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1.

STANDARD TERMS OF SALE

Applicable Terms. These terms govern the purchase and sale of the equipment and related services, if any (collectively, "Equipment”),
referred to in Seller’s purchase order, quotation, proposal or acknowledgment, as the case may be ("Seller's Documentation"). Whether these
terms are included in an offer or an acceptance by Seller, such offer or acceptance is conditioned on Buyer’s assent to these terms. Seller
rejects all additional or different terms in any of Buyer’s forms or documents.

Payment. Buyer shall pay Seller the full purchase price as set forth in Seller's Documentation. Unless Seller's Documentation provides
otherwise, freight, storage, insurance and all taxes, duties or other governmental charges relating to the Equipment shall be paid by Buyer. If
Seller is required to pay any such charges, Buyer shall inmediately reimburse Seller. All payments are due within 30 days after receipt of
invoice. Buyer shall be charged the lower of 1 %% interest per month or the maximum legal rate on all amounts not received by the due date
and shall pay all of Seller's reasonable costs (including attorneys’ fees) of collecting amounts due but unpaid. All orders are subject to credit
approval.

Delivery. Delivery of the Equipment shall be in material compliance with the schedule in Seller's Documentation. Unless Seller's
Documentation provides otherwise, Delivery terms are F.O.B. Seller’s facility.

Qwnership of Materials. All devices, designs (including drawings, plans and specifications), estimates, prices, notes, electronic data and other
documents or information prepared or disclosed by Seller, and all related intellectual property rights, shall remain Seller's property. Seller
grants Buyer a non-exclusive, non-transferable license to use any such material solely for Buyer's use of the Equipment. Buyer shall not
disclose any such material to third parties without Seller's prior written consent.

Changes. Seller shall notimplement any changes in the scope of work described in Seller's Documentation unless Buyer and Seller agree in
writing to the details of the change and any resulting price, schedule or other contractual modifications. This includes any changes
necessitated by a change in applicable law occurring after the effective date of any contract including these terms.

Warranty. Subject to the following sentence, Seller warrants to Buyer that the Equipment shall materially conform to the description in Seller's
Documentation and shall be free from defects in material and workmanship. The foregoing warranty shall not apply to any Equipment that is
specified or otherwise demanded by Buyer and is not manufactured or selected by Seller, as to which (i) Seller hereby assigns to Buyer, to the
extent assignable, any warranties made to Seller and (ii) Seller shall have no other liability to Buyer under warranty, tort or any other legal
theory. If Buyer gives Seller prompt written notice of breach of this warranty within 18 months from delivery or 1 year from acceptance,
whichever occurs first (the "Warranty Period”), Seller shall, at its sole option and as Buyer's sole remedy, repair or replace the subject parts or
refund the purchase price therefor. If Seller determines that any claimed breachis not, in fact, covered by this warranty, Buyer shall pay Seller
its then customary charges for any repair or replacement made by Seller. Seller's warranty is conditioned on Buyer’s (a) operating and
maintaining the Equipment in accordance with Seller’s instructions, (b) not making any unauthorized repairs or alterations, and (c) not being in
default of any payment obligation to Seller. Seller's warranty does not cover damage caused by chemical action or abrasive material, misuse
or improper installation (unless installed by Seller). THE WARRANTIES SET FORTH IN THIS SECTION ARE SELLER’S SOLE AND
EXCLUSIVE WARRANTIES AND ARE SUBJECT TO SECTION 10 BELOW. SELLER MAKES NO OTHER WARRANTIES OF ANY KIND,
EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION, ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR PURPOSE.

Indemnity. Seller shall indemnify, defend and hold Buyer harmless from any claim, cause of action or liability incurred by Buyer as a result of
third party claims for personal injury, death or damage to tangible property, to the extent caused by Seller's negligence. Seller shall have the
sole authority to direct the defense of and settle any indemnified claim. Seller’s indemnification is conditioned on Buyer (a) promptly, within the
Warranty Period, notifying Seller of any claim, and (b) providing reasonable cooperation in the defense of any claim.

Force Majeure. Neither Seller nor Buyer shall have any liability for any breach (except for breach of payment obligations) caused by extreme
weather or other act of God, strike or other labor shortage or disturbance, fire, accident, war or civil disturbance, delay of carriers, failure of
normal sources of supply, act of government or any other cause beyond such party's reasonable control.

Cancellation. If Buyer cancels or suspends its order for any reason other than Seller's breach, Buyer shall promptly pay Seller for work
performed prior to cancellation or suspension and any other direct costs incurred by Seller as a result of such cancellation or suspension.

