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CITY OF MARATHON, FLORIDA
RHSOLUTI0N 2016-37

A RESOLUTION OF THE CITY COUNCIL OF THE CITY 0F MARATHON,
FLORIDA,   WAIVING    THE    CITY'S    PURCHASING    POLICIES    AND
PROCEDURES   AND  APPROVING   A   SOLH  SOURCE  PURCHASE  0F
WASTEWATER    TREATMENT    MFMBRANE    REPLACEMENT    FOR
SERVICE  AREA  5  FROM  0VIVO  USA,  LLC,  IN  AN AMOUNT  NOT TO
EXCEED $690,170.00; AUTHORIZING THE CITY MANAGER T0 EXECUTE
PURCHASE ORDERS EXPEND BUDGETHD FUNI)S 0N BEHALF 0F THE
CITY; AND PROVIDING FOR AN EFFECTIVE DATE

WHEREAS,pursuanttoOrdinance2015-14,theCityCounciloftheCityofMarathon,Florida
(the"City"),adoptedPurchasingPoliciesandProceduresafterdeterminingthatitwasfiscallyprudent
and in the best interests of the City's residents for the City to adopt policies and procedures for City
employeesandofficialsregardingthepurchasingandacquisitionofcontractua]services,equipment,
goods, professional services and other similar types of services; and

WHEREAS,inaccordancewithSection2-183and2-184(F),theCitymaywaivecompetitive
bidding  procedures  to  obtain  goods  and  services  which  cannot  be  acquired  through  the  normal

purchasing process,  and  in  this  case,  where  only one  vendor possesses  the  unique  and  singularly
available capability to meet the requirement for wastewater equipment and supplies which are in the
City's best interest; and

WHEREAS,  the  City's  wastewater  treatment  plants  and  collection  systems  consist  of
specialized  equipment  requiring  products  and  supplies  for  repairs  and  maintenance  by  specified
vendors,  and  Ovivo  USA  I.LC  is  the  sole  source  of the  replacement  membranes  for  the  City's
wastewater treatment plant, as provided by Exhibit "A", which are distributed solely by Ovivo USA
LLC; and

WHEREAS, the City Manager recommends the City Council waive the City's purchasing
policiesandproceduresduetothesolesourcestatusofthevendor,OvivoUSALLC,inanamountnot
to exceed $690,170, as provided on Exhibit "A" for the replacement membrane for Service Area 5.

NOW,THEREFORE,BEITRESOLVEI)BYTIIECITYCOUNCILOFTHECITY0F
MARATHON, FLORIDA, THAT:

Section 1.         The  above  recitals  are  true  and  correct  and  are  incorporated  herein by  this
reference.

Section 2.         Based upon the recommendation of the city Manager the city council finds
that  sole  source  vendor purchases  of specialized  equipment requiring  products  and  supplies  for
repairsandmaintenanceoftheCity'swastewatertreatmentsystemsisinthebestinterestoftheCity
and approves the purchase.



Section 3.         The city's purchasing policies and procedures are herebywaived andthe 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   0F   THE   CITY   OF
MARATHON, FLORIDA, THIS 26TH DAY OF APRIL, 2016.

THE CITY OF MARATHON, FLORIDA

Mayor Mark

AYES :               Bartus, Coldiron, Kelly, Zieg, Sermartin
NOES:               None
ABSENT:         None
ABSTAIN:       None

ATTEST:

\
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(City Seal)

APPROVED AS T0 FORM AND LEGALITY FOR THE USE
AND RELIANCE 0F THE CITY OF MARATHON, FLORIDA ONLY:



ovivo mElr
Dan Saus,  Utilities  Director
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April  13th,  2016

BLF]m ProoosaJ for Membrane Ref)lacement -Ch/ crf L4arathon Men VWIT' SeTvtce Area 5

Dear Mr.  Saus:

Thank you for allowing Ovivo the opportunity to provide firm pricing to replace all of the existing membrane units at your
Service Area 5 MBR WWTP.  Our experienced team is poised to immediately assist with finalizing the engineering package
and coordinate with your team for installation in September 2016.

Scope Overview (Scope of Supply Attached)
Ovivo will provide the following equipment and services as part of this firm proposal:

•       Twelve (12)  OV480 membrane  modules to replace all  of the existing membrane  modules.   Each  existing  MBR

basin will  be outfitted with four (4) OV480 membrane modules.  All  internal  pipes,  supports,  brackets, fittings,
hoses, valves, hardware, etc. shall be included for a complete system.

•       Removal  of  existing  membrane-  units  and  installation  of  new  OV480  membrane  units  and  commissioning

services.
•       One (1) membrane lifting tool for membrane removal.
•       One (1) membrane access platform for easy access to membrane modules and isolation valves.
•       PLC controls programming modifications
•       Engineering design services and coordinating with FDEP on record drawings as required.

City of Marathon will provide the following services:
•       Crane and operator for removal of existing membrane units and installation of new membrane units.
•       Disposal of existing membrane units as required.

•       Wash down  inside ofMBRtankage priorto installation.

•       Any interconnecting wiring between existing MBR plccc)ntrol panel and vacuum sewercontrol panel.

