
 

 

CITY OF DAHLONEGA 

City Council Special Called Meeting Agenda - 
Amended 

November 15, 2021 4:00 PM 

Gary McCullough Chambers, Dahlonega City Hall 

In compliance with the Americans with Disabilities Act, those requiring accommodation for Council meetings 
should notify the City Clerk’s Office at least 24 hours prior to the meeting at 706-864-6133. 

CALL TO ORDER AND WELCOME 

APPROVAL OF AGENDA 

APPROVAL OF AGENDA 

1. Swearing-in Ceremony  - Planning Commission James Spivey  

NEW BUSINESS 

2. Renewal of Alcoholic Beverage License Class D, E & F Consumption on Premise, Class B & C 
Retail and Class B & C Farm Winery ( Updated)  

Mary Csukas, City Clerk 

3. Reen's Bratzeit & Biergarten 2021 Partial - Year Alcoholic Beverage License 
Application  

Mary Csukas, City Clerk 

4. Almater, LLC dba GrapeVine’s Casual Italian  2022 Alcoholic Beverage License 
Application  

Mary Csukas, City Clerk 

5. Oliver Drive Storm Water  

Vince Hunsinger, Capital Project Manager  

6. Contract Renewal - Jarrard Water Services 

Bill Schmid, City Manager 

7. Approval to replace all three filter racks this fiscal year at the Water Plant 

John Jarrard, Director of Water and Wastewater Treatment 

8. Police Department  

ADJOURNMENT 
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City Council Agenda Memo 

 

DATE: November 9, 2021 

TITLE: Renewal of Alcoholic Beverage License Class D, E & F Consumption on 
Premise, Class B & C Retail and Class B & C Farm Winery 

PRESENTED BY: Mary Csukas, City Clerk 

  

AGENDA ITEM DESCRIPTION:  

Renewal of Alcoholic Beverage License Class D, E & F Consumption on Premise, Class B & C 
Retail, and Class B & C Farm Winery for the Year 2022. 

HISTORY/PAST ACTION:  

Renew the existing alcoholic beverage license for Restaurant's & Retail Stores and Vineyards 
requesting Tasting Rooms in Dahlonega, GA for 2022. The required documents and fees for 
renewing an existing 2021 Alcoholic Beverage License Class D, E & F Consumption on Premise, 
Class B & C Retail, and Class B & C Farm Winery are fulfilled for each establishment in the GL 
Activity List.  

FINANCIAL IMPACT:  

Collection of Alcoholic Beverage Excise Tax Revenue. 

RECOMMENDATION:  

Staff recommends renewal of Alcoholic Beverage License Class D, E & F Consumption on Premise, 
Class B & C Retail, and Class B & C Farm Winery for establishments as listed for the Year 2022.  

SUGGESTED MOTIONS:  

Approval requested the Alcoholic Beverage License for Class D, E & F Consumption on Premise, 
Class B & C Retail, and Class B & C Farm Winery for establishments on the GL Activity List for the 
upcoming Year 2022. 

ATTACHMENTS:  

GL Activity Report – November 9, 2021 
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Name of Business

