Permits. Buyer is responsible for compliance with all laws and regulations
applicable to the operation of its systems and to the storage, use, handling, installation, maintenance,
removal, registration and labeling of all Goods from and after Buyer's receipt of the Goods, as well as for
the proper management and disposal of all wastes and residues associated with the Goods (including but
not limited to containers, excess or off-spec product, testing wastes (e.g., spent or expired lab reagents
and test kits) and signing manifests for waste transport and disposal. Buyer agrees to ensure that all Goods
and Services provided to Buyer for export are exported only in compliance with applicable export control
laws and regulations. Permits and licenses which are required to operate apparatus or equipment or to use
the Goods, shall be procured by Buyer at Buyer’s sole expense. Buyer shall be responsible for and procure
all permits, licenses, exemptions, authorizations and approvals necessary to the operation of its systems,
including but not limited to permits related to liquid and solid waste handling and discharge, air and water
emissions, sound, safety, etc. Seller shall not be liable if any such permit, license, exemption, authorization
or approval is delayed, denied, revoked, restricted, violated or not renewed and Buyer shall not be relieved
thereby of its obligations to pay Seller in accordance with this Agreement.  Seller's obligations are
conditioned upon Buyer’s compliance with all applicable trade control laws and regulations. Buyer shall not
trans-ship, re-export, divert or direct Goods (including related equipment, software and technical data) other
than in and to the ultimate country of destination declared by Buyer and specified as the country of ultimate
destination on Seller’s invoice. The obligations of the parties to comply with all applicable trade control laws
and regulations shall survive any termination or discharge of any other contract obligations.

Excusable Delays. Seller shall not be liable nor in breach or default of its obligations under this Agreement
to the extent performance of such obligations is delayed or prevented, directly or indirectly, due to causes
beyond the reasonable control of Seller, including, but not limited to: acts of God, natural disasters,
unusually severe weather, fire, terrorism, war (declared or undeclared) epidemics, material shortages,
insurrection, act (or omissions) of Buyer or Buyer’s contractors/suppliers or agents, any act (or omission)
by any governmental authority, strikes, labor disputes, transportation shortages, or vendor non-
performance. The delivery or performance date shall be extended for a period equal to the time lost by
reason of delay or non-performance, plus such additional time as may be necessary to overcome the effect
of the delay or non-performance. If delivery or performance is delayed for a period exceeding 180 (one
hundred and eighty) days, either Party may terminate this Agreement without further liability provided that
Seller shall be paid an amount equal to that which would be payable to Seller under the Section entitled
“Termination and Suspension”. If Seller is delayed by any acts (or omissions) of Buyer, or by the
prerequisite work of Buyer's other contractors or suppliers, Seller shall be entitled to an equitable
adjustment in schedule, price and/or performance, as applicable.

Confidentiality and Intellectual Property. Both parties agree to keep confidential the other party’s
proprietary non-public information, if any, which may be acquired in connection with this Agreement. Buyer
will not, without Seller's advance written consent, subject Goods to testing, analysis, or any type of reverse
engineering or provide the Goods to any third party which may subject the Goods to testing, analysis, or
any type of reverse engineering. Seller retains all intellectual property rights including copyright which it
has in all drawings and data or other deliverables supplied or developed under this Agreement, subject to
Buyer’s right to use such drawings and data for its own use without additional cost. Buyer acknowledges
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that Seller is in the business of selling the Goods subject to this Agreement and agrees that it will not file
patent applications on the Goods, or processes and methods of using the Goods, without Sellers express
written permission. Buyer further agrees that in any event any such patents will not be asserted against
Seller or its customers based upon purchase and use of such Goods. Any software Seller owns and
provides pursuant to this Agreement shall remain Seller’s property. Seller provides to Buyer a limited, non-
exclusive and terminable license to use the object code of such software for the term of this Agreement.
Buyer agrees not to export, copy (except that Buyer may make one copy for backup purposes), sub-license,
translate, transfer, reverse engineer, or decode the software. Single user versions of software may be used
on one CPU. LAN/WAN versions may be used on a single server with only the number of concurrent users
as agreed to by the parties. Unless otherwise expressly agreed by Seller, this license shall terminate and
the software shall be returned to Seller upon termination of this Agreement, or the material breach of the
terms in this section. Seller shall indemnify and hold harmless Buyer from any rightful claim of any third
party that any Good or Service infringes a patent in effect in the jurisdiction where such Good or Service
was provided by Seller to Buyer. The Buyer shall notify the Seller promptly of the receipt of any such claim,
shall not take any position adverse to the Seller regarding such claim and give the Seller information,
assistance and exclusive authority to settle and defend the claim. The Seller shall, at its own expense and
choice, either (i) settle or defend the claim and pay all damages and costs awarded in it against the Buyer,
or (i) procure for the Buyer the right to continue using the Good or Service, or (iii) modify or replace the
Good or Service so that it becomes non-infringing, or (iv) remove the infringing Good or cease performance
of the Service, and refund the price. The foregoing list of sub-sections (i), (ii), (iii), and (iv) and related terms
state the entire liability of the Seller for intellectual property infringement of any Good or Service. Buyer
shall be fully liable for any infringement of intellectual property rights, including patent rights, of third parties
arising out of the products or services supplied hereunder where the construction or other characteristics
of such products or services such as design, or specifications, or requirements, or modification of the Goods
or Services, are prescribed to the Seller, or completed independently, by the Buyer or agent(s). Buyer shall
fully defend and indemnify the Seller in case of such claim(s). Buyer shall indemnify Seller and hold Seller
harmless for any patent infringement by a Good or Service in the event that the Buyer modifies the Good
or Service provided by Seller, or that the Buyer uses the Good or Service in combination with other goods,
services, and/or other features which were not explicitly authorized by Seller.

. Limitation on Liability. Except where expressly communicated to Seller, Seller shall have no liability for

incompatibility of Goods with Buyer’s actual space or design limitations. To the extent permitted by law,
the total liability of the Seller for all claims arising out of or relating to the performance or breach of this
Agreement or use of any Goods or Services shall not exceed the total price paid by Buyer under this
Agreement or for multi-annual agreements, the annual price paid by Buyer under this Agreement. Seller
shall not be liable for any advice, instruction, assistance or any services that are not required under this
Agreement or for which Seller does not charge Buyer. In no event will either party be liable to the other for
lost profits or revenues, cost of capital or replacement water or power, downtime costs or increased
operating costs, lost or decreased production, claims of Buyer’s customers for such damages or any similar
or comparable damages, or for any incidental, special, consequential or indirect damages of any type or
kind, irrespective of whether arising from actual or alleged breach of warranty, indemnification, product
liability or strict liability, or any other legal theory. If Buyer is supplying, or otherwise making available,
Seller's Goods or Services to a third party, Buyer agrees to protect, defend, indemnify and hold Seller, its
corporate subsidiaries and affiliates, and their respective officers, directors, employees and agents, free
and harmless from and against any and all losses, expenses, liabilities, claims, demands, causes of action,
suits or other litigation, arising out of or related to Seller's Goods or Services provided by the Buyer to a
third party, including but not limited to products or services that may be related to Seller's Goods or
Services. Seller’s liability shall end upon expiration of the applicable warranty period, provided that Buyer
may continue to enforce a claim for which it has given notice prior to that date by commencing an action or
arbitration, as applicable under this Agreement, before expiration of any statute of limitations or other legal
time limitation but in no event later than five (5) months after expiration of such warranty period. For
purposes of this section "Seller" shall include Seller, its affiliates, subcontractors and suppliers of any tier,
and their respective agents and employees, individually or collectively.

. General Indemnity. Seller shall indemnify and hold harmless Buyer from claims for physical damage to

third party property or injury to persons, including death, to the extent caused by the negligence of Seller
or its officers, agents, employees, and/or assigns while engaged in activities under this Agreement. Buyer
shall likewise indemnify and hold harmless Seller from claims for physical damage to third party property
or injury to persons, including death, to the extent caused by the negligence of Buyer, its officers, agents,
employees, and/or assigns. In the event such damage or injury is caused by the joint or concurrent
negligence of Seller and Buyer, the loss shall be borne by each Party in proportion to its negligence. For
the purpose of this Section: (i) “Third party” shall not include Buyer or any subsequent owner of the Goods
or Services, their subsidiaries, parents, affiliates, agents, successors or assigns including any operation or
maintenance contractor, or their insurer; and (ii) no portion of the Goods is “third party property”. Buyer
expressly acknowledges that the limited or excluded warranties or liabilities stipulated herein and waivers
of actions against Seller deriving from the same, are also stipulated in favor of Seller’s insurers.
Conflicts; No Third Party Beneficiary Rights. If there is any conflict between this Agreement and any
written proposal or quotation provided by Seller, then the terms and conditions set forth in the proposal or
quotation shall prevail. If any term or condition of this Agreement or any accompanying terms and
conditions are held invalid or illegal, then such terms and conditions shall be reformed to be made legal or
valid, or deleted, but the remaining terms and conditions shall remain in full force and effect, and the
Agreement shall be interpreted and implemented in a manner which best fulfills our intended agreement.
Except as specifically set forth above in Sections 2 entitled “Buyer Obligations”, 11 entitled “Confidentiality
and Intellectual Property” and 12 entitled "Limitation on Liability”, this Agreement and all of the provisions
hereof shall be binding upon and inure only to the benefit of the parties hereto and their respective
successors and permitted assigns, and no other party, including any employee or creditor of any party
hereto or any affiliate thereof, shall have any rights or obligations hereunder.

