
TOOELE CITY CORPORATION 

RESOLUTION 2026-63 

A RESOLUTION OF THE TOOELE CITY COUNCIL APPROVING AN AGREEMENT 
WITH MISCO WATER TO INSTALL SURFACE AERATORS AT THE WATER 
RECLAMATION FACILITY. 

WHEREAS, Tooele City owns and operates the Water Reclamation Facility; and, 

WHEREAS, to upgrade existing facilities , Tooele City is installing surface aerators 
at the City's water reclamation facility , this is to upgrade the facilities as well as create 
additional waste water treatment capacity in order to meet growth demands within the 
City; and, 

WHEREAS, MISCO Water, has submitted a proposed agreement attached as 
Exhibit A for professional installation of surface aerators, at the cost of $81 ,985.00; and, 

WHEREAS, MISCO Water is the exclusive provider of the Aquaturbo Surface 
Aerators; and , 

WHEREAS, the professional services agreement complies with procurement code 
and policies for the State of Utah and Tooele City; and, 

NOW, THEREFORE, BE IT RESOLVED BY THE TOOELE CITY COUNCIL that 
the Agreement attached as Exhibit A with MISCO Water, for the installation of surface 
aerators at the City's water reclamation facility is hereby approved , in the amount of 
$81 ,985.00. 

This Resolution is in the best interest of the health , safety, and general welfare of 
Tooele City and its residents and visitors, and shall become effective immediately upon 
passage, without further publication , by authority of the Tooele City Charter. 

4t-. IN WITNESS WHEREOF, this Resolution is passed by the Tooele City Council this 
~ day of t k\A ~ , 2026. 



TOOELE CITY COUNCIL 

(For) (Against) 

ABSTAINING: ----------------------
TOOELE CITY MAYOR 

(Approved) (Disapproved) 

0 
ATTEST: 

Shilo Baker, City Re'6order 

SEAL ~2'c~ 
[it_ 18Sl 

Approved as to Form: 
Matthew C. Johnson, Tooele City Attorney 



EXHIBIT A 

Agreement: 

MISCO Water 



%oe(!f...City 
AGREEMENT 

TOOELE CITY CORPORATION, a municipal corporation of the State of Utah, (hereinafter "City"), 
and MISCOWater of a Corporation, (hereinafter "Contractor") enter into this Agreement on the~ day 
of August , 2026 (the "Effective Date"). 

Now, therefore, in consideration of the promises contained in this Agreement, the City and the 
Contractor agree to the following: 

I. Services (Scope of Work). The Contractor shall provide the following services to the City: 
Installation of a two (2) Aquaturbo Surface Aerators and rig mooring lines. 

2. Disclaimer of Right of Control. Contractor shall perform its duties competently. The City 
disclaims any right to control the Contractor's performance of the Services. 

3. Compensation. 
a. Rate . The City shall pay the Contractor the sum of $81 ,985.00 for fully performing the 

Services, pursuant to invoice. 
b. Total Cost Contract. This Agreement is a "Total Cost Contract." The contract Rate 

includes al I costs and expenses associated with the provision of the Services. 
c. No Benefits. The parties specifically agree that as an independent contractor, Contractor 

neither claims nor is entitled to benefits accorded City employees. 

4. Term of Agreement. Contractor shall fully perform the Services by November 61h
, 2026. 

5. Termination. The City may tenninate this Agreement at any time. Should the City tenninate this 
Agreement prior to the Services being fully performed, the City shall pay for those Services 
performed. 

6. Indemnification and Insurance. 
a. Contractor Liability Insurance. Contractor shall obtain and maintain liability insurance in 

the amount of at least $1,000,000. Contractor shall name the City, its agents, officers, 
employees, and independent contractors as additional insureds for all liability arising from 
this Agreement. Contractor shall require that all of its subcontractors name the City, its 
agents, officers, employees, and independent contractors as additional insureds on 
endorsements issued under their respective liability insurance policies, for all liability 
arising from this Agreement. 

b. Contractor Indemnification. Contractor shall indemnify, defend, and hold hannless the 
City, and its agents, officers, employees, and independent contractors, from and against all 
lawsuits, claims, damages, losses, or expenses (including attorney's fees) arising out of or 
related to this Agreement. 

