
Sponsored by: Lindsey

CITY OF MARATHON, FLORIDA
RESOLUTION 2017-90

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF
MARATHON, FLORIDA, WAIVING THE CITY'S PURCHASING
POLICIES AND PROCEDURES AND APPROVING A SOLE SOURCE
PURCHASE WITH OVIVO FOR A BIOREACTOR MEMBRANE T]PGRADE
FOR THE SERVICE AREA 5 W\ilTP IN AN AMOUNT NOT TO EXCEED
$200,000.00; AUTHORIZING THE CITY MANAGER TO ISSUE THE
CONTRACT AND EXPEND BUDGETED FUNDS ON BEHALF OF THE
CITY; AND PROVIDING FOR AN EFFECTIVE DATE

WHEREAS, the City of Marathon (the "City") upgraded Service Area 5 "Little Venice"
wastewater treatment plant Membranes by a sole source purchase from Ovivo USA, LLC by
Resolution 2016-37 on April 26,2016.

WHEREAS, Due to hurricane Irma related issues occurring in the existing membrane units,
Ovivo recommends that they be exchanged for a more permeable unit in order to increase the plants
hydraulic capacity, and

WHEREAS, the City staff wishes to award a contract to Ovivo for upgrading the bioreactor
membranes in an amount not to exceed $200,000.00.

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY
OF MARATHON, FLORIDA, THAT:

Section 1.

reference.
The foregoing recitals are true and correct and are incorporated herein by this

Section 2. Based upon the recommendation ofthe City Manager the City Council finds
that sole source vendor purchases of specialized equipment requiring products and supplies for
repairs and maintenance of the City's wastewater treatment systems is in the best interest of the
City and approves the purchase.

Section 3. The City's purchasing policies and procedures are hereby waived and the
City Council hereby approves sole source purchase of membrane replacement from Ovivo USA,
LLC for the City's wastewater treatment plant five. The City Manager is hereby authorized to
execute a purchase with Ovivo USA, LLC as described in the proposal attached hereto as Exhibit
"A," and expend budgeted funds.

Section 4. This resolution shall take effect immediately upon its adoption.



PASSED AND APPROVED BY THE CITY COUNCIL OF THE CITY OF
MARATHON, FLORTDA, THIS 24od DAy OF OCTOBER, 2017.

THE CITY OF MARATHON, FLORIDA

>

Zieg,

AYES:
NOES:
ABSENT:
ABSTAIN:

ATTEST:

Bartus, Coldiron, Cook, Senmartin, Zieg
None
None
None

Diane Clavier, City Clerk

(City Seal)

APPROVED AS TO FORM AND LEGALITY FOR THE USE
AND RELIANCE OF THE CITY OF MARATHON, FLORIDA ONLY:

n
City
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Ovivo USA, LLC

2404 Rutland Drive

Austin TX

787s8

USA

Telephone: 512.834.6000

Facsimile: 512.834.6039

www.ovivowater.com

Ovivo Proposal for
Marathon, FL

Ovivo Proposal #L01317-1-DL-R0

October 13, 2Ot7

Prepa red For
Mr. Dan Saus

City of Marathon Utilities Department

@ Copyright 20L0 GLV. All rights reserved.

prov¡ded is furn¡shed on a restricted basís and is not to be used in âny wây detr¡mentâl to the ¡nterests of ovlvo.



Ovivo USA, LLC

2404 Rutland Drive
Austin TX

78758
USA

Telephone: 5 12.834.6000
Facsimile: 5L2.834.6039

OVIVO
Bringing water to life

www.ovivowater.com

October L3,20L7

Dan Saus, Utilities Director
City of Marathon Utilities Department
9805 Overseas Highway
Marathon, FL 33050

Subject: Marathon MBR Svstem Upsrade

Dear Mr. Saus,

The following proposal is aimed at recovering from storm related conditions, managing the
impact of future such events and substantially reducing maintenance requirements.