Background 

Fees

Total of all 

Fees

Class D,E & F - Consumption on 

Premise Beer Wine Alcohol 

Alcohol Beverage 

Sub-Total Background Fee

Total of all 

Fees

19 DEGREES NORTH SEAFOOD $1,200.00 $1,200.00 $2,400.00 $4,800.00 $150.00 4,950.00
2021 HALF YEAR REEN BRATZEIT & 

BIRGARTEN
$600.00 $600.00 $0.00

$1,200.00 $250.00 1,450.00
ALMATER,LLC GRAPEVINES 

CASUAL ITALIA
$1,200.00 $1,200.00 $2,400.00

$4,800.00 $250.00 5,050.00

AMERICAN LEGION POST 239 $1,200.00 $1,200.00 $2,400.00 $4,800.00 $150.00 4,950.00

CAPERS ON THE SQUARE $1,200.00 $1,200.00 $2,400.00 $4,800.00 $150.00 4,950.00

CAROLINE PIZZA CO INC $1,200.00 $1,200.00 $150.00 1,350.00

EL JIMADOR/ROBERTO FIGUEROA 
$1,200.00 $1,200.00 $2,400.00

$4,800.00 $150.00 4,950.00

GUSTAVOS $1,200.00 $1,200.00 $2,400.00 $4,800.00 $150.00 4,950.00

KG RESTAURANTS/JOHNNY B'S $1,200.00 $1,200.00 $2,400.00 $4,800.00 $150.00 $4,950.00

KINGWOOD/ACHASTA $1,200.00 $1,200.00 $2,400.00 $4,800.00 $150.00 $4,950.00
NORTH GA COLLEGE/ARAMARK 

EDU SERVICE
$1,200.00 $1,200.00 $2,400.00

$4,800.00 $150.00 $4,950.00

PUEBLOS  INC $1,200.00 $1,200.00 $2,400.00 $4,800.00 $150.00 $4,950.00

SHENANIGANS $1,200.00 $1,200.00 $2,400.00 $4,800.00 $150.00 $4,950.00

THE BOURBON STREET GRILLE INC
$1,200.00 $1,200.00 $2,400.00

$4,800.00 $150.00 $4,950.00

THE SMITH HOUSE $1,200.00 $1,200.00 $2,400.00 $150.00 $2,550.00

WALKER SPIRITS $1,200.00 $1,200.00 $2,400.00 $4,800.00 $150.00 $4,950.00

YAHOOLA CREEK GRILL LLC $1,200.00 $1,200.00 $2,400.00 $4,800.00 $150.00 $4,950.00

$19,800.00 $18,600.00 $33,600.00 $72,000.00 $2,750.00 $74,750.00

Class B & C - Retail Beer Wine Alcohol 

Alcohol Beverage 

Sub-Total 
Background Fee Total of all 

Fees

WALMART $1,800.00 $1,800.00 $3,600.00 $50.00 $3,650.00
GAS&FOOD MART INC/FAST STOP 

CHEVRON
$1,200.00 $1,200.00

$2,400.00 $50.00 $2,450.00
GOLDEN PANTRY #27/DAVID B 

GRIFFITH
$1,200.00 $1,200.00

$2,400.00 $50.00 $2,450.00

HAMILTON'S MEAT MARKET $1,200.00 $1,200.00 $2,400.00 $100.00 $2,500.00
SOUHAIL Z MART INC/TEXACO 

FOOD MART $1,200.00 $1,200.00
$2,400.00 $50.00 $2,450.00

$6,600.00 $6,600.00 $13,200.00 $300.00 $13,500.00

Class B & C - Farm Winery Beer Wine Alcohol 

Alcohol Beverage 

Sub-Total 
Background Fee Total of all 

Fees

HABERSHAM VINTNERS $0.00 $200.00 $200.00 $50.00 $250.00

$0.00 $200.00 $200.00 $50.00 $250.00

GL Activity Report November 9, 2021

Category
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City Council Agenda Memo 

 

DATE: November 5, 2021 

TITLE: Reen's Bratzeit & Biergarten 2021 Partial - Year Alcoholic Beverage 
License Application  

PRESENTED BY: Mary Csukas, City Clerk 
  

AGENDA ITEM DESCRIPTION:  

Diana & John J Reen, owners of Reen’s Bratzeit & Biergarten located at 77 Memorial Dr. Ste A, 
request a partial year alcoholic beverage license for 2021. 

HISTORY/PAST ACTION:  

Gion Giossi, the previous restaurant owner at this location, Bratzeit, is the resident agent for this 
alcoholic beverage license.  

FINANCIAL IMPACT:  

None  

RECOMMENDATION:  

Staff recommends approval of this partial year 2021 Alcoholic Beverage License for Reen’s Bratzeit 
& Biergarten Restaurant.  

SUGGESTED MOTIONS:  

Approval of the Alcoholic Beverage License for Reen’s Bratzeit & Biergarten Restaurant. 

ATTACHMENTS:  

Alcoholic Beverage License Application  
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City Council Agenda Memo 

 

DATE: November 5, 2021 

TITLE: Almater, LLC dba GrapeVine’s Casual Italian  2022 Alcoholic Beverage 
License Application  

PRESENTED BY: Mary Csukas, City Clerk 
  

AGENDA ITEM DESCRIPTION:  

Matias Ruiz & Alfonso Virriel, owners of an upcoming new establishment, Almater, LLC dba 
GrapeVine’s Casual Italian Restaurant located at 51 Grove Street C, request an Alcoholic Beverage 
License effective January 1, 2022.  