Firm  price for Ch/ivo scope of supply and services is $690,170.

Please   indicate  your  agreement  with  the  above  terms  by  signing  and   returning  two  (2)  copies  of  this

Agreement to Ovivo, attention Esther Saler at 2404 Rutland  Drive, Austin, Texas 78758.

©  Copyright 2015 0vivo. All  rights  reserved.                                            Proposal #041316-1-DS-RO
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ovivo mElr
Accepted  for City of Marathon,  Fl:

-Z7- \1,
Sigr`ature:

Print Name

HREEEEZE±

5ignatu

Dan  Saus,  Utilities  Director

Print Name: i\-

title,    V. oh   cr.h

Th<1nk  you  again  and  pleaje  feel  free  to  contact  our  local  rep  John  MCLaiighlin  a(  MTS  at  904-347`7979,  or  myself.  for

additiolial  lnforma(Ion.

Sincerely.

Damone Suplca, PE
2404  iiutktnd  Drive

Aii`,tin  I  i``;ts.   z.t5  /58  lJ   `  A

I  c.I.   865  i`.?'3`2002

Cell:  865  466  0088

fax    512  8`tt4  6039

fHi``Il;d.ili`or`I.`...uplc.Ii/.I}ovivowal+..rcom



ovivo in-r
Scope of supply

Marathon  FL  (M MF 0 45  MGD)
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N/A                                              N/A                                    1
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OVIVO
Bringing water to  life

Terms & Conditions Of Sale

`\tllr,  :` ..,.,..........-I."`...  `l.ILL.    :.  .  :  I   .......           + ..-...

!eTvices,  and  PURCHASER`s  icoqunoe  of this  offer  is  oxprtE5sbr  limLled  to  cue  cenma  of the  Agre-i
The  5oope and leTmg  md colidLaorLs  of this  Agreement  rapresem de  entue  oEfer  by  SELLER  and  supersede
all  pnor soLlutanons,  dLgcuesLons,  agreelTLeAts,  undeqrLmdings and rcpresentdions between  the  partles     Any
scope ar  blms  and condllLons  included  in PURCHASERTs acceptance/p`rdase  order that  are  in addltion  to
or diiferem from thl5 Agre-I are hereby reaecied.

:'E:ELELRTysEbR:.e#i#no#,f#:T#¥:8E#E;3:#:i¥#t:grirbdow>L#:#
dell`iery  The PlndLicts shall  be ddlrmed to the deLi`.ery point oT peints  ln accordance `with the cblivcry m5
staied  li`  SELLER'9  praposoL     If sLich  dctivcry  is  pe`mted  or  posqured  by  raron  Of Force  Maie\ir€  (as
defined  below)  SELLER  9haJL  be  eimLed  at  its  option  to  eendcr  deli\/eTy  to  PURCHASER  ai  ibe  pelnt  or

I)oints of manufacture,  and  ut  defaliJt  of F'URCHASER.s  accepmnce of ddivery  to  cause  de Pnduets to  be
scored al sucl]  a point oT poLrll3 Of maiuf3ctLre al PURCH^SER`S  expense   S`x:h tcndeT, if accepted. or s`wh
gtoraee.  chaLl  constitute  dali`/Cry  for  all  piLrrme3  of hia  agreenrmt.  Lf shiprmt  is  poqued  ai  request  Of
PURCHASER. or d`.e to cleLa)/  in reccipl of chippilig inetructiolTs, p8yiTLenl Of .he p`rchase  puce shall  be die
ou  not[ce  from  SELLER that the Fhodrcts  an:  ready  for chipront.  Handling.  ITro`rLrig,  storage.  insurattce and
other  charges  thercaber   inciirrecl  b)/   SELLER   with   Dgiv  to  the  PTochcts   ghall   be   for   (he  account  Of
PURCIIASER attd shall  be paid by PURcltASER when inwhced
j. TTT| 1!  ^r`rl) a rs.C oF  I..trss. Sz"J3R shall  zttain the fullest rigiv¢ tide.  add  interest  in the PToducts  to
die  e?oent  |]ehitted  by  aFphcchLe  levy  mcL`idmg  a  secunty  m`erest  Lti  the  ProdLicts,  `mtiL  de  fiilL  p`iiThase

prLce  has  been  paid  tD  SELLER     The  g]ving  and  8¢oaptir\g  Of  drfu  noies  mdfor  trade  acoapcances  to
e`rldenl.e tl`e pqments d`ie chaLl  itot conmme or  be  c"s`iiied os paymen`  so  a8 to  pees  SELLER`s mftyeas
ulitil sold dnfts, notes and/or trade acceptanocs are paid Ln full.  RIsk Of lo55 shall pr3s to PURCHASER at  the
hefty poml
4.  P.4VMmIT  TER`4S.  5El,l£R  resenres .lie  iigh. to chi|)  doe PTod`rts and be paid for such  a(I  a pro  rata
basis,  a§ sliipped    If pryTnet7ts ale Ilo. rt.abe by llic due date, intemat at a rate of t`ro perceTL. (2%)  per nwh,
caJCLiJaled  drty,  Shall  apply  froTii  tlil;  due  date  for prymenl.    PURCHASER  19  Jlable  to  FTr  SELLERS  legal
fees  alid  all  cher expe(L5es in  ro5pect Of enforcLng or atteBxptii`g ro  coforce any of Set LER`S  nghts  relanng
ro a breach or threolened bTeal of the ppnrmt terms by PURCHASER
S. TAXES.  ut.Jc$9 otherwise apeeifically provided  in SELIJ:R`s quotalon/proposal;  PURCHASER chaLl pay
andfor  reimburse  SELLER.  in  addition  to  the  pnce`  for  all  sales.  use  and  othcT  eaxe!,  cxci5es  and  charges
which SEIIJR may pay or t.e reqiLind to pry to any gor^emmcal diitctly or indirectly in conlieedon with the