The existing equipment can be replaced under warranty. The new membrane units would be
provided at no cost to The City with an estimated delivery time of L2-L4 weeks. However, given
recent storm conditions, Ovivo recommends that they be exchanged for a more permeable
membrane in order to significantly increase plant hydraulic capacity. At the same time
decreasing the operating water level in the membrane bioreactors to LO'4" and increasing
recycle píping size (6" to 8") should also significantly improve performance.

ln preparation for an upgrade, if that is the preferred direction of The City, we would ask that
tank nozzles be installed and pipe work completed on the RAS line. See attached drawing.
Equipment exchange should take five (5) days to complete. Ovivo will send 2 technicians to
support the work but will require at least five (5) additional operators/contractors to assist with
related tasks. After the upgrade Ovivo will provide 2 days of additional training before
request¡ng sign off and acceptance. The following sections outline the scope of work needed to
complete the upgrade in a safe, timely manner.

Proposed Ovivo Scope:
For a lump sum of 5L00,000, Ovivo will cover the cost of

o Twelve (12) new membrane OV480 modules and all new diffusers (value of 5500,000).
o F¡fty (50) man-days of onsite support related to flood conditions and membrane

exchange:
o lncludes the management of previous storm flow conditions.
o 2 technicians for 5 days during membrane exchange.

o Two (2) days of training following the upgrade.
o Recycle pumps and the larger CIP pump.
o Freight.

I



Proposed Client Scope:
The City of Marathon would cover costs related to

o lnstalling new tank nozzles and piping per attached drawing (including crane).
o Removing and disposing of existing equipment (including crane).
. Supporting the installation of new membrane units (including a crane and at least 5

operators/contractors for up to 5 days)

Optional Performance Guarantee (S100Kl:

Ovivo can update the warranty statement to reflect the increased capacities for an added
service fee of 5100,000. ln order to ensure higher flows, Ovivo would setup a weekly
monitoring program including annual inspections for the duration of the warranty through
LO/zL/zL. Capacity optimization may include CIP updates, programming changes and seasonal
adjustments all included with the guarantee. The added support and guarantee are purely
optional.

Max. Month Flow (MMF)1
Peak Week Flow (PWF)I

Peak Day Flow (PDF)I

0.45 MGD

0.45 MGD

O.9O MGD

0.65 MGDl
0.90 MGDl
1.20 MGD1,2

llncreased hydraulic loading assumes the same pollutant loading as the original design just higher flows due to
rain.
2The current screens may need to be modified to handle flows above 0.90 MGD. Tests could be performed to
determine capac¡ty during rain events. A screen upgrade is not included with this proposal.

lThe City of Marathon accepts this proposal for a price of S100,000. Targeted membrane
equipment delivery of LO/20/2O17. lnstallation from LO/23/2OL7 to L0/27/20L7.

!Yes, the City of Marathon will purchase the added Performance Guarantee for S 100,000

nNo, the City of Marathon will not purchase the added Performance Guarantee.

Our proposal is based on the attached equipment scope and terms and conditions.
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Flow Condition Existing Warranty lncreased Ca



Please indicate your agreement with the above terms by signing and returning two (2) copies of
this Agreement to Ovivo, ntion Esther Saler al2404 Rutland Drive, Austin, Texas 78758.

Accepted for a FL:

Signature:

Print Name e.{¿ funu

Title

Date: \tla4,1

Accepted for Ovivo:

Signature

" LL
çç¿'L('Print Name: VILêg¿ ÍAaa

Title: S U 0

Date: T)ec 7. tô 17
/

Please do not hesitate contacting me, if you have any questions

Regards,

Dennis Livingston
Director, MBR Systems

OVIVO
Sr"inging rvaler to life

2404 Rutland Drive
Austin Texas, 78758 U.S.A.

Tel: 512.834.6019
Fax: 512.834.6039
Email: Denn is.Livingston @ovivowater.com
Web: www.ovivowater.com
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Cc: Paul jacobs, TSC-Jacobs
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lìringing watr'r to life
Terms & Gonditions of Sale