c. Contractor Workers' Compensation Insurance. Contractor shall purchase and maintain 
workers compensation insurance for all of its employees. In the alternative, assuming 
eligibility, Contractor may obtain a Workers ' Compensation Coverage Waiver from the 
Utah Labor Commission. Contractor shall verify that all its subcontractors have purchased 
and do maintain workers compensation insurance for their employees or have obtained an 



d. 

e. 

f. 

g. 

h. 

exclusion, and hall indemnify the it again t claims re ulting from a failure to obtain 
and maintain the insurance. 

Performance and Payment Bonds. Contractor shall obtain perfonnance and payment bonds 
in fonn amount sufficient to the City. 

E idence of ontractor In urance. ontractor shall pro ide written evidence of liability 
insurance, including al l ontractor and ubcontractor endor ements , orkers 
compensation in urance or exc lusion, and payment and performance bonds to the ity 
, ithin ten ( I 0) days of the Effecti ve Date. The City, ill not make any payments under 
thi Agreement until it recci es from Contractor thee idence required under this section. 

Status Verification Indemnification. ontractor shall indemnify and hold the City and its 
agent hannle s from all claim re ulting from any iolation of immigration status 
erification obligations contained in U .C.A. §63G- l 1- l 03 et eq. 

Post-Retirement Relea e. ontrac tor hall release the it from all claims related to any 
alleged iolation of tale of tah po I-retirement emplo ment rule and hall complete 
and return to the ity the attached certification and re lea e. 

Governmental Immunity. The it a governmental entity subject to the Utah 
Governmental Im munity Act ('·Act"; .A. hapter 63G-7), and does not wai e an 
procedural or ub tanti e defcn e or benefit pro ided by the Act or by comparati e 
legislati e enactment, including A §63G-7-604 regarding limitat ion of judgment . An 
indemnity and in urance obligations incurred b the City under this agreement arc 
expressly limited to the amount identified in the Act. 

7. Bu inc License. If required by To elc ity ode §5-1-1 et seq., ontractor shall obtain a Tooele 
City business license. 

8. Complete Agreement. Thi Agre ment i the onl agreement or under landing between the parties, 
and ma be modified or amended onl b. a written document signed by both partie . 

9. Wai er of Jurv Trial. The Parties irre ocably , ai an and all right to trial b jury in an lega l 
proceeding arising out of or relating to this contract and the tran action contemplated. 



IN WITN ESS WH EREOF the parties have executed this Agreement as of the Effective Date. 

TOOELE CITY CORPORATION CONTRACTOR 

Maresa Manzione, Tooele City Mayor Signature 
Print Nameffitle: ---------- -

Attest: 

Shilo Baker, Tooele City Recorder 

SEAL 

Approved as to form: 

Matthew C. Johnson, Tooele City Attorney 

(Revised 07/31120. 5) 



UTAH RETIREMENT SYSTEMS 
POST-EMPLOYMENT /POST-RETIREMENT 

RESTRICTIONS ACT CERTIFICATION & RELEASE 

Tooele City is a Utah Retirement System (URS) participating agency. As a participating agency, post­
retirement employment/vendor/contractor rules apply. Post-retirement employment means returning 
to work either on our payroll or as a vendor/contractor for a URS participating employer following your 
retirement date with the Utah Retirement Systems. Different standards apply depending on whether you 
return to work within one year or after one year from your retirement date with URS. 

You must separate from employment (including part-time and vendor/contractor arrangements) with any 
participating employer for one year following your retirement date with URS, unless eligible exclusions 
apply. 

You are responsible for understanding post-retirement employment rules and ensuring there is no 
violation of such rules by provid ing services to Tooele City Corporation. If you have any questions, call 
the URS office at 801-366-7770 or 800-695-4877 before you begin any work for or provide any services 
to Tooele City. 