Assignment and Subcontracting. To the extent permitted by applicable law, Seller may assign or
novate its rights and obligations under this Agreement, in whole or in part, to any of its affiliates and/or may
assign any of its accounts receivable under this Agreement to any party without Buyer's consent. Buyer
agrees to execute any documents that may be necessary to complete Seller's assignment or novation.
This Agreement shall not otherwise be assigned by either Party without the other Party’s prior written
consent, and any assignment without said consent shall be void. Nothing herein shall prevent the Seller
from placing or permitting the placing of subcontracts or orders on others for the supply of materials,
manpower or services within the Seller’s scope of supply provided that the placing of such subcontracts or
orders shall not in any way relieve the Seller from any of its obligations under this Agreement, and provided
that Seller will procure that its subcontractors (to the extent engaged for Seller's scope hereunder) comply
with all known and reasonable instructions related to accessing Buyer’s facility.

. Emergencies. If the safety of Seller's personnel is threatened or likely to be threatened by circumstances

outside the reasonable control of Seller, including but not limited to war, armed conflict, civil unrest, riots,
terrorism, kidnapping, presence of or exposure to hazardous materials, unsafe working conditions, or by
the threat of such circumstances or a lack of adequate protections against such circumstances, Seller shall,
with no liability as per the terms of the Agreement, be entitled to take all necessary steps to ensure the
security and safety of its personnel including the evacuation of personnel until such circumstances no
longer apply and suspension of its obligations under the Agreement until said circumstances, at Seller's
sole opinion, have ceased. Any such occurrence shall be considered an excusable delay event. Buyer shall
reasonably assist in the event of any such evacuation

. Termination and Suspension. This Agreement and any performance pursuant to it may be terminated or

suspended by either party if the other party (a) is the subject of bankruptcy or insolvency proceedings; or
(b) defaults in its material obligations under this Agreement, and such default is not cured within thirty (30)
days; (b) If Seller shall have any doubt at any time as to Buyer's ability to pay, Seller, without any liability
and without being subject to any penalties that may be applicable as negotiated with Buyer, may decline
to make deliveries of Goods or provide Services except on receipt of satisfactory security. Upon the
termination of this Agreement: (a) Buyer agrees to pay for all Goods in Buyer’s possession or for which title
has passed to Buyer, at current prices or at such other prices as have been agreed to in writing; and (b) all
amounts owing, if any, for the equipment or tanks relating to those Goods shall inmediately become due

1

13

19.

20.
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and shall be paid within thirty (30) days of receipt of an invoice. In the event of cancellation of an order by
Buyer, a cancellation charge will be made against the Buyer, in proportion to the work completed by Seller,
or obligated against the order, plus any cancellation charges assessed against Seller by Seller’s suppliers.
In addition, unless Buyer has been invoiced by Seller specifically for all Goods delivered (including any
levelized billing agreements that have already reconciled based on shipments), Seller will invoice Buyer
and Buyer shall pay Seller for all Goods on Buyer’s site at the time of termination, including any fixed fees,
consignment and production based agreements.

. Governing Law and Dispute Resolution. This Agreement shall be governed by the substantive laws of

the State of New York. If the Agreement includes the sale of Goods and the Buyer is outside the Seller's
country, the United Nations Convention on Contracts for the International Sale of Goods shall apply. In the
event of a dispute concerning this Agreement, the complaining party shall notify the other party in writing
thereof. Management level representatives of both parties shall meet at an agreed location to attempt to
resolve the dispute in good faith. Should the dispute not be resolved within thirty (30) days after such notice,
the complaining party shall seek remedies exclusively through arbitration. The seat of arbitration shall be
the federal district court in Philadelphia, PA, and the rules of the arbitration will be the Commercial
Arbitration Rules of the American Arbitration Association, which are incorporated by reference into this
Section.

U.S Government Contracts. This Section 18 applies only if the Agreement is for the direct or indirect sale
to any agency of the U.S. Government and/or is funded in whole or in part by any agency of the U.S.
Government. Buyer agrees that all Goods and Services provided by Seller meet the definition of
“commercial-off-the-shelf” (‘COTS”) or “commercial item” as those terms are defined in Federal Acquisition
Regulation (“FAR”) 2.101. To the extent the Buy American Act, Trade Agreements Act, or other domestic
preference requirements are applicable to this Agreement, the country of origin of Goods is unknown unless
otherwise specifically stated by Seller in this Agreement. Buyer agrees that any Services offered by Seller
are exempt from the Service Contract Act of 1965 (FAR 52.222-41). Buyer represents and agrees that this
Agreement is not funded in whole or in part by American Recovery Reinvestment Act funds unless
otherwise specifically stated in the Agreement. The version of any applicable FAR clause listed in this
Section 18 shall be the one in effect on the effective date of this Agreement. If Buyer is an agency of the
U.S. Government, then as permitted by FAR 12.302, Buyer agrees that all paragraphs of FAR 52.212-4
(except those listed in 12.302(b)) are replaced with these Terms and Conditions. Buyer further agrees the
subparagraphs of FAR 52.212-5 apply only to the extent applicable for sale of COTS and/or commercial
items and as appropriate for the prices under this Agreement. If Buyer is procuring the Goods or Services
as a contractor, or subcontractor at any tier, on behalf of any agency of the U.S Government, then Buyer
agrees that FAR 52.212-5(e) or 52.244-6 (whichever is applicable) applies only to the extent applicable for
sale of COTS and/or commercial items and as appropriate for the prices under this Agreement.
Miscellaneous. No modification, amendment, revision, waiver, or other change shall be binding on either
Party unless agreed in writing by the Party's authorized representative. Any oral or written representation,
warranty, course of dealing, or trade usage not specified herein shall not be binding on either Party. Each
Party agrees that it has not relied on, or been induced by, any representations of the other Party not
contained in this Agreement.

Appendix - Contract Billing
1. Additional Terms and Conditions. These additional terms and conditions (“Additional Terms”) shall apply

in addition to the Terms and Conditions of the Agreement and collectively shall form the exclusive terms
under which Seller shall provide the Goods and/or perform the Services described herein and in the
Agreement. To the extent that these Additional Terms conflict with those of the Agreement, the Additional
Terms shall take priority and control the corresponding sale of Good and Services.

Contract Billing. Seller will invoice Buyer periodically at the prices specified in the Agreement. Invoices
will be issued, in advance, at the beginning of each working month.

Contract Reconciliation. The amounts billed will be subjected to a reconciliation process on a quarterly
/ annual basis. The reconciliation process will compare the projected quantities of Goods and Services
defined in the scope of supply agreed previously by the Parties with the actual quantities of Service
provided and Goods shipped by Seller, and for which title has transferred to Buyer. Variances will be
identified and either: (i) Seller will invoice Buyer for the variance at current prices or at such other prices as
have been agreed to by the Parties in writing; or (i) Seller will issue credit note to Buyer for the variance at
current prices or at such other prices as have been agreed to by the Parties in writing; and/or (iii) the
ongoing billing rate will be adjusted in cases where the variance is expected to recur.

. Termination and Cancellation. Upon the termination of this Agreement: (a) Buyer agrees to pay for all

Goods made available to Buyer and for which title has passed to Buyer at current prices or at such other
prices as have been agreed to in writing by the Parties; and (b) all amounts owing, if any, for the equipment
or tanks relating to those Goods shall immediately become due and shall be paid within thirty (30) days of
receipt of the corresponding invoice. In addition, unless Buyer has been invoiced by Seller specifically for
all Goods delivered (including any levelized billing Agreements that have already been reconciled based
on shipments), Seller will invoice Buyer and Buyer shall pay Seller for all Goods on Buyer’s site at the time
of termination, including any fixed fees, consignment and production based agreements.

Defined Terms. Unless otherwise defined herein, all capitalized terms used in this Appendix shall have
the same meaning given to them in the Agreement.

TrueSense for Cooling Additional Terms and Conditions

1.

Additional Terms and Conditions. These Additional Terms and Conditions contained herein shall apply
in addition to Terms and Conditions of Sale and collectively shall form the exclusive terms whereby Buyer
agrees to purchase and Seller agrees to provide these Services. To the extent that these Additional Terms
and Conditions conflict with the Terms of Conditions of Sale, these Additional Terms and Conditions shall
control.

Description of Services. The Services constitute and include the provision of TrueSense Online
Chemistry Monitor(s), the startup and commission of such equipment, ongoing equipment maintenance
and services as further described in Seller's Proposal.

Equipment, Start up and Commission, Title. The equipment to be provided in connection with the
Services shall include (i) a TrueSense monitor(s) and (i) related peripheral equipment as described in
Seller's Proposal. Seller shall be responsible for startup and commission the equipment as outlined in the
Proposal and subject to Buyer's fulfillment of Buyer’s Responsibilities as set forth herein. Unless otherwise
agreed upon by the Seller and Buyer, Seller shall be responsible for all routine, preventative maintenance
on the equipment. Seller shall possess the right to change, exchange, upgrade, or replace the equipment
(or any part thereof or peripheral therefore) at its sole discretion. Seller shall retain beneficial ownership
and title to the equipment and any other Seller supplied parts, inventory, and other assets utilized by Seller
or made available to Buyer in connection with the Services. Buyer shall be obligated to keep equipment
free from any liens, claims, or encumbrances and shall not make or cause any changes or alterations in or
to the equipment or remove any parts, accessories, attachments, or other equipment therefrom. Buyer
agrees to any provide assistance as may be reasonably necessary to enable Seller to perfect a security
interest in the equipment and Buyer, upon Seller's request, shall provide Seller a guarantee for such
equipment. Upon expiration or termination of this Agreement or failure by Buyer to fulfill any of Buyer’s
Responsibilities described herein, Seller shall have the right to disconnect and remove the equipment,
including any peripheral related thereto, installed by Seller and Buyer shall provide to Seller, or cause to
be provided to Seller, access to the equipment for such purpose.