prDducoalL  sale, trueportaron7  andfor  use b>.  SELLER  or PURCHASER, Of any Of the EtoduEts or scrviee5
dealt with  herein  (whethcT the same  mai/  be reBaid as personal  oT  real  propert)/}  PURCHASER agrec§ to

pay all pTcperty  and other tzixe5 which r"y be le`rled, assessed or changed agam8i or upon any Of the Pndrsts
on or Bftgr the dote of actual shipl7Icnt, or Fledng into stoli]ge for PURCHASER'S acoiut
6.  MFrw^NICAl.  WARRANTY.  Solely  for  the  benefit  of  PlrRCHASER,  SELLER  `rarrants  that  rLow

##*###*£LJVI#ThetowlungrmtyEL#itrEtLchali]i:
scarfup of the eQiupmenl  not  ro  exceed  elghleen  ( I fry  iT"ds  from  shipmem  lf arly of SELIER'S  Prod`ICG
fall  to ooxply  with the foTOEolng  `iamnty, SELLER chalL  repair or  replace  free of charge to  PtJRCHASER,
EX   Works  SELLERrs  FACTORH5S  or  ollier  Location   llia`  SmLLER  degigrales.   a]Iy   Product  or  parts
thereof  renmed  to  SEIIJR  udrieh  e*alTunanon  shall  show  to  have  failed  undr  normal  use  and  service
operanco  by  PURCHASER "thin  the  Wamnor  Penod;  provLded.  thal  rf it  \rouJd  be  imprac`icab]c  for the
Pzod`ict or part thereof ro be retLLmed to SELLER. SELI£R will send a representdve to PURcrLASER'sjob
=Lte  to  Lnapcet the froduct   lf n  ts  detelmned  rfueT  Lxpection  that  SELLER i§  lid*e `mder this  `man"/  to
repair or replace  the PTodtict or perl  theTcof;  SnlER shell  bear  Lhe  .rmaporfulLol.  costs  Of (a)  ret`iming  ine
Putuct ro SELLER for jndyon or 5ondrg Its rcp~latlve to thejbb site and 0) rettmLns dte rquird or
replaced  Prodiicts to "JRCHASER;  h"mneL  if Lt  Ls  defro.I`ed afbei  mspchou  that SELLER  rs  not  liable
under  thro  unrrmty.  PURctlASER  chall  pe3/  those  costs.  For  SEu£R  to  be  liable  with  ttap  to  thls
unlTanty.  PURCHASER  mizn  male  Its  claJms  ro  SELLER  `mth  mapest fo this  `mrrty/  in  with8  nD  IBtn
than  thirD/  PO)  days after  the dree PURCHASER discovers  the  ba3Is  for us  `Aarrmty  clalm  md  in no c`nant
r7.ore than  thirty  QO) days  after  the expindon  of the W©/  Ponod  ln  eddition  to  an)r  othcr lLmitat)on  or
dsclaLmer with  respect to tis uemrty, SELLER shall hare no Liablhty `ioth rBspcel to ariy of the  foIIounng
(i)  failue  Of the  Products.  or  dimage5  to  tim,  due  to  PtJRcl]^SER's  ncgligcnce  or  willful  wismduct,
abuge  or  imprcper  s`ornge,  installrian`  apchicrion  or  mainmance  (as  spectfied  in  an)/  manuals  or  whtton
instrucholis that SELLER provides to the PURCHASER); tr) any Prod`icts thal ha`re been aLtend or repaired
in  any  nay `nthcr`rt  SEUJ:RS pnor  \m«en a`whonzulon;  (ili) The co9es Of dsrt`mtllng and retnstallarion Of
the  P]ndLicts;  (L`)  any  Prod`icts  damaged  while  in  lran8It  or  otherm8e  b)r  al.ctdent.  (v)  decoltprtLon  of
PToduae  by  chemcal  actlcxL  ero5iorL  or corrosion or  `+rear to  Produeti  or due  to  condoons  Of temperature
molsnire  md  dirt  or  (vi)  claims  with  respect  to  palts  that  ac  consumable  and  normally  raplaced  d`inpg
maintel]alToe s\ich as filter media, filte. dmlnage I)elts and the like, except where sLich palts are not perfuming

`,`.`,.:        .`...`       `        `..::             I:         .'` ....      `..-`...`:..          :..:..                     .:.`            ..`

gl.oLiJd ha\re  been; provided.  diaz  fulure of those pus did Dot  masuli froi7I  any or the  metrers  ILs`ed in clauses