CHECK APPLICABLE BOX: 
o Contractor (a sole proprietor) certifies that he or she is NOT a Utah State Retirement Systems 
(URS) retiree and acknowledges that should he/she retire from the URS system in the future, he/she 
assumes all responsibility for compliance with post-retirement reemployment restrictions, notifications, 
and/or penalties that may occur at any time in the future. 

o Contractor (on behalf of a partnership, LLC, company, or corporation) certifies that NO officer or 
principal is a Utah State Retirement Systems (URS) retiree and acknowledges that should he/she retire 
from the URS system in the future, he/she assumes all responsibility for compliance with post-retirement 
reemployment restrictions, notifications, and/or penalties that may occur at any time in the future. 

o Contractor certifies that following contractor(s), officer(s) or principal(s) of the business ARE Utah 
State Retirement Systems (URS) retiree(s) . Contractor further certifies that the URS office has been 
properly notified of post-retirement reemployment of such individuals. Contractor assumes all 
responsibility for compliance with post-retirement reemployment restrictions, notifications, and 
or/penalties that may occur at any time in the future if found to be in violation . URS Retirees: 

Name: ______________ Social Security Number: ______ _ 

Name: _______________ Social Security Number: ______ _ 
[State law requires that the City, through Human Resources, provide such information to URS.) 

As a condition of doing business with Tooele City, you hereby accept responsibility and waive all claims of 
joint liability aga inst Tooele City for any violations of the URS post-retirement re-employment/ 
vendor/contractor rules. 

Contractor Signature Date 
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STANDARD TERMS AND CONDITIONS 1 

ACCEPTANCE 

The follow1n9 Terms 3nd Cond11lons are an Integral part of the off r to sol! tho oquIpmont and/or sorvlcos oflorod In thlS proposal 'Mien 1he BUYER S19nIf1es 
acceplanco of this quo1a11on by submission of a Purchase Order or S19n d SELLER OuotaI1on, 11 shall bocomo o b1nd.,g con1ract whon accepted nd signed 
by an authonzed s,gner of the SELLER. Any changes or amendments 10 this proposal made by the BUYER must ha e SELLER's approval In wn11ng 10 become 
a part of this contract Theso Terms and Cond1l1ons and the accompanying Purchase Order or signed SELLER Ouolallon shall compflSe tho ontIre agreement 
betwoon tho part sand no course of prior dealings between the parties end no usage of tho trade shall bo rel vant to supplement or e•pla,n any terms 
usod in this contract. Unless sated otheMIse the terms and condItIons of tho manufacturers hslod heroin Wlll apply to ttus quotattan Any a11ad'lmen1s or 
hstod documents are considered a part oft Is quotat,on and are made part of the agreement. Quote Is fi rm for th i rty (30) days un loss othorwlso s tated 
on lho faco of tho atuchod quot.1t lon . 

APPROVAL DRAWINGS 

All noms hstoo are based on SELLERS lntorprotallon or lho requlfomonts In accordance w11h the pl ns and spec,f1cat10ns Any preliminary drawings or 
lnerature attached lo our quotation are for 1llus1rat10n purposes only to show approximate arrangemen1s SpeCJf1c drawtflgs and •ubm1t1a l data II be 
furnished for approval as required aner roceipl and acceplance of lhe BUYER"S order Any subm111al or manuals when provided by SELLER will be 111 the 
fonn of a POF electronic file onfy. Any fom1 of media beyond tho electronic file woul be the responS1b1My of BUYER. Fabrlcauon of products or equIpmen1 
ordered wi ll not begin until approval and dwed10n to proceed Is roce1vod m writ ing No warranty Is made regard in quanhlfos. matonals of c.onstrue1Ion or 
typo of malonals quoted Oporat,on . 1ns1 lla11on and ma,n1enance of matenals quoted are lhe responS1b1l11y of the OWNER or CONTRACTOR. 

QBlYsfil'. 