HISTORY/PAST ACTION:  

The current restaurant at this location, Flores Inc. dba Grapevines Italian Restaurant, will retain 
ownership and alcoholic beverage license until December 31, 2021.  

Carlos A. Virriel de Eguia will act as the resident agent and hold the alcoholic beverage license for 
the new restaurant establishment Almater, LLC dba GrapeVine’s Casual Italian beginning on 
January 1, 2022.   

FINANCIAL IMPACT:  

None  

RECOMMENDATION:  

Staff recommends approval of a 2022 Alcoholic Beverage License for  Almater, LLC dba                    
GrapeVine’s Casual Italian Restaurant.  

SUGGESTED MOTIONS:  

Approval of the Alcoholic Beverage License for GrapeVine’s Casual Italian Restaurant in the year 
2022 

ATTACHMENTS:  

Alcoholic Beverage License Application  
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City Council Agenda Memo 

 

DATE: November 15, 2021 

TITLE: Oliver Drive Storm Water  

PRESENTED BY: Vince Hunsinger, Capital Project Manager  

  

AGENDA ITEM DESCRIPTION:  

Storm Water Project on Oliver Drive 

HISTORY/PAST ACTION:  

Bid Opening on 11/4/2021 

FINANCIAL IMPACT:  

$191,275 has been bid by GradeCo, LLC. $85,000 of the cost of the project will be funded by State 
LMIG grant funds.  The remainder of the cost of this project will be paid for out of the City’s Storm 
Water Utility fund. 

RECOMMENDATION:  

Capital Projects Team would like to recommend that we choose GradeCo, LLC as our contractor for 
this project.  

SUGGESTED MOTIONS:  

The City Council approves GradeCo, LLC as the contractor for this project and that we can move 
forward with the repair and new construction of storm water management services for Oliver Drive. 

ATTACHMENTS:  
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City Council Agenda Memo 

 

DATE: November 9, 2021 

TITLE: Contract Renewal - Jarrard Water Services 

PRESENTED BY: Bill Schmid, City Manager 

  

AGENDA ITEM DESCRIPTION:  

Approval of contract renewal over $50,000 
 

HISTORY/PAST ACTION:  

Jarrard Water Services (John Jarrard’s company) has provided part-time consulting services to the 
water and wastewater departments of the City since January 1, 2020, so he can spend more time 
with his family.  A base one-year contract was extended in 2021 for another fiscal year at the same 
rate ($50,000 per year paid monthly) as the first year. 

FINANCIAL IMPACT:  

Already approved budgeted item – no additional impact.  No additional staff was hired to replace 
John’s full-time position. 

RECOMMENDATION:  

Approve the accompanying contract renewal.  It includes an increase of $1,500 from the current base 

of $50,0000.  This is a reasonable increase but would exceed the City Manager’s authority limit of 

$50,000 for any single contract or expenditure.  There is a bona fide need for John’s continued work 

for the City, but the Council needs to further affirm so.  His involvement is material to ongoing 

discussions regarding increasing water sales, pending replacement of WTP filter racks, shifts John 

covers for vacations and illness of staff and on-going mentoring he provides to water and wastewater 

plant staff. 

SUGGESTED MOTIONS:  

I move the contract with Jarrard Water Services be renewed for a one-year term and the revised 
contract be approved. 

ATTACHMENTS:  

JWS Contract 2021 FY22 
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PROFESSIONAL SERVICES AGREEMENT 

 

 This Professional Services Agreement (this “Agreement”) is made and entered 

into this _____ day of ______________________, 2021, to be effective October 1, 

2021 (“Effective Date”), by and between the City of Dahlonega (“City”) and Jarrard 

Water Services, Inc., located at 12 Jarrard Drive, Dahlonega, Georgia 30533 (“Service 

Provider”). 

 WHEREAS, the City wishes to obtain the professional services of the Service 

Provider, and; 

 WHEREAS, the Service Provider has the knowledge, skill, and capability to 

perform such services for the City. 