W  tlrongb   (v)  above    Wlth   regard   ro  thirdparb.  parts.   eq`iipnmt,  accessones  ar  compolients  not  of
SELLER's   desigr   SELLERS   heblJity   chaJL   be   LimLeed   solcl).   to   the  asaLgnmef!t   Of  a`/ailabJe  thirdpalTy
v~ics  THE  pARTiEs A GFLEE TI]AT ALi. OTHER wARRAT`Iiirs, expREss OR  iMPLIED.
iNCLUDrr`(G     wARR^r`rims     oF     FITNESS     FOR     A     I.AiIT[cui^R     puRposE     AND
MERCHARTABILITY. `]/IIETIIER WRI'[TEN,  ORAL  0R  SI'ATUTORV, ARE  EXCIJUDED 10
THE  Fl/LLEST  EXIEhlT  PElmllssIBLE  Zrv  LAW.  AIL  `inamndes  and  Dbligndom  of  SELLER  Shall
temmate if PURCEIASER fails to |}erfum  Its cbliganons  under his  Agreement  includ]ng but not  limited to
ariy failuTe to  pa)r  an)r  charges  due to  SELLER.  SELLER.S  queled |]ncc  for the  Pndlicts  is based  Lipon  this
wamlibr  AJty increase in `ramnty Obligation may be sudyect to an lncrea8e in prlce
7CONFII)ENTIANTIALINFORM^TI0N.Alli.onpulbLicinformatlonaliddatafLimichedtoPURCHASER
Iicreunder,  incJudins  but  rm  limted  to  pnce,  size,  type  and  design  Of die  PTodwh  15  the  sole  properD.  of
SELL.ER  and  subml«ed  for PLrRCHASERS  cyan  confidendaL  Lise  solel)/  in  crmJ`cedon with  this  Agrcemenl
and zg not to be made kJro`m or a`raihble b ally turd parDr withoirt SELL£Rrs pnor `witten consent
0.   P^Il`rTING.     The   ProdLlcta   chal]   be   I)omed   Ln   aooordmce   `mth   SELL.ER`S   standnd   prachce,   andd

p`Lichaged  rtuns  nich  ng   motors,   controls.   speed  red`icelB,  pulTap8.  etc,  `mll   be  pamo5d  Lil  aecordlmce  uwh
manufacturers` standard pncnces, untes otherwise agrrd Ln rmtine.
9.  I)RA`l/lNcS  ^t`II)  TEr:LINfc^T   "trl"|NT^"lN.    `l/I`en  PURCHASER  roqueses  approval  of
diavnngs  bedi>re  commencement  of  maniifact`irc.  shipTI]ent  rTny  be  delayed  if ap|]To`ed  drawings  &!e  not
renmed  ro  SEl.LJ:R  ``thin  fo`Lrteen  tl4)  days  of recEtpt  by  PURCHASER of sLich  drmviTig!  for  appronol.

=wl#Lrfe#¥#±:i%=¥+TBL#%*:#EL:#;I
SELLER will  5`Ip|]Ly Six (6) complde :pee I>f dr`mg§ end opeTamg inan.ctLon8   Addnlonal  Sets ulJ  be Bald
for  by  PURCHASER  ELectTonic  files,  if reqt.e8ted  froTTL SELLER.  `i"  be provided  in pif /|pg or 4/ foltTLat
edy

#*T:ffi##£#F%.fff£#¥nottr=#Eg¥:;
money  due  or  I.Idrmed  to  be  due  frcLm  SELUR  to  F`URCHASER  o]I  acco`mt  Of any  othe.  transactLon  oT
clam
".   `""-.Wit.     `.:  `:H`:."       .....   :,i    ...:    .  .`,    .       .   i;`:` .,....  I   .:..      .``.-.   ".

such programs and the  infomation contained thereil]  is Confidenl]al II]fomrioit and agrees  a} not to cop)/ or
d`pLjcate tlie  program  except  for  archivaL  or sceulfy purpeses;  b)  col to  use th.  pro(pain  ori  an)r  oNnputer
cther  than  the  compmr  w`th  whlch  it  is  5`q]plied;  and  c)  to  lirrit  acoes  to  the  prpgram  ro  those  of  lc
empto)/ees who are necessary  to  pemit  aLdholized use of the pipgran,  PURCHASER a!;rce to  execilte and
be bound b)/ the tema of any  softunre License applicable to the ProducE supLied.