Any shipment or delivery d I rooted represents our best est imate, but no ha hty direct or indirect, 1s assumed by SELLER for failure to ship or deliver on 
such dates. Unless otherw,se d1rected, SELLER shall have tho ngnt 10 make oarty or partial onIpmon1s and lnvo1cos covonng the same to BUYER s.h311 be due 
and payable rn accordance w,th payment terms hereof. FOB shall be ongIn unless staled otherw,se on the front of hese Terms and Cond1t1ons. 
Oehvory schedule(s) will bo contmgont on supply-ch.:un .::tvil1lob1hty and vonab11tly for motonol components. therefore. 1ead-t1mos oro subJect to chan o 
without no1Ice Published weights are careful estimates but are not guaranleod SELLER will endeavOt", lnsof r. as It is possible to compty wrth shipping 
instruct,ons spec1fted by the Purchaser. Ho vovcr, SELLER rosorves tho right to ship rnorchanchso by sucn moans of 1ransportahon as 11 may select The 
manufacturorwIU ship the equipment v, best way Demurrage shall be billed to me account of the Purchaser DAMAGE CLAIMS Care 1s taken 1n packaging 
all Shipments. Attor BUYER has been given the receipt by 1he transportation company all cia1ms for breakage or short ges whe1her concealed or obv10us 
mus.1 be mado In wnt1n9 by the BUYER to tho earner and SELLER within sovon (7) d ys ofter rocoipl of shIpmon1. 'Mon damage or shortages oro obv10us 
wnuen comments on the b1llot lading arc rcqulf0d boforo tho dnvorosrcleascd . RETURNEO PRODUCTS In no in51anco Is cquIpmont lo bo returned without 
first obtaining SELLERS wntten approval and returned mo eMIS authon2a11on tf shipment IS postponed at the request of the purchaser after manufacturing 
has been commenced p ymont will be due on notice from us that the eqU1pment Is ready for sh1pmen1 Pro rat payments sh n t>e made for partial 
shipments 

~ 

Ally 1lem of ll1e produce on which shipment 15 doloyod by BUYER may bo placed on storage by SELLER at BUYERS expense and nsk If a delay in sh1pmonl Is 
requested by BUYER after an order has t>Gon ontorod and accopled 

PAYMENT 

, No charge wll l be made If the reques1 fo,- delay 1s made more lhan six (6) weeks before atkno vledged shipping date and 1he requested delay 
1s for a penOd not In exces.s of th1ny (30) days 

• A charge Ube mado ~ tho roquoslod delay oxcoods a ponod of lhIny (30) days or t 1he reque,1 IS mado wntun s (6) wee s of tile 

acknowledged sh1ppIng dole SELLER will advise BUYER of 1/10 charge, th in ten ( 10) days of receI ng BUYERS reques1 for delay 

c If the produc1 Is wIthIn six (6) wooks of tho acknowledged sh1pp1ng da e then SELLER has the opuon ol complellng InvoIc,n9 and slonng tho 
product and charging one and one-half percent ( 1.5%) per month or ll1e maximum percentage permnled by law. whichever Is lesser of the 
oslabhshod pnco tor such product plus storage cost 

Paymonl lorms, upon credit approval. ruo of net 1hirly (30) days from lho date of each InvoIco for malenal shIppod (or wtten roady for shIpmont 1f sh1pmonl 
1s deferred by BUYER) unless st;1tod othorwlso on tho f:.c:e ot tho att~chod quot.atlon. Flow down provis,ons are not accepted and sh.ill not be enforceable 
agalns1 SELLER. Reten~on is not allowed In the event any payment becomes past due a charge or one-half percent ( 1.5%) w,11 be assessed monthly. These 
1om1s aro complctcty indcpondont from and no1 con11ngont upon when BUYER roce1vos payment from the OWNER. A processing fee of up lo four poreont 
(4%) wiU bo added for a0d1t card poymont.s All morcnand1so sold 1s SUbJoct to lion ln-Ns. Part ial or final paymenl shall consutute acceptance or delivered 
matenals, products or equipment. 

FORCE MAJEURE 

Ne hor Pany II be liable for any failure Of delay In pertorm .ng an obllgauon under these Terms and Cond11Jons that Is due to any of the follow,ng causes 
to tho oxtonl boyond I1s roasonabl control acts of God accident nots war. 1orronst act. op,demic pandemic. quarantine. ovll commohon . brea down of 
commumc;atIon f c1l!Uos breakdown of web host broakdown of In1omot sorv1co provtdor natural carnstrophes governmental acts or omissions. changos LO 
laws or regulatJOns nat10nal stnkes. rwe, explo Ion. generalized lack of ava4ob1l1ty or raw materials or energy For the avoidance of doubt Force MaICure shall 
not 11cludo (a) financia l d1stross nor tho 1nabIllty of orthor party to make a profit or avoid a financml k>ss (b) changes ,n market prtees or cond1hons or (c) a 
party's financ,al 1nabll1ty to perform 11s obi ahons hereunder. 