l. ACCEFIANCE. The proposal ofQylyq!g!-!!Q C'SELLER), æ well æ rhese rerms md conditions
of sale (collectively the "Agreement"), constitutes SELLER'S contractual ofler of goods md æsociated
serices, md PLÌRCHASER'S acceptÐce of úis offer is expressly limited to the tems of the Agreement.
The scope md terms md ønditions of this Agreement represent the enti.e offer by SELLER ùd supersede
all prior solicitations, discusions, agreements, wdeßtüdings ed representations between the parties. Any
scope or tems od conditions included in PURCIIASER'S acceptüce/purch6e order that de in addition to
or different from this Agreement re h€reby rejected.
2. DELMRY. Any satements relating to the date of shipment of the Products (æ deffned below) represent
SELLER'S best estimate, but is not guarmteed, ild SELLER shall not be liable for my dmags due to late
delivery. The Prcducts shall be delivered to lhe delivery point or points in accordÐce with the delivery terms
stated in SELLER'S proposal. If such delivery is prevented or postponed by reæon of Force Majeure (æ
defined below), SELLER shall be entitled at its option to tender delivery to pLTRCHASER at the fþint or
points of mmufacture, dd in default of PURCHASER'S acceptmce of delivery to cause the products to be
stored at such a point or points ofmÐufactüe at PURCTIASERS expense_ Such tender, ifaccepted, or such
storage, sha.ll @nstitute delivery for all puçoses of this agreement. If shipment is postponed at request of
PURCHASER, or due to delay in receipt of shipping instrucrions, payment ofthe purchðe price shall be due
on notice from SELLER tlat the Products ae ¡eady for shipment. Hmdling, moving, storage, insuruce md
other chages thereafier incuned by SELLER with respect to the Products shall be for ùe æcowt of
PLTRCHASER ud shall be paid by PURCHASER when invoiced
3. TITLE AND RISK OF LOSS. SELLER shall retain rhe fullest right, title, ùd interest in the products to
the extênt pemitted by applicable law, including a security interest in the products, útil the full purchase
price hæ been paid to SELLER The giving md accepting of drafts, notes md/o. trade acceptmces to
evidence the payments due shall not constitute or be construed æ payment so æ to pæs SELLER'S interests
útil said drafis, notes ùd/or hadeæceptmces ae paid in full. tusk of loss shall pæs to PURCHASER at the
delivery point.
4. PAYMf,NT TERMS. SELLER reserves the íght to ship the Products æd be paid for such on a pro rata
bæis, ð shipped. lfpayments de not made by the due date, interest at a rate oftuo percent (2olo) per monú,
calculateddaily,shallapplyfromtheduedateforpayment. PURCHASERisliabletopaySELLER,Slegal
fees md all other expenses in respect ofenfo¡cing or attempting to enforce my of SELLER'S rights relating
to a breach or threatened breach ofthe payment tems by PLTRCHASER. .