12.    PATENT   Ir`lDEMNrrv.    SELLER   will    defend   ai   iB   o`^/n    expense   any   alit   il]stifuted   agrms.
PuRCFIASER   based   upori   claims   that   SELLER`g   Ptodiict   heraiiider   un   and   Of  Itself  consdtutcs   an
inffinffingrmeii`ofanyvalld&pparalueclaimsofa[L)rUniedStatesp8lemissuedandexistlngasofhedrlcof
ths  ^grecmen¢  rf mfied  promptly  in `rmting  md s»rm  a»  irrfbt"anonT  aosistance,  and  sole  authmty  to
defud   and   settle   the   5une,   and   SELLER   shall   iiidemnify   the   PURmASER   agalrBt   such   claima   of
lnfungement.  Fuithemore.  in  ease  the  use  of  the  Preduets  ls  enjoined  in  s`Ich  sot  or  Ln  case  SELJ.ER
ctherwlsc   deans   it   ad`nsabLe,   SELLER   shall,   at   Its  ow/n   expense   mc!   discrdon,   (a)   prorure   for   the
FT/Rcl+ASER the right to corfunue using the PTod\ictg,  cO) re®Ioce die game uwh nonlnfr`ng]ng Products,  (c)
madify  the  Product  9o  "  beeames  nor-il]ffinglrig,  or (d) romo`.e the  PToducts  and refund the i]urclusc price
less  froight  cliargca  and  dquciarion.  SELIJ!R  inaLl  not  be  ILablc  for..  and  F1/RCHASER  chall  indemnify
SELLER for,  any  claim of mfungemcat related Eo (dy the use Of tlic Products  for any p`irpege other thco  that
for whieh it uns fiimlshed by SELLER, (b) compllance \mth equpmcnt degigns not fumL5hed by  SEIJJ3R or
(c)  `.ae of the  Products  in  cchbindon  with  arty  other equLpngt   The fotegrng  5tatcs  the ale  linbility  of
SELUR for peoent infungenenl ``th rcapct to the Prodrcc

lL     GEr`lERAL  mrDBMT`IITV.   To  he  e>rbent allowable  dy  Iou.  siieiect to the  rights,  chlisanons  and
lmieatioma  of LiabLlities of lhe part.es sct  forth  in  this  AgJtemBnt  PURCHASE.R  chall  proca  and
indemnify  SELLER.  Its  ultiitme  parent,  Lu  `ilamate perEnt's suhidiariei md era of thor regpective
officers`  diDbctors. em|]Ioyee5 alid aBen.s7 from and agottst  all  cLaiim`  demal]ds  and  c.uses  of acfron
asseroed  by  my  entit)I  to  he  c]rtent  Of  PURCHASER7s  negJIgence or willf\ul miscondrd ln cmnrdon with
thus Agreement
W   DEF^ul.T, TunMu`IATroN.  h  the  enmt  that PURCHASER  becomes  msolveni  comrriits  an  act Of
bankruptDr  or  defa\iLei  in  the  perfermnce  Of any  ten  or  condition  Of this  Agrrment,  de  entire  unpaid

porbon   of  thE   purchase  price   chell,   `.ntho`It   nonce  or  demmd,   became   lmmedideb/   due   nd   pryablt`
SELLER at  its option.  without  notro® or dcoand, aliaLl  be antled to  s`ie for said balance and  for Teaanable
legal  fees,  pL`is o`rof.packet exptnscs  md mtgiv  andfor to  en.er any place  where me  PutiLcts  ale Laca]ed
and to take Immediate possesslon  Of and rem}ve the  Pndicl5, with or widio`rt legal  pmeeso,  mdtor retain all
prymcds  made  zs  conpcasatlon  for  the  use  Of the  Prod`icts'  mdfor  Tcsell  the  ProduGt=,  `uthoul  I]oticB  or
demaltd.   for  and  on  behalf  Of  the  PURCHASER.  and   to  ap|)I)r  the  net  prcEeeds  from  such  sale  (aftEr
ded`icaon  from  he sale  price  of all  experises  of Such  Sale  md  all  expailses  of retakms  pos5e"on.  repairs
necessary to pirt the PTodris in saleable conditLou, gtoraac I.harges. taxes, Liems, colleenon and legrL fees md
all  other  expenses  IJi  connemon  theTenith)  to  die  balance  then  chce  to  SELLER  for  the  Prod`Jon  and  ro
receive   from   the   E'URCHASER  the   deficicncy   bch`rm   sucl]   I]ct  pToeds   of  Sale   md   s`ich   balance.
PlrRCHASER  hereb)r  `aolvce  all  treapass.  damage  and  claims  runmng  from  art)/  s`ich  entry.  repesses9Lon7
rcoo`/al, Tetontion,  rcper,  alteration  and sale.  The remedJcs provided in this i]8Dgxph aJ€ in rddition to and
not li iritndons Of ayry other rights of SELLER.
15.   CANCELLATION.   PtJRCHASER   may   temiriae   thL§   Agosemert   for   convenlcflce   ilpoil    gI`rlnB
SELLER thirty  (30)  days  pnor  whrfro  notie® Of such  fact  and  pa)ring  SE.LEER  for  all  costs  and  expenses