LIMITATION OF LIABILITY. NOTWITHSTANDING ANYTHING ELSE TO THE CONTRARY, SELLER SHALL NOT BE LIABLE FOR ANY
CONSEQUENTIAL, INCIDENTAL, SPECIAL, PUNITIVE OR OTHER INDIRECT DAMAGES, AND SELLER'S TOTAL LIABILITY ARISING AT
ANY TIME FROM THE SALE OR USE OF THE EQUIPMENT SHALL NOT EXCEED THE PURCHASE PRICE PAID FOR THE EQUIPMENT.
THESE LIMITATIONS APPLY WHETHER THE LIABILITY IS BASED ON CONTRACT, TORT, STRICT LIABILITY OR ANY OTHER
THEORY.

Miscellaneous. Ifthese terms are issued in connection with a government contract, they shall be deemed to include those federal acquisition
regulations that are required by law to be included. These terms, together with any quotation, purchase order or acknowledgement issued or
signed by the Seller, comprise the complete and exclusive statement of the agreement between the parties (the “Agreement”) and supersede
any terms contained in Buyer's documents, unless separately signed by Seller. No part of the Agreement may be changed or cancelled except
by a written document signed by Seller and Buyer. No course of dealing or performance, usage of trade or failure to enforce any term shall be
used to modify the Agreement. If any of these terms is unenforceable, such term shall be limited only to the extent necessary to make it
enforceable, and all other terms shall remain in full force and effect. Buyer may not assign or permit any other transfer of the Agreement
without Seller’s prior written consent. The Agreement shall be governed by the laws of the State of Pennsytvania without regard to its conflict of
laws provisions.
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SCOPE:  Siemens Water Technologies Corp. proposes to furnish and install the following equipment subject to the terms and conditions stated herein.

Dystor® Membrane Replacement

All the information in this quotation is confidential and has been prepared for your use solely in considering the purchase of the equipment described.  Transmission of all or any part of this information to others or use by you for other purposes is unauthorized without our written consent.

FOR FURTHER INFORMATION:  Questions relative to this quotation should be directed to our area sales representative:

John Fuhrman

MISCO

5976 West Las Positas Blvd.

Suite 226

Pleasanton, CA 94588

Phone: 925.225.1900

Fax: 925.225.9200

PRICE SUMMARY

Our prices include only the specific items detailed in this quotation.  Items not included herein are to be furnished by others.  Please refer to the General Items of this quotation for a list of items generally furnished by others.

ITEM & DESCRIPTION 







PRICE
(See following pages for further description)

Item 1 – Gas Membrane Only Replacement

$214,000.00
Item 2 – Air and Gas Membrane Replacement

$247,000.00
Item 3 – Ultrasonic Membrane Level Detection

$17,000.00

Item 4 – Inspection, evaluation and repair of existing ancillary equipment
$57,000.00

FREIGHT:  Prices are FOB shipping point with least expensive freight allowed to the job site.  Our prices include costs for unloading, transporting on the site or storage.

FIELD SERVICES:  Our prices include the services of a factory field service technician for checking the installed equipment, and instruction of Owner's personnel as follows:

Siemens will provide a total of four (4) full days of field service in two separate trips if either Item 1 or 2 listed above are purchased.  Field service for Item 3 above, if purchased in conjunction with Item 1 or 2, is included.

Field Service for Item 4 is included in the scope of supply.

QUOTATION VALID:  This quotation is valid for a period of sixty (60) days unless extended in writing by Siemens Water Technologies.

PAYMENT AND PRICE TERMS:  The terms of payment are:


10%
drawing submittal (Net 30 days from invoice date)


75%
on delivery of equipment, or offer to deliver (Net 30 days from invoice date)


10%
upon completion of installation (Net 30 days from invoice date)


  5%
startup of equipment, or 120 days from final delivery, whichever comes first.

These terms are completely independent from, and in no way contingent upon, when you receive payment, from the Owner and/or prime contractor.  In the event any amount becomes past due, a service fee of 1-1/2% of the unpaid balance will be due each month until paid.  Siemens reserves the right to ship, invoice and collect for partial shipments.

Siemens Water Technologies Corp. prices are exclusive of any taxes unless expressly stated in this quotation.
The prices quoted are subject to adjustment that reflects changes in the CRU Steel Price Index Forecast published by CRU International at www.cruonline.crugroup.com.  If the index published at the time of each shipment exceeds the estimated index, our price may be increased by the same percentage as the published index exceeds the estimated index.  It is understood and agreed that it will be our option whether to invoke escalation, should the estimated index be exceeded.