TAXES ANO BONDS 

Taxes and bonds re NOT included 1n our pr1cin9 Any apphci:lble taxes or bOnds will bo addod to tho pnco nd shown separately on ooeh 1nvo1eo All pneos 
exclude sales, use duties. excise, and 0Ihertaxes ,n respect to manufaClure, sale, or dehvory a ll of wh1ch aro to bo paid by tho buyor unless propor cxcn,pt10n 
ccrt1 licato Is fum,•hod BUYER agrcos 10 rentburso our company for lax s SELLER must pay on BUYER'S behatt. 

PRICE ESCALATION and/or MATERIAL DEPOSITS 

II between the proposal da:o and actual procurement and through no fault of o SELLER ll1e relevant c.ost o labor matenal Ire 9h1. btokerage fees 1antts other SELLER 
costs camo,ned rela o tne contratl increase u,en the contract pnc.e shall be Sub;&ct to escala11on arv.l lf"ltteased aceordngty If requ.-oo by the BUYER ITTCtease mall be venfied 
Dy docunentaoon and tne OUl'lt coru.ract pnce escalauon shaA oe calOJlatea es etther tne actual increased cost 10 tne Seller or a9rood D'/ the P3Ites o oqUMllent increase 
or a relevant industry recognizea U'llrd-party inde( SELLER sn.:»11 underu.l(e good faith elf s to ob1am sa l"ltJS In its procuremert of matenals 10 aVOtd esealallon costs BUYER 
shall cooperate w,lh SELLER In such efforts to oat.an such cost sa ngs SELLER shall con1emporaneously rack any escalabon cos s 

Quotation, r4 .2025 
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STANDARD TERMS AND CONDITIONS 2 

CLAIMS ANO BACKCHARGES 

BUYER agrees 10 ex m,ne all malenals ,mmOd,atoly upon deh,ery and report to SELLER In ,•mbng any defects or shortages noted no later lhan ten ( 10) days 
rotlowlng !he dale of rece,pt Tho part,os agroo thal d no such claim Is mado w,lhin &llld limo, ,t sh on be considered acceptable and ,n OOOd 01dor wilh respect 
to any defect or shorta;o which would have been revealed by such an inspecuon. In no event Wtl1 SELLER be respons,ble IOI any choroe IOI mod,~cahon 
s rncong . ad1us1men1 ar tor any olhor expense lhoul wutten aulh011zat.,n from SELLER pn01 lo the performance of any such work. IN NO EVE SHALL 
SELLER BE LIA6LE TO BUYER OR ANY THIRD PARTY FOR ANY LOSS OF USE. REVENUE OR PROFIT OR FOR CO SEOUEN11,'L Ii DIRECT I CIDE ITAL 
SPECl,'L . EXEMPLARY OR PU ITIVE DAMAGES FOR A REASO I! CLUDING '1'.ITHOUT LIMITATIO DAMAGES ARISING OUT OF A DELAY IN OR FAILURE 
OF DELIVERY DEFECTS IN MATERIAL Al D IAORKMANSHIP AfJDIOR FAILURE OF GOODS TO PERFORM TO APPLICABLE SPECIFICATlm S 
ORA M GS BLUEPRINTS OR SAMPLES AS SET FORTH OR DESCRIBED HEREIN IF A . OF A BREACH BY SELLER OF ANY OTHER TERM OR OBLIGATION 
OF SELLER UNDER THE CONTRACT No penally clauses of any descnpbon w,a be olfoclivo unless approvod In wnling ovor lhe slgnalure of a pnnc,pal or 
SELLER Undor no clrcumstancos shnll SELLER be •able for any consequentJal. speaal or 1ncidonra1 dama cs, inciuding l1qu1dated domagos, or1S1ng from any 
breach by tt r, lh<s ~ansacbOn, AND ALL SUCH CONSEQUENTIAL. SPECIAL A O INCIDENTAL DAMAGES INCLUDING LIOUIDATEO OM1AGES ARE 
EXCLUDED FRO I REMEDIES AVAILABLE TO THE BUYER 

