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System Item Name Name/Purpose

Unit Price

($/lb)

Vendor Notes

(Container)

Total Cost

($/yr)

1 John Drinko Library  Continuum AT9050 Cooling Tower Scale/Corr. Inh 16.55$           25 LB CTN 3,530.72$       

2 John Drinko Library  Spectrus OX101 Oxiding Biocide 3.59$             CTN4‐5LB BTL 1,450.73$       

3 Smith Hall  Continuum AT9050 Cooling Tower Scale/Corr. Inh 16.54$           25 LB CTN 4,430.91$       

4 Smith Hall  Spectrus OX101 Oxiding Biocide 3.59$             CTN4‐5LB BTL 768.58$          

5 Fine Arts  Continuum AT9050 Cooling Tower Scale/Corr. Inh 16.54$           25 LB CTN 1,454.82$       

6 Fine Arts  Spectrus OX101 Oxiding Biocide 3.59$             CTN4‐5LB BTL 355.32$          

7 Science Hall  Continuum AT9050 Cooling Tower Scale/Corr. Inh 16.54$           25 LB CTN 2,129.59$       

8 Science Hall  Spectrus OX101 Oxiding Biocide 3.59$             CTN4‐5LB BTL 434.96$          

9 Biotech  Continuum AT9050 Cooling Tower Scale/Corr. Inh 16.54$           25 LB CTN 9,931.38$       

10 Biotech  Spectrus OX101 Oxiding Biocide 3.59$             CTN4‐5LB BTL 2,720.45$       

11 Jenkins Continuum AT9050 Cooling Tower Scale/Corr. Inh 16.54$           25 LB CTN 1,454.82$       

12 Jenkins Spectrus OX101 Boiler Scale/Deposit Inh. 3.59$             CTN4‐5LB BTL 355.32$          

13 Applied Engineering  Continuum AT9050 Cooling Tower Scale/Corr. Inh 16.54$           30‐gal drum (D1) 5,021.06$       

14 Applied Engineering  Spectrus OX101 Oxiding Biocide 3.59$             15‐gal drum (R7) 2,117.52$       

15 Henderson Center OptiGuard MCA623 Boiler Scale/Deposit Inh. 2.66$             30‐gal drum (D1) 17,103.59$    

16 Henderson Center CorTrol IS104 BFW Oxygen Scavenger 2.56$             55‐gal drum (D3) 5,291.11$       

17 Biotech  Solus MCA42 Boiler Scale/Deposit Inh. 4.64$             30‐gal drum (D1) 14,051.23$    

18 Biotech  CorTrol IS104 BFW Oxygen Scavenger 2.56$             30‐gal drum (D1) 5,495.92$       

19 Old Main OptiGuard MCA623 Boiler Scale/Deposit Inh. 2.66$             30‐gal drum (D1) 2,165.80$       

20 Old Main CorTrol IS104 BFW Oxygen Scavenger 2.56$             30‐gal drum (D1) 678.98$          

Science Hall  OptiGuard MCA623 Boiler Scale/Deposit Inh. 2.66$             30‐gal drum (D1) 8,418.92$       

Science Hall  CorTrol IS104 BFW Oxygen Scavenger 2.56$             30‐gal drum (D1) 2,639.07$       

Annual Total: 92,000.80$    

Medical Buildings

System Item Name Name/Purpose

Unit Price 

($/lb)

Vendor Notes 

(Container)
21 Cabell Hospital Gengard GN8144 Cooling Tower Scale/Corr. Inh $2.75 55‐gal drum (D3) $2,406.86