North American Steel Estimated Index at time of shipment: 168 

Stainless Steel Estimated Index at time of shipment: 227

DRAWING and SHIPMENT INFORMATION:  On any ensuing contract, we shall mutually agree upon a production schedule.  Based upon current backlog, and after receipt and acceptance of a complete written purchase agreement, we project the following schedule:





Submittals



2 weeks





Approvals



1 week





Procurement and Fabrication 
12 weeks





On site Installation 


2 to 3 weeks

Our equipment is priced to ship in accord with this schedule.  Installation schedules which require delivery beyond these dates may result in a price increase.  Shipments delayed by the Purchaser or delays in processing or returning our submittal drawings beyond the schedule dates will be subject to an assessment at the rate of 1.5% per month of the value of the contract.
Scope of Supply
Item #1 – The following are included in the Dystor® gas membrane only replacement. 

1. New Gas Membrane

2. New membrane seals and gaskets at the top of the digester wall

3. Start-up services and operator training

4. Installation of all of the above.

Both the air and gas membranes will be removed.  The existing air membrane will be reused.  The existing air membrane and the new gas membrane will be installed.

The existing air system will be reused including fans and motors, purge valve, flame traps and all hard piping and manual valves.  

Our price is based upon (1) one mobilization to the plant to install the membranes and includes one (1) day between removal of the old membranes and installation of the new membranes.  This will allow for internal inspection and repair of the tank by the owner.

Item #2 – The following are included in the Dystor® air and gas membrane replacement. 

1. New Air and Gas Membranes

2. New membrane seals and gaskets at the top of the digester wall

3. Start-up services and operator training

4. Installation of all of the above.

Both the air and gas membranes will be removed.  The new membranes will be installed.

The existing air system will be reused including fans and motors, purge valve, flame traps and all hard piping and manual valves.  

Our price is based upon (1) one mobilization to the plant to install the membranes and includes one (1) day between removal of the old membranes and installation of the new membranes.  This will allow for internal inspection and repair of the tank by the owner.

Item #3 – Adder to provide and install an ultrasonic membrane level indicator.  

1. Ultrasonic transmitter mounted at the top dead center of air membrane

2. Target baffle on the top dead center of gas membrane

3. Digital readout to be mounted adjacent to existing Dystor control panel

4. Installation of the transducer, including mounting of the readout panel and field wiring is included.    

Item #4 – Inspection, evaluation and repair of existing ancillary equipment.

1. Inspect and evaluate the existing Dystor® ancillary equipment including, but not limited to, the following;
a. Air pressure control valve
b. Inlet filter
c. Flame traps
d. Pressure Vacuum relief valve
e. Air and gas pressure transmitters
f. LEL detector and transmitter
g. Purge valve actuator
h. Solenoid valve
i. Control panel
2. Note any deficiencies in the equipment

3. Repair or replace as necessary

A qualified field service technician will inspect and evaluate the entire Dystor® system.  

Price includes new air and gas pressure transmitters, LEL detector and transmitter, solenoid valve, purge valve actuator, air filter cartridge, flame trap elements and miscellaneous control panel parts, as well as rebuild kits for the pressure vacuum relief valves, and air pressure control valve.

One (1) trip with two (2) full days on site is included in our price.  Any parts or pieces of equipment not used will be turned over to plant personnel for future use.

GENERAL ITEMS
ITEMS NOT FURNISHED BY SIEMENS:  The items listed below will not be furnished by Siemens, unless stated otherwise in this quotation, in which case that item in this list is superseded.  Siemens price includes only those items listed within the describing section of this quotation.

Electrical, hydraulic, or pneumatic controls.

Wiring of motors or controls, control panels, or panel supports.

Piping, valves, wall sleeves, gates, drains, weirs, baffles.

Floor grating, stairways, ladders, platforms, handrailing.

Concrete, grout, mastic, sealing compounds, shims.

Lubricants, grease piping, grease gun.

Machinery or bearing supports, shims.

Detail shop fabrication drawings.

Tools or spare parts.

Equipment offloading and installation of any kind.

Modifications to existing equipment or structures.

Supervisory services; laboratory, shop, or field testing.

Underwriters Laboratory inspection of electrical controls.

Special written process performance or extended mechanical warranties.

PAINTING AND SURFACE PROTECTION:  Our price is based on the following surface protection, unless stated otherwise in this proposal.

NONSUBMERGED CASTINGS, STEEL PLATES and SHAPES:  Surfaces will be prepared by blast cleaning, then followed by one (1) shop coat of Tnemec N140-1211, Pota-Pox Plus, Polyamidoamine Epoxy. 

SUBMERGED CASTINGS, STEEL PLATES and SHAPES:  Surfaces will be prepared by blast cleaning, then followed by one (1) shop coat of Tnemec N140-1211, Pota-Pox Plus, Polyamidoamine Epoxy.