SECURITY INTEREST & TTTl,E 

Until all amount:s due SELLER havo b on p.:a1d in full. SELLER shall ro1a1n a secunly mtorost In 1ho produa :ano hovo all rights of a socurod pany under lhe 
Un1fonn Commorclal Codo and apphc.;,blo law including tho right to repossess tho product or quipmont without legal process ond the right to require the 
BUYER to assemble tho oquipmont ond mako 11 ava1lablo to SELLER at a place roa sonabty convenient to both pan,os. 

WARRANTY 

Equ1pmen1 and ports nol manufactured by !he SELLER carry only the warranly ol lhe manulacturer of SOid parts SELLER does no1 make any express or 
1mplled warr nly for equipment and/or parts n dtd not monu1acturo Credrts for dcfo<:11 om tonal and workman Ship ,n said equipment and/or parts ara onty 
1n accordance with tho underlying comp ny pohcy of the manufae1uror SELLER makes no varranty whatsoovor with rospoct 10 any oqurpmenl :,nd/or 
parts as lo !heir mcrchanlab,hly or h1ness for a part,C<Jlar purpose. 11 Is further greed lhal the SELLER assumos no hab1l1ty whotsoovor for fa,luro of 
equipment duo to normal u~ge ono wear 

INOEMNIFlCA TlON 

To !he tulles! extenl perrmned by lhe law ,n wtl1ch lhe pro10<:1 ,s localed BUYER and SELLER shall indomnify n hold one anolher and their respect,vo 
employees and agenlS harmless from and arist II darns. damages loss s. b.Jb1I os act,ons causes of aebon, demands, rr,es. ponaN,es. 1udgmonls. cosls 
and expenses. Including bu! n01 hm11ed to auorneys' fees. courl co IS etpert lees ond cos!S. aris,ng oul of or resut11ng lrom BUYER s or SELLER's o,m neghgenl 
acts, omiss10<1s or m1scondu<:1, lo lhe extent such ncghgcnco ,s C0\19red by BUYER sand SELLER'S rospec11vo Insurance policies In !he even! any third party 
ossort, ogalnst SELLER a claim tor p tont infnngomont royalties or hcensmg fe s with rospect to BUYER's use of 1he prOducts matenals . or equipment 
provided hereunder BUYER agroos to lndomn,ty SELLER for all l1ab1ltty damages costs ond o.<ponses 1n connec.1Ion lherewrth 

CANCHLATION 

Buyer may cane<>I 1n,s conlract only r, wntmg s,gnod by BUYER s duly autnonzod agent and acknowledged In wn11119 by SELLER s duly authOnzed ag nl 
Should lh,s order be cancelled. BUYER shan be obligated to pay for !he level of work por1crmed ond prOducts snipped work performed 1ndudes any 
ongIneenng . cak:ulat10ns preparation of subm1ttals dravmgs and/or travel to }ob srto tn rolat1on to th is order In add1t1on to any other remedies provided 
under lhese Terms and Condrt1ons SELLER m y 1ermina1e lhls conlr ct w,lh 1mmod1 lo elfect by prov1d1ng s19ned wr111en nouco 10 BUYER, if BUYER (1) 
fa ils to pay any amount when due under the contract and such ta1luro continues for 30 d3ys aner BUVER' s rocorpl of wntton notice of nonpaymen1, (II) has 
n01 otherwfso performed or comphed with any of lhoso T rms and Cona,uons, or (1h) becomes Insolvent. tilos a po1I11on tor bankruptcy or commences or 
has c.ommoncod ooa1ns1 It proceod,ngs lO bankruptcy rocervorsh1p roorg3nizat,on or ssIgnment for tho bonof11 of crod,!ors 