!&uES, Unless othevise specifically prcvided in SELLER's quotation/proposal; PURCHASER shall pay
ud/or reimbuße SELLER, in addition to the price, for all sales, use ud other t*es, excises md charges
wfiich SELLER may pay or be required to pay to my govemment directly or indirectly in connection with the
production, sale, trmsponation, æd/or use by SELLER or PURCHASE\ of my ofthe Products or seryices
dealt with herein (wfiether the sme may be regaded æ personal or real property). PURCHASER agrees to
pay all property ed other tues which may be levied, æsessed o¡ chuged against or upon my ofthe products
on or after the date ofetual shipmen! or placing into storage for PURCHASER,S accout.
6. MECHANICAL WARRANTY. Solely for the benefit of PURCIIASER, SELLER wrÐts thar new
equipment od parts ñmufactùred by ìt ed provided to PL,RCHASER (mllectively, "products") shall be
free from defects in material æd rcrkmmship. The wmmty period sha.ll be twelve (12) months from
sta¡tup of the equipment not to excæd eighteen (18) months fiom shipment. If my of SELLER'S products
fail to comply with the foregoing wmty, SELLER shall repair or replace lÌee of chrge to PURCHASER,
EX WORKS SELLER'S FACTORIES or other location that SELLER designates, uy product or parts
thereof rerumed b SELLER, which examination shall show to have failed uder nomal we üd senice
operation by PURCHASER within the Wüðty Period; provided, that if it woüld be ìmpracticable for the
Product or pa¡t theræf1o be retumed to SELLER, SELLER will send a representative to PURCHASER's job
site to inspect the Product. If it is dercmined after inspedion that SELLER is liable uder this wm4ty to
repair or replace the Product or part theræf, SELLER shall bea the trilsportation costs of (a) retuming the
Product to SELLER for inspection or sending its representative to thejob site ild (b) retuming the repaired or
replaced Products to PURCIIASER; however, if it is detemined afìer inspection that SELLER is not liable
mder this waroty, PURCHASER shall pay those costs. For SELLER to be liable with r$pect ro this
wuæty, PLTRCHASER must make its claiûs to SELLER with respect to this wmmry in Miting no later
thil thirty (30) days after dre date PURCHASER dis@veß the bæis for its wanmty claim md in no event
more dÌm thirty (30) days aÍÌe¡ the expiration of the Wranty Period. In addirion to üy other limitation or
disclaimer with respect to this \ffimty, SELLER shall have no liability with respect to Ðy of the following:
(i) failure of the Products, or dmages to them, due to PURCHASER's negligence or willful misconduct,
abuse or improper storage, installation, application or m¿intenüce (æ specified in üy mruals or Mitten
insmcdons that SELLER provid$ to the PURCHASER); (ii) my Products that have been altered or repaired
in my way without SELLER'S prior witten authoriation; (iii) The costs of dismmtling ed ¡einstallation of
the Products; (iv) dy Products damaged while in trmsit o. otheruise by accident; (v) decomposition of
Products by chemical action, erosion or conosion or ww to Products or due to @nditions of temperature,
moisture ild dirt; or (vi) claims with rspect to pm that re @nsumable md nomally replaced during
maintenmce such 6 filter media, filter drainage belts ùd the like, except s{rere such pds re not perfoming
to SELLER'S estimate ofnomal senice lifg in which cæe, SELLER shall only be liable for the prc rata cost
of replacement of those pa¡ts b6ed on SELLER'S estimate ofwhat the remaining senice life ofthose pa¡ts
should have been; povided, that failure ofthose pa¡ts did not result from my ofthe matte¡s listed in clauses
(i) through (v) above. With reged to third-party parts, equipment, accessories or coñponents not of
SELLER's design, SELLER'S liability shall be limited solely to the ðsignment of available third-party
wilrmties. THE PARTIES AGREE'ItlAT ALL OTHER \ilARRANTIES, f,XPRESS OR IMPL|ED,
INCLUDING IilARRANTIES OF FITî¡ESS FOR A PARTICULAR PURPOSE AND
MERCHANTABILTTY, \ilHETHER IVRII'IEN, ORAL UR SIAIUI'ORY, ARE EXCLUDED TO
THE FULLEST EXTENT PERMISSIBLE BY LAW, All wmmties ud obligations of SELLER shall
teminate if PURCHASER fails to ¡rcrfom its obligations wder this Agreement including but not limited to
my failure to pay ey chrgs due to SELLER. SELLER'S quoted price for lhe Products is bæed upon this
rmæty. Any increæe in wemty obligation may be subject to m increæe in price.
7. CONFIDENTIAL INFORMATION. All nonpublic infomation od data fumished to PURCHASER
herewder, including but not limited to price, siæ, type md deign of the Products is the sole property of
SELLER md submitted for PURCHASERS om mnfidential use solely in connection with this Agræment
md is not to be made knoM or available to Ðy ùird prty without SELLER'S prior witten consent.
E. PAINTING. The Products shall be painted in ac@rdilce with SELLER'S stüdrd practice, md
purchæed items such æ motoß, @ntrols, speed rcduceß, pumps, etc., will be painted in accordmce with
muufactureß' stedrd prætices, uless oihevise agrced in witing.
9. DRAWINGS AND TnCHNICAL IIOCUMENTATION. When PURCTTASER requsts appmval of
drawings before commencemøt of ûmufacturc, shipment may be delayed if approved drawings æ not
.etumed to SELLER within fourtæn (14) days of @eipt by PURCHASER of such drawings for approval.
SELLER will fumish only general úÐgement, geneml ææmbly, md if requircd, wiring diagrm, erection
drawings, installation md opention-maintenmce mmuals for SELLER'S equpment (in English lilguage).
SELLER will supply six (6) æmplde sets ofdrawings md opemting inst¡uctions. Additional sets will be paid
for by PURCHASER. Electronic files, if requ6ted fiom SELLER, will be prcvided in pdljpg or tffom t
only
10, SET OFF. This Agreement sha.ll be @mpletely ¡ndependent ofall othe¡ entracts betwæn the parties od
all payments due to SELLER heremder shall be paid wfien due ud shall not be stoffor applied against æy
money due or claimed to be due from SELLER to PURCHASER on æ@ut of ily odte. trùsaction o¡
claim.
lf. SOFIwARE. PURCHASER shall have a nonexclusive md nontrusfe¡able li@se ro 6e üy
information processing progrm supplied by SELLER with úe Prcducts. PURCHASER æknowl€dg$ that
such progrms md the infomation øntainedtherein is Confidential Infomation md agre: a) not to @py or
duplicatê the progrm except for üchival ot security purposæ; b) not to use the progrm on uy @mputer
other thu the computer with which ir is supplied; md c) to limit æcæ to lfie progrm to thos of iß
employees who re necessary to pemit aulho¡iæd 6e of lhe prcgrm. PURCHASER agr6 to exæute ud
be boùd by rhe tems of uy mftwe license applicable to ùe Prcducts supplied.