Buyer’s Responsibilities. As a condition precedent to Seller’s start up and commission of the equipment,
Buyer shall, without cost to Seller, hereby agrees to (i) provide a location at the Buyer’s facility suitable for
the startup and commission of the equipment; (ii) provide all fixtures, fittings, electricity and other specified
items required for startup and commission; (iii) provide influent water of the quality and type described in
this Proposal, or an attached exhibit, at the pressure and at the flow rate required by Seller; (iv) provide
reasonable access to and security for the equipment; (v) provide all necessary utilities to operate the
equipment; (vi) provide/possess all necessary licenses and permits required for the startup and commission
and operation of the equipment required for this service. Should Buyer fail to fulfill any of the conditions
set forth above, Seller shall be under no obligation to either install the equipment or allow its continued use
by Buyer.
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A. Scope of Work

GE Water and Process Technologies, “Contractor”, will provide the water treatment program to include
boiler systems, cooling towers, hot water loops, chilled water loops and Glycol loops. In addition, the
water treatment program will include all chemical products, any required equipment, and professional
consulting service to improve program safety, reduce risk, reduce fuel and electrical consumption;
improve repair and maintenance costs, provide training for maintenance on implementation and control
of the program, provide professional service, monitor program results and communicate
recommendations to University personnel.

Contractor shall furnish all necessary facilities, personnel, and any equipment for the performance of
the work under contract.

Contract term is September 20, 2017 to September 19, 2018, with four (4) optional yearly renewals.
Purchase Orders will be released against the contract for Fiscal Year Periods effective July 1stthru June
30,

B. Contract Provisions

1. Qualifications

Contractor shall be primarily engaged in selling water treatment chemicals and services for boiler and
cooling systems.

2. Vendor Representatives

Contractor shall appoint two members of its company to represent the company in dealings with
Marshall University. Representatives must be safety trained and certified in chemical handling
associated with water treatment.

Primary: Joe Gollie, Lead Account Manager; 859-310-1361, joe.qollie@ge.com; Lexington, KY 40502
Secondary: Max Brefeld, Lead Account Manager; 502-545-3907; max.brefeld@ge.com; Georgetown,
KY 40324

Steve Hutton, 513-312-0011; steven.hutton@ge.com; Cincinnati, OH 45241

Field service engineers are available any time to assist the University in the event of a system failure,
control problem, or testing inconsistency.

On-call field service representatives can be contacted by any of the Marshall University maintenance
staff. Representatives shall respond immediately to these calls, either by providing information resolving
the problem, or by making a physical visit to the site. Cell phone and beeper numbers for assigned field
engineers and alternates familiar with the systems will be maintained in the Physical Plant Operations
office.

University shall provide one person to go with vendor.

3. Training
Training of maintenance personnel shall be provided at no cost to the University whenever it is required.
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GE account managers regularly perform one-on-one training with plant maintenance personnel. Group
training will be done upon request. GE holds an annual customer training seminar at Oglebay in
Wheeling WV. Summary of training materials available.

. Operator Manuals

Boiler and cooling water contingency plans and Operator test procedure manuals will be provided
where necessary. Marshall University's manuals are kept in the Maintenance Library located in the
Assistant Directors office.

. Reporting
Contractor shall provide to owner bi-weekly reports due 3 days after inspections. GE will comply with
all service and reporting requirements.

Contractor shall provide bi-weekly service visits to the MU campus and will submit printed service
reports to university management and maintenance personnel as required. These reports will review
the condition of each system, detail the water analysis, prescribe necessary changes and adjustments,
and note current installed chemical inventories.

Contractor shall provide a written statement of the condition of all equipment made available for
inspection

The Contractor must present a yearly review of the treatment program and a final review ninety, (90)
days prior to the expiration of the contract. Contractor's representative shall meet at these times with
the designated representatives of the University to discuss all treatment programs, their effectiveness,
and future objective.

. Chemical Storage, Drum Handling and Disposal

To reduce the University's risk associated with drum handling, all product deliveries shall be made to
the point of feed. Plastic and mild steel drums of any size are not acceptable. 5-gallon pails are not
acceptable for biocides. To eliminate chemical handling by site personnel, all products must capable of
being fed neat (without dilution or contact) by our operators.

Chemical transport equipment must comply with DOT requirements for transporting hazardous material.
GE’s mini-bulk truck drivers utilize vacuum pumps to unload small chemical quantities directly into tanks
at the customer site. These deliveries will be hands-off for the university and will generate no container
waste. Chemical drums that are used for cooling and boiler applications will be delivered to the university
by a freight truck to the address as provided by the University. Chemical delivery options are available.

. Control Systems

Contractor shall have the capability and experience to provide and install automated control systems
that allow remote monitoring and adjusting of cooling and boiler systems. These systems also provide
automatic call-outs to our home office and to the assigned representative when a system goes out-of-
limits or a failure occurs. GE has a dedicated equipment group with field professionals for the installation
of feed systems. GE has several patented feed systems that allow for precise control of chemicals
and online process monitoring where operator staff is not available to test systems regularly. Facts
sheets are provided.
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8. MSDS Sheets

Material Safety Data Sheet shall accompany all first time orders and the Contractor shall operate an in
house 24-hour, 7 day per week emergency phone number for emergency information regarding
chemical spills and/or accidents involving your products. All Safety Date Sheets are GHS compliant and
can found both at https://www.qewater.com/msds/msds-material-data-safety-sheets# and in the

Appendix. An emergency response team can be reached 24/7 at the number found in section 1 of the
MSDS (phone: 800 877 1940).

9. Delivery and Inventory

Delivery of water treatment supplies will be made between the hours of 8:00 am and 5:00 pm. Monday
through Friday. Deliveries are typically made anywhere between 3 and 14 business days depending on
the items ordered. Emergency orders can be made next day but additional shipping charges may apply
if order is not the result of an error made by GE. A 24-hour response time for feed equipment failure is
typical after it is determined that university maintenance cannot be utilized via phone to resolve the
issue. GE representatives carry replacement parts for many of the issues encountered in the field with
pumps and controllers.

10. Agreement Addendum (WV96 form)

Terms and conditions for your company's products and services will include our WV96 agreement
addendum. Signed Agreement Addendum included. Replaced with MU96 form

11. Conduct

If the conduct of any employee of the Contractor is adjudged a nuisance to the Owner or considered
detrimental to the work, the Contractor shall order such employee or party removed immediately from
the grounds. GE agrees to comply with all mandates in this section

12. Protection of Property and Personnel

The Contractor shall take proper and adequate measures for the protection of all property and personnel
while in the performance of work included in this proposal. Contractor shall be held responsible for the
protection of all walks, drives, grounds, and building and glass surfaces. Any damage will be repaired
at the expense of the Contractor. GE agrees to comply with all mandates in this section

13. Guarantee

The Contractor shall guarantee the material and workmanship against defect due to faulty workmanship
or negligence for a period of twelve (12) months following the final acceptance of the work. Where items
of equipment or material carry a manufacturer's warranty for any period in excess of twelve (12) months,
then the manufacturer's warranty shall apply for that particular piece of equipment or material. The
Contractor shall replace such defective materials, equipment, or workmanship without cost to the Owner
within the stipulated guarantee period.

Vendor warrants that the Goods shall conform to Vendor’s specifications and shall be free from defects
in material and workmanship when at all times operated in accordance with Vendor's written
instructions; and that the Services will be performed with the degree of skill which can reasonably be
expected from a Vendor engaged in a comparable business and providing comparable services under
comparable circumstances. Under no circumstances do Services include the operation, inspection or
maintenance of Buyer's systems or acting as a licensed operator as defined by local regqulatory
authorities. The foregoing warranties are valid: (a) for Chemicals, the earlier of, the shelf-life of the
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product, or six (6) months from their date of delivery or the provision of Services, (b) for Consumables,
including Filters and Membranes, twelve (12) months from their date of delivery, (c) for Goods

other than Chemicals and Consumables, the earlier of, fifteen (15) months from receipt, or twelve (12)
months from start-up/first use; d) for Software, nine (9) months from the date of receipt.

14, Inspections by University

Items or services may be tested and/or inspected for compliance with specifications. Items not in
conformance with specifications may be rejected and returned at Contractor's expense. Failure to meet
program goals may result in termination of contract with 30 days' notice.

Vendor agrees that items or services may be tested and/or inspected for compliance
with specifications. Items not in conformance with specifications may be rejected
and returned at vendor's expense and that failure to meet program goals may result
in termination of contract with 30 days’ notice.

15. Chemicals

Chemicals used for water treatment must comply with all EPA, NC and DOT requirements, including
packaging and labeling. The submitting vendor shall include MSD sheets and product bulletins/fact
sheets with initial proposal for review.

A complete line of corrosion inhibitors, deposit control agents, and biocides appropriate to the
requirements of the MU HVAC systems have been developed for use at Marshall University.

GE Water and Process Technology Chemical products comply with all state and federal regulations.
Product Fact Sheets and Safety Data Sheets for proposed products are included in the Appendix.