(mcliiding onrchcad) mc`iTrd b)r it in perfoming its veTk  md cLo5ing out the sarrLe pl`.a  a reasonet.Ie   plutt
theeon.   AJL such costs and expemes shall  be  pBId to SELLER within fa flo) dftyrs Of de teminchon orthc
Agrccment,  or be  5ub|oct to  ap  additionaJ  Late  peymenl penalty  Of five  peroefit  (5%)  of the  tctaL  armunt Of
costs nd ex_ owl
16.   REMEDIES. Tlic  richts  and  t®odies Of the  HJRCHASER  un  connecaon  with  tbe goods  and  services

provided by SELLER hcreulidrF ae oxdngive  nd  limlted a) the  nghts and rendies  e_Iy  suied  Ln  thLsH3Z-
17.   INSPECTloN.  PURCHASER  is   endtLcd  to   make  "son-blo   Lnapoenon   of  froduci3   al   SELu3R'S
facihty       SELL,ER   rescrve8   the   riglit   to  detemine   the   reasondbltness   of  the   rqui3st   and  to   select   all
iFpropnaie tLme for s`ich  irL8pechon.    All  costs of inspcedons  not exFcssly  included  as  all  Itemized  pall of
the quded pl`co of th. Prodrcts in dris Agrapent shall be prld by  F'URCHASER_
1&   WA[YER.  Any  fail`ire  tDr  SELLER  to  el]fonce PlrRCHASER'§  chct  perfomance  Of any  provtsLor`  of
th!s  Agreement will  not  consotue a `hraiveT  of Its  nght to s`Ibeequently  tnfoma such  pi®`risLon  or  any  other

pToVI9iorL  Of this Agreement.
t9.   COMPuANCE  WrlH   I.^WS.  If  &pphcable   la\`c!,  ordJnanees.   ngiLahons  or  condidolE   rEquirc
anythng  dlrfemt  from,  or  in  addmoTI  to,  that  called  for  dy  thLs  AgTeeTnent,  SET.LEE  `mLI   schsfy  such
roq`nremelits at PURCHASERS `arritrm request and tz{petse,
2o.    FORCE  MAJEutlE.  If SELLER  is  rendered  unable,  wholly  or  un  i"tonal  part,  by  rcasori  of  Force
Majeure to carry o`It art)I  of ts obligabous  hereLLndei  then oil  SELLER's  nchce in wiring to  PURCIIASER
within  a reasonable  LLme after lhe ocourrelice Of the cause  relied  upori  sLich obligalons  chaJL  be  Suspended
"Force  Ma]c`be-  shall   include,  but  not  be   hmited   to.   acts  Of  God.   IauG   and  regrilBI]one`   stnkes,   civil

disobedieitce  or  unrest  lightning,  fire,  flood,  ngchoui  sam,  c-unicdon  ILnee  falL`ire,  de]ayg  Of the
PLJRCHASER  or  PURC[1ASER's  subeontractors,  breakage  or  accident  to  eq`Iipmenl  or  machinery,  wac.

pelLce  ectlons,  teocxi!ni  embargos,  al]d  arty  otheT  cmEcs  that  ale  I.ol  rcasonebly  within  the  control  Of the
SELLER.  If the dday rs the res`iLl of PLJRCHASER.a aedon or inaedon.  then  in addil]m to an adiustmem  IIi
bmo,  SELLER shall  be endtJed a) reirto`usemenl of costs inc`irred d) mairmLn its schedulci
Zl.   [NI.EPENl)Ewr   CONTRACTOR.   It   rs   apresaly   Lnderstood   that   SELLER   is   ali   independent
conmctoL and thai neither SELLER "x Lts phl]c]paJ5, p&rfuer* Emrents7 s`Ibsichahes,  &fflhama.  em|)lo).ee9 or
subconmctoTs  are  9m/ants.  agents.  partflcrs,  joint  `unbims  or  enxpla)/ce  af  PURCHASER  in  arry   wayvhat-
22.     SEVERABILITV.  Should any  polllon of des  AgreelTLeut.  be held  a)  be  in`/alid or unenforceinle
Lmder  appLical]Je  Lan.  then  the  `ulidlty  Of the  rermairrmg  poil]oro  thetcof 9haJI  irol  be  affeced  by  such
in`ralidit)r or uncrfercerfuhDr end shall  remain  in fiiLl  foroe and Ofdr.  F`the_  an)i  imabd or
I-lonoeable pcmgon shall  be modified accordingly  `.thin he airfue! of znlitztlE lanr  giving I-mm
pemienbLe effin to  the parae8' Imemons expel hrin
Z3.   CllotcE  0r  I^W,  CH0lcE  OF  VENUE,  This  Agneemenl  shall  be  go`^emed  and  consm.ed  in
acoordance with the IB`ms of de State of Flohdr, without  regard to  ms rules rigarding conflicti or choice of
Law  The  part]E!  submit  to  the jtiii5dLction  arid  `mLue  of the  sface  ed  federal  co`ina  Locrd  in Mlrmj,  FL
Z4.   ASSIGNMENl`.    PURCII^SER  chdl  not  as3L!p  oJ  tranfer  dos  Agroenmt  `^rL`hout  (he  pnor  `irit`en
consent  of the  SELLER     Any  attempt  to  mke  s`ich  an  dsoipmen  or  transfo  chalL  be  null  and  `ald.
SELLER shall have the authority to assign, or otherwise tmsfer, its rights and oblLgalons xp cuncchon with
des Aizreot"i in `^frole or in pan, `prL pnar I.rfen ndce to HIRCHASER.
25      LIMm^T[oN or`I LIABiLrrv. TU TIIE  EXTEr`IT PERMISSIBi.I  By L^w,SELLER
SII^LL H^vE t`io FUFmlER LL^miTy IN conrr[Ecrioi`I wrTII THrs ^GR-eMEr`rr "
ExCESS oF THE  Cos'r oF coRREcnNG Az`rv DEFECTs, oR  iN  THE ArsENCE or  Ar`iv
DEFEc.r,  TN  ExcEss  OF  TilE  v^LUE  OF  THE  pRoi)ucrs  SOLD  ilEREUNt.ER.
iioTwrr[isT^r`iDmG  ^N``  LLABiL]TiES  oR  RlispoNSIBIl.rlms  ^ssuMED  Bv  sEiiEFi
HEREirNi)eR,  SELLER  Sii^Li.   "   No   EVENT   BE   RESpoNSIBLE   io   I.uRcii^sER   oR
^r`rv   TiinD   p^RTv,   wHFrHER   ARisiNG    uT`iDER   coNTnAcr,   ioirl`   (mcL("NG
NEGLIGENCE)   srRIc'r   LIABLLrrv,  oR oTHERwise,  FOR  Lus op Az`rricnATEi)
pROFris, toss  By  R£^soN oF  piAi`rT slluTi)owr`i NorrormAlior`i on INCRE.^SBD
ExpmciE  oF opER^TTchL SERVICE  DrrERRumol`Is, cusr oF puF`cHASE.I) oR
REPLACEMENT PO`hrER. COST OT t`4or`IEV. LOEis 0F  USE  0F CAprr^L 0R  REVEr`ruE  oR
ANT  orHE:R  n`il)IR£C-T7  rNclDENT^L.  SpECIAL,  p(mmTVE.  ExmnL^Rv,  oR
CONSEQUENTIAL  Loss  oR  DAMAGE.  wllETEIER  ^Risn`rG  FROM DEPEcrs. DEi^v, oR
FROM ^r`rv oTilER cAusE w(IATsoEVER.