 NOW THEREFORE, in consideration of the foregoing, the parties, intending to 

be legally bound, hereby agree to the following: 

1. Services.  The Service Provider is hereby retained by the City.  The Service 

Provider agrees to provide the services set forth on Exhibit A attached hereto 

and incorporated herein by this reference (the “Services”). 

 

2. Services Requirements. Service Provider agrees to use sound and 

professional principles and practices in accordance with normally accepted 

industry standards in rendering Services hereunder, and Service Provider 

further agrees that performance shall reflect the best professional knowledge, 

skill, and judgement of Service Provider.  Service Provider shall furnish 

competent personnel for fulfillment of its obligations. If the City deems Service 

Provider personnel unsatisfactory to perform Service due to a failure by such 

personnel to comply with the terms and conditions imposed on Service 

Provider as set forth herein, such personnel shall be removed immediately.   

 

 

3. Payment.  The City agrees to pay Service Provider monthly at $4,292, for 

Services completed in accordance with the terms of this Agreement.  Service 

Provider shall not incur or charge the City any other fees or expenses without 

the prior written authorization of the City.  Performance beyond the limitations 

set forth in this Agreement (either financial or time) shall be at the sole risk 

and responsibility of the Service Provider, and the City shall not be obligated 

to pay for Services exceeding the funding or contract period of this 

Agreement. 
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4. Insurance.  Insurance requirements are specified in Exhibit A attached hereto.   

 

 

5. Licenses.  License requirements are specified in exhibit A attached hereto. 

6. Term. The term of this Agreement shall commence on the Effective Date and 

expire at the end of the City’s fiscal year (September 30), unless this 

Agreement is otherwise extended.  Service Provider may terminate this 

agreement by providing thirty (30) days written notice to the other party.  

 

7. Restriction on Competing Activities.  During the term of this Agreement and 

continuing during any renewal of this Agreement, Service Provider shall not 

engage in consulting and advisory services for any entities operating a water 

or wastewater system within twenty miles of the current City of Dahlonega 

water treatment plant without providing a minimum thirty days’ notice to and 

obtaining the subsequent written consent of the City of Dahlonega.  Excepted 

from this prohibition is the existing contract between Service Provider and the 

U.S. Army installation commonly known as Camp Merrill or the Ranger Camp. 

 

 

8. Annual Increase.  Should there be no change to the Scope of Work, Service 

Provider shall be entitled to an increase in the monthly rate for services 

provided in an amount not to exceed the percentage of funds set aside to 

provide compensation increases to City employees in the Fiscal Year the 

contract, or extension, is in force.   

 

 

9. Entire Agreement.  This Agreement, including the exhibit attached hereto, 

represents the entire agreement between the parties hereto and supersedes 

all prior and contemporaneous written or oral agreements and all other 

communications between the parties relating to these Services to be 

rendered hereunder.  Any additional, deletions or modifications shall not be 

binding on either party unless accepted and approved in writing by duly 

authorized representatives of both parties.  In the event of any contradictory 

provisions between this agreement and the terms of any Exhibit hereto or any 

purchase order or other documents issued by the City or Service Provider in 

connection herewith, the terms set forth in the body of this Agreement shall 

prevail. 

 

10. Severability.  The provisions of this Agreement shall be deemed severable, 

and if any portion shall be held invalid, illegal, or unenforceable for any 

reason, the remainder of this Agreement shall be effective and binding upon 

the parties, unless to do so would clearly violate the present legal and valid 

intention of the parties hereto.  
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[EXECUTION ON FOLLOWING PAGE] 

 

IN WITNESS WHEREOF, this Professional Services Agreement has been duly 

executed by the authorized representatives of the parties hereto as of the date first set 

forth above.   

 

 

                                                                    THE CITY OF DAHLONEGA                         

 

 

By: ____________________________ 

Name: ________Bill Schmid_________ 

Title: ________City Manager________ 

 

 

JARRARD WATER SERVICES, INC. 

By: ____________________________ 

Name: _John A. Jarrard____________ 

Title: _CFO, CEO & Secretary_______ 

 

 

APPROVED AS TO FORM:     REVIEWED BY:   

 

By: ____________________________   By: ____________________________ 

Name: _J. Douglas Parks___________   Name: _Sam Norton ______________ 

Title: _____City Attorney____________   Title: ______Mayor________________ 
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EXHIBIT A SERVICES 

 

1. Scope of Services 

 Provide management services to the City as to City departments 

numbered 32, 35, 37 and 38, for the existing water and wastewater plant 

operations. 