The Value Generation Plan (VGP) process is our basis for delivering a best-in-class service program.
Other Information included by reference.
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Pricing:

Beginning 1 year following the contract start date, price shall be adjusted by the greater of: (i) 2%; or (ii) a
combination of two BLS indices in which 50% of the payment amount shall be adjusted by an amount equal
to the 12-month moving average change of the BLS Index: Index for Chemicals and Allied Products
(WPUO06) and 50% of the payment amount shall be adjusted by an amount equal the prior 12-month
moving average change of the BLS Index: Index for Total Private Average Hourly Earnings of Production -
Workers Not Seasonally Adjusted (CEU0500000008). Both indices are reported monthly by the US Dept.
Labor Statistics - monthly for PPI & quarterly for CEU. In the event, either index is no longer available, both
parties will agree on the suitable replacement from the BLS reported indices reflecting similar
inflationary/deflationary changes.

Hyperinflation

Notwithstanding any existing agreement, GEWPT reserves the right to increase billing amounts based on
increases in the price of base components for the chemicals listed in this Quotation, where the increase in
price of such base components is due to increased global demand, limited supply, temporary product
shortages, allocation of supply, or other such similar inflationary pressures. Such price changes may be
reversed as the inflationary pressures change. Upon request, GEWPT will provide documentation in
support of such price increases.
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1-Cooling
Tower Total Cost
Treatment Corrosion/Inhibitor Biocide 1 Biocide 2 | per pound
GE Water BLEACH bought
Option 1 3.15 by MU 315
GE Water BLEACH bought
Option 2 2.32 by MU 2.32
2-Boiler Total Cost
Treatment Product 1 Product 2 Product 3 Product4 | per pound
GE Water
Option 1 3.97 2.33 6.3
GE Water
Option 2 2.73 2.3 2.22 7.25
3-Loop Total per Cold Cost per
Treatment Hot Loop Cold Loop pound Hot Closed | Closed 1000 Gal
GE Water 2.99 2.99 5.98 62.34 93.51 155.85
Propylene MU to acquire thru outside
4 Gly cd Ethylene Glycol Gly ol vendor
1- Cooling Tower 2- Boiler 3- Loop Total
cost per cost per
cost per pound cost per pound pound pound
GE Option 1 3.15 6.3 5.98 15.43
GE Option 2 2.32 7.25 5.98 15.55
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Section 2 - Proposed Treatments

GE has presented two options below for the treatment of the boiler and cooling water
systems. Both options will require delivery of chemical drums to the University and
disposal thereof after they are empty. However, option 1 utilizes more mini-bulk truck
deliveries and our Redi-feed technology to reduce drum deliveries and waste.  The
following statements apply to both options 1 and 2:

e Al MiniBulk tanks are included in contract price.

» Redi-feed systems, pumps, and other equipment must be purchased separately.

e Bleach and Glycol will be managed/monitored by GE but not provided.
Marshall University can obtain better rates by going through a local commodity
vendor such as Brenntag for these products.

Option 1: Limited drum delivery using Redi-feed technology

GE has responded to the growing concern around maintenance personnel dealing
with liquid chemicals at their sites. The frequent movement of large drums creates
the potential for injury and chemical spills. GE has solved this issue with their Redi-
feed technology that allows dry chemical canisters to be substituted for liquid
chemical drums (see attached).

Below is a summary of how the use of MiniBulk and Redi-feed (shipped in a box by
UPS) will greatly reduce the number of drums shipped to the site:

Cooling Tower Treatments

Scale and corrosion Delivery
inhibitor Method Biocide Delivery Method
John Drinko Library Gengard GN8208 minibulk  |Bleach 55 gallon drums
Smith Hall Gengard GN8208 minibulk  |Bleach 55 gallon drums
Fine Arts Continuum AT902 Redi-feed |Spectrus OX903 Redi-feed
Science Hall Continuum AT902 Redi-feed |Spectrus OX903 Redi-feed
Biotech Gengard GN8208 minibulk  |Bleach 55 gallon drums
Student Center Continuum AT902 Redi-feed |Spectrus OX903 Redi-feed
Applied Engineering Gengard GN8208 minibulk |Bleach 55 gallon drums
Jenkins Hall Continuum AT902 Redi-feed |Spectrus OX903 Redi-feed
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Boiler Water Treatments

Scale and Corrosion Oxygen
inhibitor Delivery Method Scavenger Delivery Method
Henderson Center |Optiguard MCA623 Mini-bulk Cortrol 1S104 55 gallon drum
Biotech Optiguard MCAB23 Mini-bulk Cortrol 1S104 55gallon drum
Old Main Optiguard MCA623 55gallon drum |Cortrol 1S104 55gallon drum
Science Hall Optiguard MCA623 Mini-bulk Cortrol 1IS104 55 gallon drum

Hot Water Boiler and Closed Loop Treatments
GE also offers dry pucks for chiller and hot water boiler systems. These will eliminate

the need to deliver or carry heavy pails of liquid inhibitor to various feed locations.
An expansion tank or shot feeder is needed to dose this product. The $/Ib for these
are included in the pricing sheet.

Option 2: Drums and MiniBulk

This option will utilize more drum deliveries and less mini-bulk truck deliveries (no
Redi-feed) to get chemical to the point of feed.

Cooling Tower Treatments

Scale and
corrosion Delivery Delivery
inhibitor Method Biocide Method
John Drinko Library Gengard GN8144 (55 galion drums Bleach 55 gallon drums
Smith Hall Gengard GN8144 |55 gallon drums Bleach 55 gallon drums
Fine Arts Gengard GN8144 (55 gallon drums Bleach 55 gallon drums
Science Hall Gengard GN8144 |55 gallon drums Bleach 55 gallon drums
Biotech Gengard GN8144 |55 gallon drums Bleach 55 gallon drums
Student Center Gengard GN8144 |55 galion drums Bleach 55 gallon drums
Applied Engineering | Gengard GN8144 |55 gallon drums Bleach 55 gallon drums
Jenkins Hall Gengard GN8144 |55 gallon drums Bleach 55 gallon drums
Boiler Water Treatments
Oxygen Delivery Internal Delivery Neutralizing Delivery
Scavenger Method Treatment Method Aminie Method
Henderson Center | Cortrol IS104 Minibulk Solus AP24 Minibulk Steamate NA2140 Minibutk
Biotech Cortrol IS104 |55 gallon drums| Solus AP24 |55 gallon drums| Steamate NA2140 |55 gallon drums
Old Main Cortrol IS104 |55 gallon drums| Solus AP24 |55 gallon drums| Steamate NA2140 | 55 galion drums
Science Hall Cortrol 1S104 |55gallondrums| Solus AP24 |55 gallon drums| Steamate NA2140 | 55 gallon drums
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Hot Water Boiler and Closed Loop Treatments
The $/Ib for CorrShield NT4201 (concentrated liquid) product will be provided in the
pricing sheet.
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Intellectual Property. Buyer shall not allow any third party to reverse engineer the equipment nor permit
or otherwise grant any third party access to the equipment for such purpose.

Use. Buyer agrees to use the equipment only in accordance with Seller’s instructions and shall only use
Seller approved products in connection with the equipment. To the extent that Buyer fails to do so, Buyer
hereby agrees that any and all applicable warranties for the Services, including, but not limited to, any
accuracy or performance guarantees as may be provided for in Seller’'s Proposal if applicable, shall be
waived.
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MARSHALL UNIVERSITY
GENERAL TERMS AND CONDITIONS

1. CONTRACTUAL AGREEMENT: Issuance of an Award Document constitutes acceptance of this
contract (the Contract) made by and between Marshall University (University or Marshall) and the Vendor.
Vendor’s signature to the Contract signifies Vendor’s agreement to be bound by and accept the terms and
conditions contained in the Contract. Therefore, the parties agree that the following contractual terms and

conditions are dominate over any competing terms made a part of the Contract. IN THE EVENT OF ANY
CONFLICT BETWEEN VENDOR’S FORM(S) AND THESE GENERAL TERMS AND CONDITIONS, THESE
GENERAL TERMS AND CONDITIONS SHALL CONTROL

2. DEFINITIONS: As used in this Solicitation/Contract, the following terms shall have the meanings
attributed to them below. Additional definitions may be found in the specifications, if applicable, included
with the Solicitation/Contract.

2.1 “Award Document” means the document that identifies the Vendor as the Contract holder when
signed by the Vendor and Marshall University’s Office of Purchasing and, when necessary, approved as to form
by the Attorney General.

2.2 “Bid” or “Proposal” mecans the Vendor’s verbal bid or written bid provided in response to a
solicitation by the University.

2.3 “Board” means the Governing Board of Marshall University.

2.4 “Buyer" means an individual designated by a Chief Procurement Officer to perform designated
purchasing and acquisition functions as authorized by the Chief Procurement Officer.

2.5 “Chief Procurement Officer” means the individual designated by the President of Marshall
University to manage, oversee and direct the purchasing and acquisition of supplies, equipment,
services, and printing for the University.

2.6 “Contract” means the binding agreement that is entered between the University and the Vendor to
provide requested goods and/or services requested in the Solicitation.

2.7 “Governing Board” means the Marshall University Board of Governors as provided for in the West
Virginia state code.

2.8 “Higher Education Institution” means an institution as defined by Sections 401(f), (g) and (h) of
the federal Higher Education Facilities Act of 1963, as amended.

2.9 “Office of Purchasing” means the section within Marshall University headed by the Chief
Procurement Officer and its personnel.

December 2, 2019

Marshall University General Terms and Conditions
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2.10“Purchasing Card” or “P-Card” means The State of West Virginia’s Purchasing Card program,
administered under contract by a banking institution, processes payment for goods and services through
state designated credit cards.