Pricing Terms and Conditions

1.  Price and  Scooe of SuDDlv

oovivo  is  pleased to offer the twelve  (12)  OV480  membrane  modules  described  in  our  scope  Of supply to  replace  all  of the  existing
membraiie  modules  in  each  Of the  three  existing  MBR  basins.      Equipment  supply  will  include  all  internal  basin  supports,  piping,

brackets,  hoses, valves, etc.  required within the  MBR basins.   We win also include  required hardware and reprogramming within the

existing MBR  control  panel  and  the additiorial  required  analog  inputs from  the Vacuum  Sewer collection  system  (up to  5).   Ovivo will

provide the  installation  labor for the  removal  Of old  membranes and  installation of the  ne\^/ OV480 modules.   The City Of Marathon
will  provide the  required  crane  and  crane  operator to  pull  out and  replace the  rnerhorane  modules.   The  City Of Marathon  will  be
responsible for draining the membrane tank prior to installation as well as disposal Of the discarded  membrane modules.   The City Of
Marathon will prcwide any interconnecting wiring between the \/acuum sewer control  panel and the MBR control  paiiel.

Firm price for itiembrane equipment and installatlon is $690|70.

2.  Pavrnent Terms

Prices  and  estimated  shipping dates  are  based  upon  the  receipt of a  purchase  order within  ninety  (90)  days from the  date  Of this

proposal.   Prices quoted are firm for delivery within the time frame cited below.   Prices and approval submittais/equipment shipping
dates are subject to adjiistment if a purchase order is not recei\/ed within  ninety (90) days from the date Of this proposal.   Pricing is
based on the following terms Of payment:

Invoice  Date

Upon  lssuance of submittal.
Upon  Delivery  of Eqiiipment:

Prlor to  Startup:

One month after Startup of Equipment:
I  Not to exceed 60 days after dellvery of equlpment.
** Not to exceed  120 days after clelivery of equipment:.

Am aunt of Invoice
10% of Total Price

909/a of Total  Price
95% of Total  Price+

100% of Total  Price**

All invoices are due and payable within thirty (30) days of the in\/oice date. Progress payinents are required for partial shiprnent5.

3.  Price  Escalation

The prices submitted are based upon PURCHASER's acceptance Of this proposal dy July lst, 2016

If the abo`te indicated cirder date is exceed,  prices and shipping dates are subject to review and adjustment. Should shipment dates
be exceeded  because of customer action,  escalation  of the  sewing  prices at the rate of |±2£_per  month  for each  month  or partial
rrronth  of delay will  be  applied. This  escalation will  be applied  only if shipment is  delayed  by the  customer.

In  addition,  due  to  fluctuating  material  costs,  the  prices  quoted  in  this  proposal  may  be  adjusted  at  the  time  Of  delivery.  Only
additional unit material costs `Aiill be transferred to the PuRCHASER.

4.TaxE's

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

accou nt.

5.  BackcharE!es

ln  no  event shall  PURCHASER/O`^rner do or cause to be done any \^/ark, purchase any services or material  or incur any expense for

tthe account Of OVIVO,  nor stiall OVIVO be responsible for such work or e)(pense until after PURCHASER/Owiier has provided  O\/lvo's
PROJECT  MAl\lAGER  full  details  (including  estimate  Of  material  cost  and  amount  and  rate  Of  labor  required)  Of the  worl<,  services,

nnaterial  or expeiises  and  OVIVO  has apprcived the same  in  \^/riting.  OVIVO wiH  not accept Products  returned  by PURCHASER/Owner

unless 0\/1\/0  has previously accepted the return in writing and provided  PuRCHASER/C)wner with shipping instructions.
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Pricing Terms and Conditions

6-
AIl prices are quoted with freight allowed to readily accessible location nearest to jobsite.