22 Cabell Hospital Sodium Hypochlorite Oxiding Biocide $1.30 15‐gal drum (R7) $742.17

23 VA Hospital Gengard GN8144 Cooling Tower Scale/Corr. Inh $2.75 55‐gal drum (D3) $1,807.21

24 VA Hospital Sodium Hypochlorite Oxiding Biocide $1.30 15‐gal drum (R7) $333.46

25 Douglas Gengard GN8144 Cooling Tower Scale/Corr. Inh $2.75 55‐gal drum (D3) $1,070.02

26 Douglas Sodium Hypochlorite Oxiding Biocide $1.30 15‐gal drum (R7) $433.37

27 Annual Total: $6,793.09

System Item Name Name/ Purpose

Unit Price 

($/lb)
35 Closed Loop CorrShield NT9320 Nitrite‐based Closed Loop Inh. $10.86786

36 Closed Loop CorrShield NT4201 Molybdate‐based Closed Loop Inh $3.29046

37 Closed Loop CorrShield MD4103 Molybdate‐based Closed Loop Inh $10.26582

38 Closed Loop BetzDearborn IEC2 Resin cleaner $4.30770

39 Closed Loop Spectrus NX1100 Non‐oxidizing Biocide $5.81280

Equipment Name/Purpose

Unit Price 

($/lb)
40 RediFeed Dissolver Feed RediFeed $612.42

5‐gal pail (P2)

5‐gal pail (P2)

EQUIPMENT

     MU18WTRT

PRICE PER POUND PRODUCTS

Vendor Notes (Container)
25‐lb Carton (CT)

5‐gal pail (P2)

5‐gal pail (P2)
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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 

August 9, 2021  
  
 
Customer Name:   
Company:  Marshall University  
Address:  1 John Marshall Dr. 
City, State Zip:  Huntington, WV 25755 

Joe Gollie 
Account Manager 
(304) 989-6851 
Joe.gollie@suez.com 

 
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)                                                                      
   
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. 
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Terms and Conditions of Sale 
 

1. 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.   

2. 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. 

3. Delivery.  All delivery 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. 

4. 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 

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. 

5. 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. 

6. 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.  

7. 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. 

8. 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.  

9. 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. 

10. 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. 

11. 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 

MU18WTRT co7 Page 4



 

 

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 (ii) 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.  

12. 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.  

13. 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. 

14. 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.  

15.    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.  

16. 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 

17. 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 immediately become due 

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. 

18. 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. 

19. 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. 

20. 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. 

2.  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. 

3. 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 (ii) 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. 

4. 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. 

5.  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. 

2. 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. 

3. Equipment, Start up and Commission, Title. The equipment to be provided in connection with the 
Services shall include (i) a TrueSense monitor(s) and (ii) 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.   

4. 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 1st thru June
30th

. 

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 Go/lie, Lead Account Manager; 859-310-1361; ioe.gollie@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 petform 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. 

4. Operator Manuals

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

5. 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. 

6. 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 info 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.

7. 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 fest systems regularly. Facts
sheets are provided.
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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 
(WPU06) 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 3.15 
GE Water BLEACH bought 
Option 2 2.32 by MU 2.32 

2-Boiler
Treatment Product 1 Product 2 Product 3 Product 4 
GE Water 
Option 1 3.97 2.33 
GE Water 
Option 2 2.73 2.3 2.22 

3-Loop Total per 
Treatment Hot Loop Cold Loop pound Hot Closed 
GE Water 2.99 2.99 5.98 62.34 

I 
Propylene 

I 
MU to acquire thru outside

._�_-_G
.,L
ly _co_ l __ .......__E_t.....,hy.._le_n _e _G_,

ly .... c_ol _ __._ __ G
...,.
ly_ c_ol _ ____,_ vendor 

1-Cooling Tower 2- Boiler 3- Loop Total 
cost per cost per 

cost per pound cost per pound pound pound 
I GE Option 1 3.15 6.3 5.98 15.43 
I GE Option 2 2.32 7.25 5.98 15.55 

 

Total Cost 
per pound 

6.3 

7.25 

Cold Cost per 
Closed 1000 Gal 
93.51 155.85 
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5. 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. 

6. 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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Vendor Contact Information 
 

Joe Gollie 

Account Manager 

Joe.gollie@suez.com 
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