2.11"Responsible Bidder" and '"Responsible Vendor'" mean a person and/or vendor who have the
capability in all respects to perform contract requirements, and the integrity and reliability which will assure
good faith performance.

2.12"Responsive Bidder" and "Responsive Vendor" mean a person and/or a vendor who has
submitted a bid which conforms in all material respects to the invitation to bid.

2.13 “Solicitation” means the notice of an opportunity to supply the University with goods and
services.

2.14“State” means the State of West Virginia and/or any of its agencies, commissions, boards,
departments or divisions as context requires.

2.15 “University” means Marshall University or Marshall.

2.16 “Vendor” or “Vendors” means any entity providing either a verbal or written bid in response to
the solicitation, the entity that has been selected as the lowest responsible bidder, or the entity that has
been awarded the Contract as context requires.

2.17“Will”, “Shall” and “Must” identifies a mandatory item or requirement that concludes the duty,

obligation or requirement imposed is mandatory, as opposed to being directory or permissive.

3. CONTRACT TERM; RENEWAL; EXTENSION: The term of the Contract shall be
determined in accordance with the category that has been identified as applicable to the Contract
below:

I:I Term Contract

Initial Contract Term: The Contract becomes effective on
and extends for a period of year(s).

Renewal Term: The Contract may be renewed upon the mutual written consent of the University and
the Vendor. Any request for renewal should be submitted to the University thirty (30) days prior to the
expiration date of the initial contract term or appropriate renewal term. A Contract renewal shall be in
accordance with the terms and conditions of the original contract. Renewal of the Contract is limited
to successive one (1) year periods or multiple renewal
periods of less than one year, provided that the multiple renewal periods do not exceed

months in total. Automatic renewal of the Contract is

prohibited.
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Any language that seeks to automatically renew, modify, or extend the Contract beyond the initial term
or automatically continue the Contract period form term to term is deleted. The Contract may be renewed
or continued only upon mutual written agreement of the Parties.

D Alternate Renewal Term — This contract may be renewed for
successive year periods or shorter periods provided that they do not
exceed the total number of months contained in all available renewals. Automatic renewal
of this Contract is prohibited. Renewals must be approved by the Vendor and Agency.

I:] Fixed Period Contract: The Contract becomes effective upon Vendor’s receipt of the notice to proceed
and must be completed within

D Fixed Period Contract with Renewals: The Contract becomes effective upon Vendor’s receipt of the
notice to proceed and part of the Contract must be completed within days. Upon
completion, the Vendor agrees that maintenance, monitoring, or warranty services will be provided for

successive one-year periods or multiple periods of less than one year provided

that the multiple renewal periods do not exceed _months in total.

I:I One-Time Purchase: The term of the Contract shall run from the issuance of the Award Document
until all the goods contracted for have been delivered, but in no event, will the Contract extend for
more than one fiscal year.

Other: See attached. See Addendum 1

4. NOTICE TO PROCEED: Vendor shall begin performance of the Contract immediately upon receiving
notice to proceed unless otherwise instructed by the University. Unless otherwise specified, the fully executed
Award Document will be considered notice to proceed.

5. QUANTITIES: The quantities required under the Contract shall be determined in accordance with the
category that has been identified as applicable to the Contract below.

|:| Open End Contract: Quantities stated in the solicitation are approximations only, based on estimates
supplied by the University. It is understood and agreed that the Contract shall cover the quantities
ordered for delivery during the term of the Contract, whether more or less than the quantities shown.

I:I Service: The scope of the service to be provided will be more clearly defined in the specifications
included herewith.
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Combined Service and Goeds: The scope of the service and deliverable goods to be provided
will be more clearly defined in the specifications included herewith.

|:| One-Time Purchase: The Contract is for the purchase of a set quantity of goods that are identified
in the specifications included herewith. Once those items have been delivered, no additional goods
may be procured under the Contract without an appropriate change order approved by the Vendor,
University, and/or when necessary, the Attorney General’s office.

6. EMERGENCY PURCHASES: The Chief Procurement Officer may suspend the use of a university
wide mandatory contract (the University’s Office of Purchasing has created standard specifications that are
establish University wide contracts for commonly used commodities and services that are needed on a
repetitive basis), or the competitive bidding process to allow a Department to purchase goods or services
in the open market if for immediate or expedited delivery in an emergency.

Emergencies shall include, but are not limited to, delays in transportation or an unanticipated increase in
the volume of work, provided that a required University emergency purchase with another vendor does not
cause a breach of contract.

7. REQUIRED DOCUMENTS: All the items checked below must be provided to the University
by the Vendor as specified below.

D BID BOND (Construction Only): Pursuant to the requirements contained in W. Va. Code § 5-22-
1(c), All Vendors submitting a bid on a construction project shall furnish a valid bid bond in the
amount of five percent (5%) of the total amount of the bid protecting the State of West Virginia.
The bid bond must be submitted with the bid.

D PERFORMANCE BOND: The apparent successful Vendor shall provide a performance bond in
the amount of 100% of the contract. The performance bond must be received by the Marshall
University Office of Purchasing Office prior to Contract award.

D LABOR/MATERIAL PAYMENT BOND: The apparent successful Vendor shall provide a
labor/material payment bond in the amount of 100% of the Contract value. The labor/material payment
bond must be received by the Marshall University Office of Purchasing Office prior to Contract
award.

D MAINTENANCE BOND: The successful Vendor shall provide a two (2) year maintenance
bond covering the roofing system. The maintenance bond must be issued and received by the
Marshall University Office of Purchasing Office prior to Contract award.

|:I LICENSE(S) / CERTIFICATIONS / PERMITS: In addition to anything required under the
Section entitled Licensing, of the General Terms and Conditions, the Vendor shall furnish proof of
the following licenses, certifications, and/or permits prior to Contract award, in a form acceptable to
the University.

No bond or licenses required

L]
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|:] INSERT ADDITIONAL CONDITIONS BELOW:

[]
[]

The apparent successful Vendor shall also furnish proof of any additional licenses or certifications prior to
Contract award regardless whether that requirement is listed above.

8. INSURANCE: The Vendor shall furnish proof of the insurance identified by a checkmark below prior
to Contract award. Subsequent to contract award, and prior to the insurance expiration date, Vendor shall
provide the University with proof that the insurance mandated herein has been continued. Vendor must also
provide with immediate notice of any changes in its insurance policies mandated herein, including but not
limited to, policy cancelation, policy reduction, or change in insurers. The insurance coverages identified
below must be maintained throughout the life of the contract. The Vendor shall also furnish proof of any
additional insurance requirements prior to the Contract award regardless of whether that insurance
requirement is listed in this section.

Any provisions requiring the University to maintain any type if insurance for either of its or the Vendors
benefit is deleted.

Vendor must maintain:

Commercial General Liability Insurance in at least an amount of: 5,000,000 per
occurrence and an aggregate of 5,000,000

Automobile Liability Insurance in at least an amount of: per
occurrence and an aggregate of

|:| Professional/Malpractice/Errors and Omission Insurance in at least an amount of:
per occurrence and an aggregate of

|:| Commercial Crime and Third-Party Fidelity Insurance in an amount of:
per occurrence and an aggregate of

|:| Cyber Liability Insurance in an amount of: per occurrence and an aggregate of
Coverage shall be sufficiently broad to respond to the duties and
obligations as is undertaken by Vendor in performance of the Contract and shall include, but not
limited to, claims involving infringement of intellectual property, including but not limited to
infringement of copyright, trademark, trade dress, invasion of privacy violations, information theft,
damage to or destruction of electronic information, release of private information, alteration of
electronic information, extortion and network security. The policy shall provide coverage for breach
response costs as well as regulatory fines and penalties as well as credit monitoring expenses with
limits sufficient to respond to these obligations.
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I___l Builders Risk Insurance in an amount equal to 100% of the amount of the Contract.
per occurrence and an aggregate of

9. WORKERS’ COMPENSATION INSURANCE: The apparent successful Vendor shall comply with
laws relating to workers compensation, shall maintain workers’ compensation insurance when required, and
shall furnish proof of workers’ compensation insurance upon request.

10. LIQUIDATED DAMAGES: This clause shall in no way be considered exclusive and shall not limit
the University’s right to pursue any other available remedy. Vendor shall pay liquidated damages in the
amount specified below or as described in the specifications:

D Not applicable for

I:I Liquidated Damages Contained in the Specifications

11. ACCEPTANCE: Vendor’s signature on the certification and signature page, constitutes an offer to the
University that cannot be unilaterally withdrawn, signifies that the product or service proposed by Vendor
meets the mandatory requirements for that product or service, unless otherwise indicated, and signifies
acceptance of the terms and conditions unless otherwise indicated.

12. STATUTE OF LIMITATIONS - Any clauses limiting the time in which the State may bring suit
against the Vendor or any other third party are deleted.

13. PRICING/BEST PRICE GUARANTEE: The pricing set forth herein is firm for the life of the
Contract, unless specified elsewhere within this Solicitation by the University. A Vendor’s inclusion of price
adjustment provisions in its bid, without an express authorization in the Solicitation to do so, may result in
bid disqualification. Notwithstanding the foregoing, Vendor must extend any publicly advertised sale price
to the University and invoice at the lower of the contract price or the publicly advertised sale price.

14. PAYMENT IN ARREARS: Payments for goods/services will be made in arrears only upon receipt of
a proper invoice, detailing the goods/services provided or receipt of the goods/services, whichever is later.
Notwithstanding the foregoing, payments for software licenses, subscriptions, or maintenance may be paid
annually in advance.