I . W ar rarnN
Warranty  and  Service  policies  are  limited  to  eqLiipment suppliecl  dy OVIVO  Equipment that  is  not  integral to  O\/lvo  equipment  will

be subject to warranty and service policies Of the respective manufacturer.

8   Ordering

AIl  purchase clrders tendered on the basis Of this proposal 5han tie issued  \^rith statements clearly indicating what line items are being

purchasecl, tlie cost Of each  Hne item to be purchased, and the total sell  price Of au items  being purchased.   In addition, any special
instructions  including  shipping  address,  special  or  partial  shiprnents.  ancl  shipment  dates  shall  be  clearly  identified.  AIl  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 shouid  be mailed tci the

same address.   in the e\/ent that a  purchase order is issued to OVIVO, this proposal  including the  "re/irn5 orid Gond/i;ons," "Genem/
rem'is aind GDnd;froris qf So/e,"  ancl  "Ctoriffcctfon5"  shall  be  made  essential  parts  Of the  purchase  order.   Any  cirder submitted to
C)Vl\/O shall be subject to acknowledgement and acceptance by OVIVO

9.  Llabi[itv and Ownership

Transfer  Of  hability  from  OVIV0  to  OWNER  occurs  upon  delivery to  shippiri8  address.   Transfer  Of ownership  occurs  after  the  full

purchase price has been  paid.   OVIVO retains title and right Of repossession to the equipment ijntil the full purchase  price has been
paid.  OWNER or PURCHASER shall not encumber nor permit others to erioumber said equipment by any liens or security instruments
until the full  purchase  prlce  has  been  paid.

10. Past Due Accounts

Payment of in`;oices shall  be in comphance with the "Pricing  rerrns and Cond/fron5" of this proposal.   Amounts past due are subject
to a ser\rice charge Of 2.0 percent per month.

11. ADDroval of EauiDment and  Drawing Submittal

Detailed equipment and drawing submittals shall be shipped 6-8 weeks after oVIV0 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 ser\re as a guide to the OWNER, and not guaranteed.   No liability, direct or indirect, is assumed by O\/lvo
for failure to ship on such dates.

12. Shirment

Shipment will  be  made the first \^reek Of September 2016 and staged for installation  over a three `^/eek period.   Erection  draNlng5

and operating and maintenance instructions shall be fon^/arded at tinie of shipment Of equipment.

OVIVO  shall  use  reasonable  efforts  to  meet the  dates  specified  above  for stiipment  of Equipment,  but  such  dates  are  estimates

provided oiily to serve as a guide to the OWNER, and  not guaranteed.   I\lo  liabilitv,  direct or indirect, is assumed  by OVIV0 for failure
to ship on such dates

©  Copyright 2015  0vivo. All  rights reserved.                                   Proposal #041316-1-DS-RO Pricing Terms and Conditic)ns
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Pricing Terms and Conditions

13. Acceutarroe

Sshouid  stlipment Of equipment be clelavecl  because  Of unreasonable delays in  appro\ral Of submittals or at the request of the  O\^/NER
beyond  nine (9) months after date of purchase order, the selling price shall escalate at the rate Of 1.0 percent per month.

OWNER shaH  pay for acceptance Of partial shiprnents and  proper billiligs Of ovl\/O even if the OWNER does nat pay the PURCHASER,

provided  the  reason  for such  rron-payment  bv the  OWNER  is  unrelated  to  the  performance  Of OVIV0    Unauthorized  retentlon  Of
payments dy the PURcllASER for any rea5oii shaH be subject to a service charge Of 2% per month.

Upon  receiving  equipment,  0\^/NER  shall  thoroughly inspect and  property  store  each  shipping item  in  accorderice  with  submittal
requirements.  Any items markecl as shipped on the Bin of Material that are missing or damaged shall be brought to the attention Of
C)VIVC)  \^rithin  fourteen  (14)  days.

The OWNER shaH riotify the freight company Of any crates, boxes, or equipment damaged in transit.   O\/lvo shaH not be re5pousible
for any damaged  or missing items  nat confirmed  in  writing by the OWNER within fourteen  (14)  days from the shipping date.   Any
replacement Of equipment and  material after this time shall be invoiced.

14.  Field Service and  Installation

ovl\/C} shall provide the service of our Field Service Representative to inspect and supervlse installation Of equipment and to instrucct
the OVVNER's personnel in its ciperation. A specific mumber of man-days are shcn^in  in our proposal.   No  reimbursement to the cn^/ner

Shall be allowed for unused man-days or tnps.

Adequate notice, geiierallytwo (2) weeks, shall be given when scheduling our Field Service  Representative.  C)VIVO's field service and

startup Of the equipment shall not commence until all Subsequent conditions have been  met in accordance with the  "f'mjrig 7-erms
&  Cond/I/ons" Of this proposal.
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