12. PATENT INDEMNITY. SELLER will defend at irs oM expense ey suit insritured against
PIJRCHASER bæed upon claims that SELLER'S Prcducl heremder in md of itself constitutes ù
infringement of my valid appratm claims of uy United States patent issued md existing æ of the date of
this Agreement, if noti6ed prcñptly in Miting md given all infomation, æsistuce, md sole authority to
defend ud settle the sme, ed SELLER shall indemifu the PURCHASER against such claims of
infringement. Fufthermore, in cæe the use of the Prcducts is enjoined in such suit or in cæe SELLER
otheruise deems it advisable, SELLER shall, at its oM expense md discretion, (a) pmcure for the
PURCHASER the right to rcntinue using the Products, (b) replace the sme with non-infünging Products, (c)
modify the Product so it becomes non-infringing, or (d) remove the Prcducts md refud the puchæe price
less freight chuges ud depreciation. SELLER shall ¡ot be liable for, md PURCHASER shall indemify
SELLER for, my claim ofinfringement related to (a) the use ofthe Products for my purpose other thil that
for which it wæ fumished by SELLER, (b) complioce with equipment designs not fmished by SELLER or
(c) use of the Products in combination with my other equipment. The foregoing states the sole liability of
SELLER for patent infringement wilh respect to the Products
13. GENER.{L INDEMNITV. Subject to the rights, obligations ad limitations of liabilitic of the parties
set forth in this Agrcement, PURCHASER shall protect md indemnify SELLER, its ultimare püent, its
ultimate p{ent's subsidiuies md each oftheir respective ofEcem, directore, employees md agents, from md
against all claims, demmds md causes of action æserted by my entity to the extent of PURCHASER'S
negligence or willful misconduct in connection with ùis Agreement.
14. DEFAULT. TERMINATION. In the event that PTIRCHASER becomes insolvent, 6mûits u act of
bmkruptcy or defaults in the perfomilce of my tem or condition of dris Agreement, the entire mpaid
portion of the purchæe price sh¡ll, without notice or demed, become immediately due ud payable.
SELLER at is option, without no¡ice or demud, shall be entitled to sue for said baloce md for reæonable
legal fees, plus out-of-pocket expenses úd interest; ud,/or to enter üy place where the Products ùe located
üd to take immediate possession ofmd remove the Products, with or without legal procesq md,/or retain a.ll
paymenre made ð compensation for the use of the P¡oducts: æd/o¡ resell the Products, without notice or
demæd, for md on behalf of the PURCHASER, md to apply the net proceeds from such sale (afler
deduction f¡om the sale price of all expenses of such sale Ðd all expenses of retaking possession, repairs
necessary to put the Products in saleable condition, storage chtrges, tues, liens, collection md legal fees ud
all other expenses in ømection therewith) to the balmce then due to SELLER for the P.oducts md to
receive from the PURCHASER the deñciency betweq such net proceeds of sale ud such balmce.
PURCHASER hereby waives all trespæs, dmage md claims resulting from üy such entry, repossession,
¡emoval, retention, repair, alteration md sale The remedies provided in this püag¡aph ee in addition to üd
not limitations ofey other rights ofSELLER.
15. CANCELLATION. PURCIIASER may teminate this Agreement for convenience upon grving
SELLER thifty (30) days prior Miften notice of such fact ed paying SELLER for all @sts ud expenses
(including overhead) incurred by it in pe.foming is work md closing out the sme plus a remnable profit
theræn. Allsuch@stsmdexpensesshallbepaidtoSELLERwithinten(10)daysoftheteminarionofrhe
Agreement, or be subject to m additional late payment penalty of five percent (59lo) of the total amowt of
costs md expenses owed.