15. PAYMENT METHODS: The Vendor must accept payment by electronic funds transfer or P-Card for
payment of all orders under this Contract unless the box below is checked.

Vendor is not required to accept the State of West Virginia’s P-Card or by electronic funds
transfer as payment for all goods and services for the reason(s) stated below:

Net 30days from the date of the invoice to University
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16. ADDITIONAL FEES: Vendor is not permitted to charge additional fees or assess additional charges
that were not either expressly included in the unit price or lump sum bid amount that Vendor is required by
the solicitation to provide. Requesting such fees or charges be paid after the contract has been awarded may
result in cancellation of the contract. Any references contained in the Contract, Vendor’s bid, or in any
American Institute of Architects documents obligating the University to pay to compensate Vendor, in whole
or in part, for lost profit, pay a termination fee, pay liquidated damages if the Contract is terminated carly,
seeking to accelerate payments in the event of Contract termination, default, or non-funding, costs of
collection, court costs, or attorney’s fees, unless ordered by a court of competent jurisdiction is hereby
deleted. Any language imposing and interest or charges due to late payment is deleted.

17. FEES OR COSTS: Any language obligating the State to pay costs of collection, court costs, or
attorney's fees, unless ordered by a court of competent jurisdiction is deleted.

18. RISK SHIFTING: Any provision requiring the State to bear the costs of all or a majority of
business/legal risks associated with this Contract, to indemnify the Vendor, or hold the Vendor or a third
party harmless for any act or omission is hereby deleted.

19. LIMITING LIABILITY: Any language limiting the Vendor’s liability for direct damages is deleted.

20. TAXES: The Vendor shall pay any applicable sales, use, personal property or other taxes arising out of
the Contract and the transactions contemplated hereby. The University is exempt from federal and state taxes
and will not pay or reimburse such taxes. The University will, upon request, provide a tax-exempt certificate
to confirm its tax-exempt status.

21. FISCAL YEAR FUNDING: The Contract shall continue for the term stated herein, contingent upon
funds being appropriated by the WV Legislature or otherwise being made available for this Contract. In the
event funds are not appropriated or otherwise available, the Contract becomes of no effect and is null and
void after June 30 of the current fiscal year. If that occurs, the University may notify the Vendor that an
alternative source of funding has been obtained and thereby avoid the automatic termination. Non-
appropriation or non-funding shall not be considered an event of default.

22. CANCELLATION/RIGHT TO TERMINATE: The University reserves the right to cancel/terminate
the Contract immediately upon written notice to the Vendor if the materials or workmanship supplied do
not conform to the specifications contained in the Contract. The University may also cancel any purchase
or Contract upon thirty (30) days written notice to the Vendor. In the event of carly cancellation, the
University agrees to pay the Vendor only for all undisputed services rendered or goods received before the
termination’s effective date. All provisions are delete that seek to require the State to (1) compensate Vendor,
in whole or in part, for loss profit, (2) pay a termination fee, or (3) pay liquidated damages if the Contract is
terminated early.

In the event that a vendor fails to honor any contractual term or condition, the Chief Procurement Officer
may cancel the contract and re-award the contract to the next lowest responsible and responsive bidder in
accordance with the Marshall University Board of Governors Policy No. FA-9 Purchasing Policy, section 7.4.1
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Any language secking to accelerate payments in the event of Contract termination, default or non-funding is
hereby deleted.

23. RIGHT OF FIRST REFUSAL Any language secking to give the Vendor a Right of First Refusal is
hereby deleted.

24. DISPUTES — Any language binding he University to any arbitration or to the decision of any arbitration
board, commission, panel or other entity is deleted; as is any requirement to waive a jury trial.

Any language requiring or permitting disputes under this Contract to be resolved in the courts of any state other
than the State of West Virginia is deleted. All legal actions for damages brought by Vendor against the
University shall be brought in the West Virginia Legislative Claims Commission. Other causes of action must
be brought in the West Virginia Court authorized by statute to exercise jurisdiction over it.

Any language requiring the State to agree to, or be subject to, any form of equitable relief not authorized by the
Constitution or laws of State of West Virginia is deleted.

25. TIME: Time is of the essence with regard to all matters of time and performance in the Contract.

26. DELIVERY -All deliveries under the Contract will be FOB destination unless the State expressly and
knowingly agrees otherwise. Any contrary delivery terms are hereby deleted.

27. APPLICABLE LAW: The Contract is governed by and interpreted under West Virginia law without
giving effect to its choice of law principles. Any information provided in specification manuals, or any other
source, verbal or written, which contradicts or violates the West Virginia Constitution, W. Va. Code or
Marshall University Board of Governors Policy No. FA-9 Purchasing Policy is void and of no effect. Any
language requiring the application of the law of any state other than the State of West Virginia in interpreting
or enforcing the Contract is deleted. The Contract shall be governed by the laws of the State of West Virginia

28. COMPLIANCE WITH GOVERNING LAWS: Vendor shall comply with all applicable federal, state,
and local laws, regulations and ordinances. By submitting a bid, Vendor acknowledges that it has reviewed,
understands, and will comply with all applicable laws, regulations, and ordinances. Vendor shall notify all
subcontractors providing commodities or services related to this Contract that, as subcontractors, they too
are required to comply with all applicable laws, regulations, and ordinances.

29. ARBITRATION: Any references made to arbitration contained in the Contract, Vendor’s bid, or in any
American Institute of Architects documents pertaining to the Contract are hereby deleted, void, and of no
effect.

30. MODIFICATIONS: Notwithstanding anything contained in the Contract to the contrary, no modification
of the Contract shall be binding without mutual written consent of the University, and the Vendor.

31. AMENDMENTS - The parties agree that all amendments, modifications, alterations or changes to
the Contract shall be by mutual agreement, in writing, and signed by both parties. Any language to the
contrary is deleted.
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32. NO WAIVER: The failure of either party to insist upon a strict performance of any of the terms or
provision of the Contract, or to exercise any option, right, or remedy herein contained, shall not be construed
as a waiver or a relinquishment for the future of such term, provision, option, right, or remedy, but the same
shall continue in full force and effect. Any waiver must be expressly stated in writing and signed by the waiving

party.
Any provisions requiring the University to waive any rights, claims or defenses is hereby deleted.

33. SUBSEQUENT FORMS: The terms and conditions contained in the Contract shall supersede any and all
subsequent terms and conditions which may appear on any form documents submitted by Vendor to the
University such as price lists, order forms, invoices, sales agreements, or maintenance agreements, and includes
internet websites or other electronic documents. Acceptance or use of Vendor’s forms does not constitute
acceptance of the terms and conditions contained thereon.

34. ASSIGNMENT: Neither the Contract nor any monies due, or to become due hereunder, may be assigned
by the Vendor without the express written consent of the University and any other government or office that
may be required to approve such assignments.

The Vendor agrees not to assign the Contract to any person or entity without the State's prior written
consent, which will not be unreasonably delayed or denied. The State reserves the right to assign this
Contract to another State agency, board or commission upon thirty (30) days written notice to the Vendor.
These restrictions do not apply to the payments made by the State. Any assignment will not become
effective and binding upon the State until the State is notified of the assignment, and the State and Vendor
execute a change order to the Contract.

35. WARRANTY: The Vendor expressly warrants that the goods and/or services covered by the Contract
will: (a) conform to the specifications, drawings, samples, or other description furnished or specified by the
University; (b) be merchantable and fit for the purpose intended; and (¢) be free from defect in material and
workmanship.

36. UNIVERSITY EMPLOYEES: University employeces are not permitted to utilize the Contract for
personal use and the Vendor is prohibited from permitting or facilitating the same.

37. PRIVACY, SECURITY, AND CONFIDENTIALITY: The Vendor agrees that it will not disclose to
anyone, directly or indirectly, any such personally identifiable information or other confidential information
gained from the University, unless the individual who is the subject of the information consents to the
disclosure in writing or the disclosure is made pursuant to the University’s policies, procedures, and rules.

Proposals are NOT to be marked as confidential or proprietary Any Provisions regarding confidential
treatment or non-disclosure of the terms and conditions of the Contract are hereby deleted. State contracts
are public records under the West Virginia Freedom of Information Act (“FOIA”) (W.Va. Code §29B-1-1, et.
seq.) and public procurement laws. This Contract and other public records may be disclosed without notice to
the vendor at the University’s sole discretion. The University shall not be liable in any way for disclosure of any
such records
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Any provisions regarding confidentiality of or non-disclosure related to contract performance are only effective
to the extent they are consistent with FOIA and incorporated into the Contract through a separately approved and
signed non-disclosure agreement.

38. YOUR SUBMISSION IS A PUBLIC DOCUMENT: Vendor’s entire response to the Solicitation and
the resulting Contract are public documents. As public documents, they will be disclosed to the public following
the bid/proposal opening or award of the contract, as required by the competitive bidding laws of W. Va. Code
§18B-5-4 and the Freedom of Information Act in W.Va. Code Chapter 29B.

DO NOT SUBMIT MATERIAL YOU CONSIDER TO BE CONFIDENTIAL,
CONTAINING A TRADE SECRET(S), OR IS OTHERWISE NOT SUBJECT TO
PUBLIC DISCLOSURE.

Submission of any bid, proposal, or other document to the Marshall University Office of Purchasing constitutes
your explicit consent to the subsequent public disclosure of the bid, proposal, or document.