SUBMERGED and NONSUBMERGED CASTINGS, STEEL PLATES and SHAPES:  Surfaces will be prepared by blast cleaning, then followed by one (1) shop coat of Tnemec N140-1211, Pota-Pox Plus, Polyamidoamine Epoxy.

FERROUS CHAIN:  One (1) coat of slush oil.

SHAFTING and EXPOSED MACHINED SURFACES:  Solvent wiping, followed by one (1) coat of Siemens standard shop preservative.

WOOD, NONFERROUS MATERIALS, and GALVANIZED SURFACES:  Unpainted.

DRIVE UNITS and CONTROLS:  Manufacturer's standard.

TOUCH-UP and ALL ADDITIONAL COATS shall be furnished and applied by others at the site. 

PRICES ARE BASED ON PAINTS AND SURFACE PREPARATIONS AS OUTLINED IN THIS QUOTATION.  THESE PAINTS HAVE BEEN SELECTED TO COMPLY WITH WISCONSIN VOLATILE ORGANIC CHEMICALS EMISSION REGULATIONS.  IN THE EVENT AN ALTERNATE PAINT SYSTEM IS SELECTED, YOUR ORDER MUST ADVISE OF YOUR SELECTION.  WE WILL THEN EITHER ADJUST OUR PRICE AS MAY BE NECESSARY TO COMPLY, OR SHIP THE MATERIAL UNPAINTED IF COMPLIANCE IS NOT POSSIBLE DUE TO PRICE CONSIDERATIONS, APPLICATION PROBLEMS, OR ENVIRONMENTAL CONTROLS.

WE CANNOT GUARANTEE PRIMER'S COMPATIBILITY WITH PURCHASER'S COATING SYSTEM UNLESS APPROVED BY THE COATING SYSTEM MANUFACTURER.  PRIMERS WILL ONLY PROTECT FOR A MINIMAL AMOUNT OF TIME, USUALLY THIRTY (30) DAYS.  SPECIFIC INFORMATION SHOULD BE OBTAINED FROM COATING SYSTEM MANUFACTURER.

FIELD SERVICES:  Should you feel that additional services will be required, it will be necessary for you to purchase additional services from us.  Additional services may be purchased at the per diem rate stated under the Terms Governing Field Services below. 

Our price does not include service of a factory field service technician during the time of installation of the equipment items.

In the event Purchaser wishes to videotape the Siemens field service personnel for start-up and/or during field service, Purchaser expressly waives any claim against Siemens, for injury or damage caused by inaccuracies or errors in such videotape(s) and understands that such videotaping is done by Purchaser at its sole risk.

TERMS GOVERNING FIELD SERVICES:  Services of a factory field service technician to inspect installation and/or first operation of the products specified in the quotation can be furnished by Siemens at the following rates:

A.
Supervision or consultation of a process service technician within the continental limits of the United States: $1,200 per eight (8) hour day, Monday through Friday inclusive.

B.
Supervision or inspection of a field service technician within the continental limits of the United States: $1,000 per eight (8) hour day, Monday through Friday inclusive.  Overtime Monday through Friday and Saturday work is charged at time and one-half.  Time worked on Sunday will be charged double time; time worked on U.S. Holidays will be charged triple time.

C.
Traveling, living and incidental expenses at cost, including shipping charges on tools and other equipment which the factory field service technician has shipped to the construction site.

D.
Travel time will be charged to and from Purchaser's construction site, and weekend or holiday travel request or required by Purchaser will be charged at the overtime rates.

Rates shown above apply only to services performed within twelve (12) months from the date of quotation.  Services performed after that time are subject to then current rates.  Except for the direct acts or omissions of the factory field service technician, the responsibility for the installation and/or first operation shall be Purchaser's.  Siemens will assume responsibility for workmen's compensation coverage of Siemens employees only, and will provide umbrella liability coverage during installation.  All other insurance coverage and necessary materials to accomplish installation shall be provided by Purchaser.
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************************************************************************************************************

Quotation Submitted by Siemens Water Technologies Corp.:  ___________________________











     Thomas Mangione

Signature below indicates acceptance of this quotation, including the Standard Terms of Sale attached hereto.

Accepted by Buyer:



Acknowledged by Seller:  

_____________________________

Siemens Water Technologies Corp.
Company Name





By: __________________________

By:  __________________________


Date: _________________________
Date:  ________________________

Siemens Water Technologies		262.547.0141 Main


1901 S Prairie Avenue			262.547.4120 Fax


Waukesha WI 53189-1604
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