.!qg!AEP!ES The rìghts æd remedies of the PURCHASER in comection with the gmds md senices
provided by SELLER herewder de exclusive ud limited to the rights md remedies expressly stated ¡n this
Agreement.
17. INSPECTION. PURCIIASER is entitled to make reæonable inspection of Producls at SELLER'S
facility. SELLER reseñes the right to detemine dre reæonableness of the request md to select m
appropriate time for such inspection- AII costs of inspections not exprssly included æ æ itemized paft of
lhe quoted price ofthe Products in this Agreement shall be paid by PURCHASER.
18. WAIVER Any failre by SELLER to enforce PURCHASER'S strict performuce of my provision of
this Agreement will not @nstitute a waiver of its right to subsequently enforce such provision or my other
provision of this Agreement.
19. COMPLIANCf, WITH LA,IVS, If applicable lam, ordinmces, regulations or conditions require
uything different fiom, or iû addition to, that called for by this Agreement, SELLER will satisfu such
.equirements at PURCHASER'S Miften request md expense.
20. FORCE MAJEURE. If SELLER is rendered mable, *,holly or in material pm, by reson of Force
Majeue to ca¡ry out my of its obligations hereúder, then od SELLER's notice in øiting to PURCHASER
within a reæonable time after the occurenc€ of the cause relied upon, such obligations shall be suspended.
"Fo¡ce Majeure" shall include, but not be liñied to, acts of God, laws md regulations, strikes, civil
disobedience or urest, lighbing fire, flood, mhou¡ stom, commuication lines failure, delays of the
PURCHASER or PURCHASER's subconÍætors, brealage or accident to equipment or machinery, wN,
police actions, terorism, eñbargos, md ey other ca6es that de not reæonably within the conftol of the
SELLER. Ifthe delay is the result ofPIJRCHASER'S action or inaction, then in addition to e adjustment in
time, SELLER shâ.ll be entitled to reimbùsement ofcosts incuÍed to maintain its schedüle.
21. INDEPENDENT CONTRACTOR, It is expressly uderstmd that SELLER is m independent
@ntrætor, ud that neirher SELLER nor its principals, pmere, paents, subsididies, affiliates, employees or
subconftactors are seryæts, agents, pütne6, joint ventures or employees of PURCHASER in my way
whatsoever.
22. SEVERABILITY. Should my portion ofthis Agreement, be held to be invalid or wenforceable uder
applicable law then the validity of the reñaining portions thereof shall not be affected by such invalidity or
úenforceability Ðd shall remain in full fo¡ce md effect. Fu¡ùemore, uy iûvalid or uenforceable provision
shall be modified æærdingly within dre ønfinæ of applicable law, giving ¡wimm pemìssible effwt to the
pa¡tis' intentions *presed herein.
23. CHOICE OF LAIV. CHOICE OF VENUE. This Agreement shall be govemed ed construed in
accordmce with the law of the State ofutah, without regdd to its rules regarding @nflicts or choice of law.
The pmies submit to the jurisdiction ud venue of the state md federal courts located in Salt Lake City,
Utah.
24. ASSIGNMENT. PURCHASER shall not æsign or trmsfer this Agreement without the prior witten
consent of the SELLER. Any aïempt to make such m æsignment o¡ rmsfer shall be null md void.
SELLER shall have the authority to æsign, or otheMise trúsfet its rights ed obligations in connection with
this Agreement, in whole or in pm, upon prior witten notice to PURCHASER
25. LIMITATION ON LIABILITY. TO THE EXTENT PERMISSIBLN BY LAW, SELLf,R SHALL
HAVE NO FURTHER LIABILITY IN CONNOCTION WITH THIS AGREEMENT IN EXCESS OF
THD COST OF CORRECTING ANY DEFECTS, OR IN THE ABSENCf, OF ANY DEFECT, IN
EXCESS OF THE VALUE OF THE PRODUCTS SOLD HERf,IJNDER NOTIVITHSTANDINC
ANY LIAB¡LITIES OR RESPONSIBILITIES ASSUMED BY SDLLER HEREIJNDER, SELLER
SHALL IN NO EVf,NT BE RESPONSIBLE TO PURCHASER OR .{NY THIRD PARTY,
WHETIIER ARßINC UNDER CONTRACT, TORT (INCLTJDINC NEGLIGENCE), STRICT
LTABILITY, OR OTHERIryßE, FOR LOSS OF A¡TTICIPATED PROFITS, LOSS BY REASON OF
PTAIT SHUTDO}VN, NON-OPf,RATION OR INCR"EASED EXPENSE OF OPDRATION SERVICf,
|NTERRUPTIONS, COST OF PURCHASED OR REPLA,CEMENT pOtilER, COST OF MONEY, LOSS
OF USf, OF CAPITAL OR REI'ENUE OR ANY OTHf,R ¡NDIRECT, TNCIDENTAL, SPECIAL,
PUNTTryE, EXEMPLARY, OR CONSEQUENTIAL LOSS OR DÀMAGE, 1VHETHER ARISING
FROM DEFECTS, DELAY, OR FROM ANY OTHf,R CAUSE }VHATSOEVf,R.