39. LICENSING: Vendor must be licensed and in good standing in accordance with any and all state and local
laws and requirements by any state or local University of West Virginia, including, but not limited to, the West
Virginia Secretary of State’s Office, the West Virginia Tax Department, West Virginia Insurance Commission,
or any other state University or political subdivision. Upon request, the Vendor must provide all necessary
releases to obtain information to enable the University to verify that the Vendor is licensed and in good standing
with the above entities.

40. ANTITRUST: In submitting a bid to, signing a contract with, or accepting an Award Document from
Marshall University, the Vendor agrees to convey, sell, assign, or transfer to the University all rights, title, and
interest in and to all causes of action it may now or hereafter acquire under the antitrust laws of the United States
and the State of West Virginia for price fixing and/or unreasonable restraints of trade relating to the particular
commodities or services purchased or acquired by Marshall University. Such assignment shall be made and
become effective at the time the University tenders the initial payment to Vendor.

41. THIRD-PARTY SOFTWARE: If this Contract contemplates or requires the use of third-party software,
the vendor represents that none of the mandatory click-through, unsigned, or web-linked terms and conditions
presented or required before using such third-party software conflict with any term of this Addendum or that
is has the authority to modify such third-party software's terms and conditions to be subordinate to this
Addendum. The Vendor shall indemnify and defend the State against all claims resulting from an assertion
that such third-party terms and conditions are not in accord with, or subordinate to, this Addendum.

42. RIGHT TO REPOSSESSION NOTICE: Any provision for repossession of equipment without notice
is hereby deleted. However, the State does recognize a right of repossession with notice.

43. VENDOR CERTIFICATIONS: By signing its bid or entering into the Contract, Vendor certifies (1) that
its bid or offer was made without prior understanding, agreement, or connection with any corporation, firm,
limited liability company, partnership, person or entity submitting a bid or offer for the same material, supplies,
equipment or services; (2) that its bid or offer is in all respects fair and without collusion or fraud; (3) that the
Contract is accepted or entered into without any prior understanding, agreement, or connection to any other entity
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that could be considered a violation of law; and (4) that it has reviewed the Contract in its entirety; understands
the requirements, terms and conditions, and other information contained herein. Vendor’s signature on its bid or
offer also affirms that neither it nor its representatives have any interest, nor shall acquire any interest, direct or
indirect, which would compromise the performance of its services hereunder. Any such interests shall be
promptly presented in detail to the University. The individual signing this bid or offer on behalf of Vendor
certifies that he or she is authorized by the Vendor to execute this bid or offer or any documents related thereto
on Vendor’s behalf; that he or she is authorized to bind the Vendor in a contractual relationship; and that, to the
best of his or her knowledge, the Vendor has properly registered with the all State agencies as required.

44. VENDOR RELATIONSHIP: The relationship of the Vendor to the University shall be that of an
independent contractor and no principal-agent relationship or employer-employee relationship is contemplated
or created by the Contract. The Vendor as an independent contractor is solely liable for the acts and omissions
of its employees and agents. Vendor shall be responsible for selecting, supervising, and compensating any and
all individuals employed pursuant to the terms of this Solicitation and resulting contract. Neither the Vendor,
nor any employees or subcontractors of the Vendor, shall be deemed to be employees of the University for any
purpose whatsoever. Vendor shall be exclusively responsible for payment of employees and contractors for all
wages and salaries, taxes, withholding payments, penalties, fees, fringe benefits, professional liability insurance
premiums, contributions to insurance and pension, or other deferred compensation plans, including but not
limited to, Workers’ Compensation and Social Security obligations, licensing fees, etc. and the filing of all
necessary documents, forms, and returns pertinent to all of the foregoing. Vendor shall hold harmiess the State,
and shall provide the State and University with a defense against any and all claims including, but not limited
to, the foregoing payments, withholdings, contributions, taxes, Social Security taxes, and employer income tax
returns.

45, INDEMNIFICATION: The Vendor agrees to indemnify, defend, and hold harmless the State and the
University, their officers, and employees from and against: (1) Any claims or losses for services rendered by
any subcontractor, person, or firm performing or supplying services, materials, or supplies in connection with
the performance of the Contract; (2) Any claims or losses resulting to any person or entity injured or damaged
by the Vendor, its officers, employees, or subcontractors by the publication, translation, reproduction,
delivery, performance, use, or disposition of any data used under the Contract in a manner not authorized by the
Contract, or by Federal or State statutes or regulations; and (3) Any failure of the Vendor, its officers, employees,
or subcontractors to observe State and Federal laws including, but not limited to, labor and wage, and hour laws.

46. PURCHASING AFFIDAVIT: In accordance with West Virginia Code §18B-5-5 and §5A-3-18 the
University is prohibited from awarding a contract to any bidder that owes a debt to the State or a political
subdivision of the State, Vendors are required to sign, notarize, and submit the Purchasing Affidavit to the
Marshall University Office of Purchasing affirming under oath that it is not in default on any monetary
obligation owed to the state or a political subdivision of the state.

47. WEST VIRGINIA DRUG-FREE WORKPLACE CONFORMANCE AFFIDAVIT West Virginia
Alcohol and Drug-Free Workplace Act requires public improvement contractors to have and implement a
drug-free workplace policy that requires drug and alcohol testing. This act is applicable to any construction,
reconstruction, improvement, enlargement, painting, decorating or repair of any public improvement let to
contract for which the value of contract is over $100,000. No public authority may award a public
improvement contract which is to be let to bid to a contractor unless the terms of the contract require the
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contractor and its subcontractors to implement and maintain a written drug-free workplace policy and the
contractor and its subcontractors provide a sworn statement in writing, under the penalties of perjury, that
they maintain a valid drug-free workplace policy.

48. DISCLOSURE OF INTERESTED PARTIES A state agency may not enter into a contract, or a series
of related contracts, that has/have an actual or estimated value of $1,000,000 or more until the business entity
submits to the contracting state agency a Disclosure of Interested Parties to the applicable contract.

49. CONFLICT OF INTEREST: Vendor, its officers, members, or employees shall not presently have
or acquire an interest, direct or indirect, which would conflict with or compromise the performance of its
obligations hereunder. Vendor shall periodically inquire of its officers, members and employees to ensure
that a conflict of interest does not arise. Any conflict of interest discovered shall be promptly presented in
detail to the University.

50. MARSHALL UNIVERSITY’S INFORMATION TECHNOLOGY SERVICES AND SUPPORT
DEPARTMENT (IT) FEES: If a vendor requires services through the Marshall University’s IT
Department, they must reimburse the University at the IT Rate Schedule which is located at:
https://www.marshall.edu/it/rates/.

51. PUBLICITY: Vendor shall not, in any way or in any form, publicize or advertise the fact that Vendor
is supplying goods or services to the University without the express written consent of the Marshall
University Communications Department. Requests should be sent to ucomm@marshall.edu.

52. UNIVERSITY MARKS: Vendor shall not, in any way or in any form use the University’s trademarks
or other intellectual property without the express written consent of the Marshall University
Communications Department. Requests should be sent to ucomm@marshall.edu.

53. INTELLECTUAL PROPERTY: The University will own all rights, title and interest in any and all
intellectual property rights created in the performance or otherwise arising out of the agreement, and Vendor
will execute any assignments of other documents necessary for the University to perfect such rights,
provided that, for research collaboration pursuant to subcontracts under sponsored research agreements,
intellectual property rights will be governed by the terms of the grant or contract to the University to the
extent such intellectual property terms to apply to subcontractors.

54. FERPA: Vendor agrees to abide by the Family Education Rights and Privacy Act of 1974 (“FERPA).
To the extent that Vendor receives personally identifiable information from education records as defined in
(FERPA), Vendor agrees to abide by the limitations on re-disclosure set forth in which states that the
officers, employees and agents of a party that receives education record information from Marshall may
use the information, but only for the purposes for which the disclosure was made.
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55. REPORTS: Vendor shall provide the University with the following reports identified by a checked
box below:

|:| Such reports as the University may request. Requested reports may include, but are not limited to,
quantities purchased, agencies utilizing the contract, total contract expenditures by University, etc.

|:’ Quarterly reports detailing the total quantity of purchases in units and dollars, along with a listing of
purchases by University.

56. PREFERENCE FOR THE USE OF DOMESTIC STEEL PRODUCTS IN STATE CONTRACT
PROJECTS: Pursuant to W.Va. Code §5A-3-56, (a)(1) Except when authorized pursuant to the provisions
of subsection (b) of this section, no contractor may use or supply steel products for a state contract project
other than those steel products made in the United States. A contractor who uses steel products in violation
of this section may be subject to civil penalties pursuant to W.Va. Code §5A-3-56. As used in this section
2):
(A) "State contract project" means any erection or construction of, or any addition to, alteration of or other
improvement to any building or structure, including, but not limited to, roads or highways, or the installation
of any heating or cooling or ventilating plants or other equipment, or the supply of any materials for such
projects, pursuant to a contract with the State of West Virginia for which bids were solicited on or after the
effective date of this section on or after June 6, 2001.

(B) "Steel products" means products rolled, formed, shaped, drawn, extruded, forged, cast, fabricated or
otherwise similarly processed, or processed by a combination of two or more of such operations, from steel
made by the open hearth, basic oxygen, electric furnace, bessemer or other steel making process.