FIELDWORK 

Unless spec1f1cally sta ed on our quotahcm mstallo ion star1..up service. field 1est111g superv1st0n operatK>n. end tra1mng are not 1ndudod W"I our pncing of 
product. In the event that SELLER or any or its employees or gents do porform work or services on-s.10 01 th projects locatton BUYER agroos to hold 
SELLER and its employees or agents hannloss for ny 1n1unos or dam.:.ge to propeny caus a by thoir ac1s or omission except to the extent said Injuries or 
property damago nr,se from gross neghgence or intentional misconduct 

MODIFICATIONS 

This conlract c.1n be mod1ft0d only 1n wntw,g which spec,fically states that 11 amends thoso Terms and Cond,uons and Is signed by both panios and their duly 
authonzed agents It 1s funhor ogrccd thot th is contract sholl not bo modified in any respect e.11eept ,n wr111n9 sIgnod by tho porty nd thotr duty autnonz.&d 
agent aga,nst whom tho mod1f1cat1on 1s sought to be enforced 

AUTHORITY OF SELLER'S AGENTS 

No agent. employee or roprosen1ot1ve of the SELLER has any authonty to bind the SELLER to any affirmahon representa tion or warranty concerning tho goods 
sotd under th is Contract. ond unloss on attirmation, represen1a1 Ion or warranty made by an agent . employoo or representt1t1ve 1s specrfIcally Inciuded \\'1thIn 
th,s wnnon con1ract 11 shall nol be enforceable by !ho BUYER 

NO TH IRO,PARlY BENEACIARlES 

Th is contract ts for lho tolo bonofit of BUYER and SELLER and lheir rospccuve successocs and permIt10C1 assigns nd nothing herein . eJtpres.s or 1mphed. Is 
mtendod to or sholl con for upon any othor porson or onl1ty any lega l or equ, tabk! nght. txmor.t , or romody of any nature whatsoovor under or by roason of 
theso Terms and Cond ions 

GOVERNING LAW 

All matters anS1ng of or relating to the contract or the Terms and Cond ,ons shall be govomed by and construed ,n accordance wr1h lhe laws of the slate ,n 
whlCh lho projoct IS localed 
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STANDARD TERMS AND CONDITIONS 

DISPUTE RESOLUTION 

3 

In lho ovent of any d,spu10 beiweon BUYER and SELLER ans,ng out of tho 1orms of 1ho contract and thoso Terms and Cond1t1ons such dispute shall bo 
decided by arb11ra1ton adm1n1storod by tho Amoncan Arb1tra11on Assoc1011on ,n accordance with the 1hen.preva11tn9 Commer~at Arbitration Rulos and 
Me<l1ation Proceaures of the American ArbItrat10n Assoaatton BUYER and SELLER mutually agree that any dispute involving cla,ms valued at or abovo 
S 1,000,000.00 shall bo hoard by a panel of lhree (3) orb1tra ors The enuo for all arbrtralion proceedings shall bo tno State of Cahlomla Tho lorego1ng 
agrcomonl to arb,trato sh II bo spoetficalty enforceable 1n any coun of compe ent 1unsd1c1Ion Tho award ronderod by tho orb¥1rators shall be f,naJ and 
1udgment may be entered upon 1t In aceordonce with apphcablo law .,, any coun of competent 1unsd1ct,on 

SEVERABIUTY 

Tho part ial or complete 1nvat1drty of any ono or more pro111st0ns of these Terms and Cond111ons shall not atfoct tho valldI1y or con1tnu1ng force and effect of 
any other prov1st0n. If ny provision 1s ,nval . tr\ v.holo or In pan tho prov1sK>n shall bo cons1dorod ro formod to roUed the intent thereof to tho greatest eX1ent 
possible cons,stent W1th apph blo law 

ASSIGNMENT - DELEGAD9N 

No right or 1ntorost In th,s ConlraCl shall be ass ned by the BUYER without tho wmton pormlss10n or tho SELLER and no dclogatJon of any obhgahon owod , 
or of me performance of any obh9at10n by the BUYER shall l>o mado without the wrI1ten permission of lhe SELLER Any altemptod assignment or dclegat10n 
shall be wholly vo,U and 101ally 1noftect1vo for all purposes untess made In conforrmty w,th th is paragraph 
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