RENSION DAIE SEPTIMBLR 2O]O



OVIVCMBR
PRICING TERMS & CONDITIONSONE SYSIËM, M/\NY SOLUTIONS

1. Price

Ovivo is pleased to offer the Membrane Bioreactor System equipment and services as detailed in this proposal. Please refer to the Bid
Form for pricing of the attached scope of supply. Unless specifically and expressly included in this proposal, pr¡cing provided is limited to
the Services, Goods, quantities, materials, and model numbers as per Ovivo's Scope of Supply.

2. Pavment Term

Prices and estimated shipping dates are based upon the rece¡pt of a purchase order within sixty (60) days from the date of this
proposal. Prices quoted are firm for delivery w¡thin the t¡me frame cited below. Prices and approval submittals/equipment shipping
dates are subject to adjustment if a purchase order is not received within sixty (60) days from the date of this proposal. Pricing is
based on the following terms of payment:

lnvoice Date

After Startup:

Amount of lnvoice

L00% of Total Price

3. Price Escalation
The prices submitted are based upon PURCHASER's acceptance of this proposal

lf the Acceptance Date is exceeded without acceptance of this proposal by Purchaser, all prices and shipping dates are subject to review
and adjustment at Ovivo's sole discretion. Should shipment dates be delayed due to actions of part¡es other than Ovivo, escalation of
the selling prices at the rate of 1.5% per month for each month or partial month of delay shall be applied.

The prices submitted in this proposal shall not be decreased by any amount, nor for any reason, including but not limited to any de-
escalation of materials prices, without the express prior written consent of Ovivo.

ln addition, due to fluctuating material costs, the prices quoted in this proposal may be adjusted at the time of delivery. Only
additional un¡t material costs will be transferred to the PURCHASER.

4. Taxes
Federal, State or local sales, use or other taxes applicable to this transaction shall be added to the sales price for PURCHASER's
account.

5. Backcharges
ln no event shall PURCHASER/owner do or cause to be done any work, purchase any services or material or incur any expense for the
account of OVIVO, nor shall OVIVO be responsible for such work or expense until after PURCHASER/Owner has provided OVIVO's
PROJECT MANAGER full details (including estimate of material cost and amount and rate of labor required) of the work, services,
material or expenses and OVIVO has approved the same in writing. OVIVO will not accept Products returned by PURCHASER/Owner
unless OVIVO has previously accepted the return in writing and provided PURCHASER/Owner with shipping instructions.