(b) Notwithstanding any provision of subsection (a) of this section to the contrary, the Director of the West
Virginia Department of Administration, Purchasing Division (“Director of the Purchasing Division”) may,
in writing, authorize the use of foreign steel products if:

(1) The cost for each contract item used does not exceed one tenth of one percent of the total contract cost or
$2,500, whichever is greater. For the purposes of this section, the cost is the value of the steel product as
delivered to the project; or

(2) The Director of the Purchasing Division determines that specified steel materials are not produced in the
United States in sufficient quantity or otherwise are not reasonably available to meet contract requirements.

57. PREFERENCE FOR DOMESTIC ALUMINUM, GLASS AND STEEL PRODUCTS:
In Accordance with W. Va. Code § 5-19-1 et seq.,

(a) Every state spending unit, as defined in chapter five-a, shall require that every contract or subcontract for
the construction, reconstruction, alteration, repair, improvement or maintenance of public works or for the
purchase of any item of machinery or equipment to be used at sites of public works contain a provision that,
if any aluminum, glass or steel products are to be supplied in the performance of the contract, or subcontract,
only domestic aluminum, glass or steel products shall be supplied unless the spending officer, as defined in
chapter five-a, determines, in writing, after the receipt of offers or bids, that the cost of domestic aluminum,
glass or steel products is unreasonable or inconsistent with the public interest or that domestic aluminum,
glass or steel products are not produced in sufficient quantities to meet the contract requirements: Provided,
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That this article applies to any public works contract awarded in an amount more than $50,000, and with
regard to steel only, this article applies to any public works contract awarded in an amount more than $50,000
or requiring more than ten thousand pounds of steel products.

The cost of domestic aluminum, glass, or steel products may be unreasonable if the cost is more than
twenty percent (20%) of the bid or offered price for foreign made aluminum, glass, or steel products. If
the domestic aluminum, glass or steel products to be supplied or produced in a “substantial labor
surplus area”, as defined by the United States Department of Labor, the cost of domestic aluminum, glass,
or steel products may be unreasonable if the cost is more than thirty percent (30%) of the bid or offered
price for foreign made aluminum, glass, or steel products.

This preference shall be applied to an item of machinery or equipment, as indicated above, when the item is
a single unit of equipment or machinery manufactured primarily of aluminum, glass or steel, is part of a public
works contract and has the sole purpose or of being a permanent part of a single public works project. This
provision does not apply to equipment or machinery purchased by a spending unit for use by that spending
unit and not as part of a single public works project.

All bids and offers including domestic aluminum, glass or steel products that exceed bid or offer prices
including foreign aluminum, glass or steel products after application of the preferences provided in this
provision may be reduced to a price equal to or lower than the lowest bid or offer price for foreign
aluminum, glass or steel products plus the applicable preference. If the reduced bid or offer prices are made
in writing and supersede the prior bid or offer prices, all bids or offers, including the reduced bid or offer
prices, will be reevaluated in accordance with this rule.
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DESIGNATED CONTACT: Vendor appoints the individual identified in this Section as the
Contract Administrator and the initial point of contact for matters relating to the Contract.

Joe Gollie - SUEZ Representative

(Name, Title)
Joe Gollie - SUEZ Representative
(Printed Name and Title)

4636 Somerton Road, Trevose, PA 19053

(Address)

304-989-6851 N/A

(Phone Number) (Fax Number)

joe.qgollie@suez.com
(Email Address)

CERTIFICATION AND SIGNATURE: By signing below, or submitting documentation
through BONFIRE, I certify that [ have reviewed this Solicitation in its entirety; that I understand
the requirements, terms and conditions, and other information contained herein; that this bid, offer
or proposal constitutes an offer to Marshall University that cannot be unilaterally withdrawn; that
the product or service proposed meets the mandatory requirements contained in the Solicitation
for that product or service, unless otherwise stated herein; that the Vendor accepts the terms and
conditions contained in the Solicitation, unless otherwise stated herein; that I am submitting this
bid, offer or proposal for review and consideration; that I am authorized by the Vendor to execute
and submit this bid, offer, or proposal, or any documents related thereto on Vendor’s behalf;
that I am authorized to bind the Vendor in a contractual relationship; and that to the best of my
knowledge, the Vendor will properly register with the WV Purchasing Division and Marshall
University. Signed subject to inclusion of Addendum 1 in it's entirety.

SUEZ WTS USA, Inc.
(Company)

974 . Vo Digitally signed by Joseph R. Tieljens
:3 Date: 2020-07-20 10:08-05:00

(Authorized Signature)

Joseph R. Tietjens - Commercial Operations Manager
(Printed Name and Title of Authorized Representative)

July 20, 2020
(Date)

574-320-1760
(Phone Number) (Fax Number)
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VYendor Contact Information

Joe Gollie

Account Manager

Joe.gollie@suez.com
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MARSHALL

UNIVERSITY.
www.marshall.edu

Office of Purchasing

June 14, 2021

Joseph Tietjens

SUEZ WTS USA, INC.

4636 Somerton Road

Trevose, PA 19053

Re: Contract Renewal for MUISWTRT

Hello,

The above referenced contract will expire September 19, 2021. Marshall University wishes to renew the contract upon
written mutual agreement.

Please annotate on the bottom of this letter, with your signature and date, if you agree to extend contract MUISWTRT
Effective September 20, 2021 through September 19, 2022 under the same terms and conditions.

Enclosed is a Purchasing Affidavit which requires signature and notarization as well.

If you have any questions, please feel free to call me at 304-696-3157

Sincerely,

9/ ; ﬂ .{: Z.

Tracey B;wn-nolinski ’

Assistant Director of Purchasing

I agree to renew the current contract # MUI8WTRT an additional twelve (12) month period under the same terms and
conditions.

Yes No
X Yes, subject to the following changes indicated below or in the attached letter.
g 5 - Digitally signed by Joseph R.
- T’ Tietjens
- ~ Date: 2021-06-30 07:50-05:00 June 30, 2021
Date

Signature

_ Joseph R. Tietiens -
Printed Name

Commercial Operations Manager
Title

Comments: Pricing as updated in the Addendum 1 of the Agreement.

WE ARE...MARSHALL.

One John Marshall Drive » Huntington, West Virginia 25755-4100 « Tel 304/696-2821

A State University of West Virginia = AN Affirmative Action/Equal Opporiunity Employer
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Purchasing Division
PURCHASING AFFIDAVIT

CONSTRUCTION CONTRACTS: Under W. Va. Code § 5-22-1(i), the contracting public entity shall not award a
construction contract to any bidder that is known to be in default on any monetary obligation owed to the state or a
political subdivision of the state, inciuding, but not limited to, obligations related to payroll taxes, property taxes, sales and
use taxes, fire service fees, or other fines or fees.

ALL CONTRACTS: Under W. Va. Code §5A-3-10a, no contract or renewal of any contract may be awarded by the state
or any of its political subdivisions to any vendor or prospective vendor when the vendor or prospective vendor or a related
party to the vendor or prospective vendor is a debtor and: (1) the debt owed is an amount greater than one thousand
dollars in the aggregate; or (2) the debtor is in employer default.

EXCEPTION: The prohibition listed above does not apply where a vendor has contested any tax administered pursuant to chapter
eleven of the W. Va. Code, workers’ compensation premium, permit fee or environmental fee or assessment and the matter has
not become final or where the vendor has entered into a payment plan or agreement and the vendor is not in default of any of the
provisions of such plan or agreement.

DEFINITIONS:

“Debt” means any assessment; premium, penalty, fine, tax or other amount of money owed to the state or any of its political
subdivisions because of a judgment, fine, permit violation, license assessment, defaulted workers’ compensation premium, penalty
or other assessment presently delinquent or due and required to be paid to the state or any of its political subdivisions, including
any interest or additional penalties accrued thereon.

“Employer default” means having an outstanding balance or liability to the old fund or to the uninsured employers' fund or being
in policy default, as defined in W. Va. Code § 23-2c-2, failure to maintain mandatory workers' compensation coverage, or failure to
fully meet its obligations as a workers' compensation self-insured employer. An employer is not in employer default if it has entered
into a repayment agreement with the Insurance Commissioner and remains in compliance with the obligations under the
repayment agreement.

“Related party” means a party, whether an individual, corporation, partnership, association, limited liability company or any other
form or business association or other entity whatsoever, related to any vendor by blood, marriage, ownership or contract through
which the party has a relationship of ownership or other interest with the vendor so that the party wiil actually or by effect receive or
control a portion of the benefit, profit or other consideration from performance of a vendor contract with the party receiving an
amount that meets or exceed five percent of the total contract amount.

AFFIRMATION: By signing this form, the vendor’s authorized signer affirms and acknowledges under penalty of
law for false swearing (W. Va. Code §61-5-3) that: (1) for construction contracts, the vendor is not in default on
any monetary obligation owed to the state or a political subdivision of the state, and (2) for all other contracts,
that neither vendor nor any related party owe a debt as defined above and that neither vendor nor any related
party are in employer default as defined above, unless the debt or employer default is permitted under the
exception above.

WITNESS THE FOLLOWING SIGNATURE:
Vendor's Name: SUE;WTS USA, Inc.

Pt ;
Authorized Signature:<—7')l7k K,@ Date: June 29, 2021

State of WVisconsin

County of Trempealeau ‘ , to-wit:

;r;‘ and sworn to before me this 29 day of June ,2021.
At
: ////,/l_/ , 2083

NOTARY PUBLIC Wt

i S Purchasing Affidavit (Revised 01/19/2018)
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Vendor/Customer
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Vendor/Customer : \/S0000013650
Legal Name : SUEZ WTS USA INC

Restrict Use by Department :
Miscellaneous Account :

Alias/DBA :
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Third Party Only :
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