6. Freieht
All prices are quoted with freight allowed to readily accessible location nearest to jobsite.

7. Warrantv
Warranty and service policies are limited to equipment supplied by OVIVO Equipment that is not integral to OVIVO equipment will be
subject to warranty and service policies ofthe respective manufacturer.
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8. Ordering

All purchase orders tendered on the basis of this proposal shall be issued with statements clearly indicating what line items are being
purchased, the cost of each line item to be purchased, and the total sell price of all items being purchased. ln addition, any special
instructions including shipping address, special or partial shipments, and shipment dates shall be clearly identified. All purchase orders
shall be sent to:

Attention: Esther Saler OVIVO

2404 Rutland Drive
Austin, Texas 78758

Phone: (512) 834-6000 Fax: (512) 834-6039

All correspondence dealing with this project and all payments made for equipment based on this offering should be mailed to the same
address. ln the event that a purchase order is issued to OVIVO, this proposal including the "Terms and Conditions," "Generol Terms
and Conditions of Sale," and "Clarifications" shall be made essential parts of the purchase order. Any order submitted to OVIVO shall
be subject to acknowledgement and acceptance by OVIVO.

9. Liabilitv and Ownership
Transfer of liability from OVIVO to OWNER occurs upon delivery to shipping address. Transfer of ownership occurs after the full
purchase price has been paid. OVIVO retains title and right of repossession to the equipment unt¡l the full purchase price has been
paid. OWNER or PURCHASER shall not encumber nor permit others to encumber said equipment by any liens or security instruments
until the full purchase price has been paid.

10. Past Due Accounts
Paymentof invoicesshall beincompliancewiththe"PricingTermsandCond¡t¡ons" ofthisproposal. Amountspastduearesubjecttoa
service charge of 2.0 percent per month.

11. Approval of Equioment and Drawing Submittal
Detailed equ¡pment and drawing submittals shall be shipped six (6) to eight (8) weeks after OVIVO acceptance of purchase order.

OVIVO shall use reasonable efforts to meet the dates specified above for shipment of Approval Submittals, but such dates are
estimates provided only to serve as a guide to the OWNER, and not guaranteed. No liability, direct or indirect, is assumed by OVIVO
for failure to ship on such dates.

12.5hipment
Shipment will be made eighteen (18) weeks to twenty (20) weeks after OVIVO receives a copy of OWNER-approved submittals.
lmprovement upon this anticipated shipping schedule is possible, contingent upon the date of submittal approval. Erection drawings
and operating and maintenance instructions shall be forwarded at time of shipment of equipment.

13. Acceptance

Should shipment of equipment be delayed because of unreasonable delays in approval of submittals or at the request of the OWNER
beyond nine (9) months after date of purchase order, the selling price shall escalate at the rate of 1.0 percent per month.

OWNER shall pay for acceptance of partial shipments and proper billings of OVIVO even if the OWNER does not pay the PURCHASER,
provided the reason for such non-payment by the OWNER is unrelated to the performance of OVIVO Unauthorized retention of
payments by the PURCHASER for any reason shall be subject to a service charge of 2% per month.

Upon receiving equipment, OWNER shall thoroughly inspect and properly store each shipping item in accordance with submittal
requirements. Any items marked as shipped on the Bill of Material that are missing or damaged shall be brought to the attention of
OVIVO within fourteen (14) days.

The OWNER shall notify the freight company of any crates, boxes, or equ¡pment damaged in transit. OVIVO shall not be responsible for
any damaged or missing ¡tems not confirmed in writing by the OWNER within fourteen (14) days from the shipping date. Any
replacement of eguipment and material after this time shall be invoiced.
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14. Field Service

OVIVO shall provide the service of our Field Service Representative to inspect the installed equipment and to instruct the OWNER's
personnel in its operation. A specific number of person-days are shown in our proposal. No reimbursement to the contractor shall be
allowed for unused man-days or trips. Warranty of equipment may be affected or voided if the contractor does not allow time
necessary to provide field service by OVIVO's Field Service Representat¡ve.

The PURCHASER shall have all of the equipment ready for operation prior to requesting service by our Field Service Representative. lf
the equipment is not ready for operation and field checkout when OVIVO's Field Service Representative arrives at the jobsite or if
additional time ¡s required, OVIVO shall bill any delays and/or additional time beyond the scheduled amount indicated above. Billing
shall be at the current field service rates plus incurred travel and living expenses.

Adequate notice, generally two (2) weeks, shall be given when scheduling our Field Serv¡ce Representative. OVIVO's field service and
startup of the equipment shall not commence until all subsequent conditions have been met in accordance with the"Pricing Terms &
Conditions" of this proposal.
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