 Provide a biweekly status review of the plant operations. 

 Provide project management services for new capital improvements and 

repairs of existing facilities. 

 Provide onsite training for supervisors and operators. 

 Collect historic operations data, plant drawings, and previous reports and 

correspondence.  

 Generate Meeting Agenda documentation for City elected officials, staff 

and prepare government reporting documents. 

 Meet with City staff to discuss and agree to the projected demands and to 

identify City’s desire to plan for growth including additional “reserve 

capacity” to facilitate other unspecified further growth. 

 Conduct on-site meetings to gather additional information and review how 

the plant is currently operated and make recommendations on how to 

improve efficiency with either operational changes and renovations or with 

new improvements. 

2. Insurance Requirements: 

 General Liability ($1,000,000 Minimum per accident) 

 Professional Errors and Omissions ($1,000,000 minimum per accident) 

 Automotive ($100,000 minimum) 

 Worker’s Compensation ($500,000) if required.  Owner of JWS not 

covered under Worker’s Compensation. 

3. License Requirements:  

 Georgia Class 1 Water Treatment License 

 Georgia Class 1 Wastewater Treatment License 

 Georgia Drivers License (Class “C” minimum requirement) 
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DATE: November 3, 2021 

TITLE: Approval to replace all three filter racks this fiscal year at the Water Plant 

PRESENTED BY: John Jarrard, Director of Water and Wastewater Treatment 

AGENDA ITEM DESCRIPTION:  

This memo is a request to replace all three (3) racks of filter modules and seven (7) bank manifolds 
this fiscal year due to the supply chain and replacement pricing received from the manufacturer’s 
(Pall Corporation) proposal. 

HISTORY/PAST ACTION:  

Council approved the funding to replace one (1) rack of filters ($185,000) and seven (7) bank 
manifolds ($75,000) during FY22 budget.  The Five-Year Capital Plan has the replacement of the 
two remaining racks spread over the next two fiscal years (Budget of $185,000 each fiscal year).  
With the current estimate from Pall, the city will have to increase the next two fiscal years budget to 
purchase the remaining filter modules. 

FINANCIAL IMPACT:  

If the council approves the purchase of all three racks and bank manifolds this fiscal year, the total 
savings will be around $160,000.  Pall’s proposal saves the City $150,000 and the savings in 
chemical cost would be around $10,000 ($5,000 over the next two fiscal years).  Not to mention 
there would be a slight savings in electricity and wear and tear on pumps to overcome the extra 
pressure that it requires to push the water through the older filters.  There is sufficient funding in our 
operating reserves to complete this project without borrowing the money from some outside agency.  
If need be, there are a few projects listed in the Water/Sewer Fund that can be pushed back a year 
or two to help in the immediate funding. 

RECOMMENDATION:  

Staff recommends that all three racks and bank manifolds be replaced during this fiscal year’s 
budget (FY22).  With the uncertainty of supplies, price increases over the next few years and the 
importance of having reliable equipment at the water plant, it’s hard to turn this proposal down. 

SUGGESTED MOTIONS:  

I make a motion to approve the purchase of all three rack manifold replacements and seven bank 
manifolds for a total price of $545,091.88. 

ATTACHMENTS:  

Pall Proposal for One Filter Rack Per Year and Manifold Replacement 

Pall Proposal for Three Filter Racks and Manifold Replacement   (Recommended Purchase) 

 

 

City Council Agenda Memo 
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Pall Water 
Pall Technology Services  

1 of 13  

 

 

Confidential - Company Proprietary 

839 State Route 13 
Cortland New York 13045-5630  

Tel: 866.475.0115 ▲ FAX: 607.758..4526       
Email: pall_technology_csc@pall.com  

 
 
 
  
Yahoola Creek WTP  
1929 Morrison Moore East Prkwy 
Dahlonega, Georgia 30533  
 
Attn: John Jarrard  
  

Pall Proposal No.: OPP1245829B 

Date: October 4, 2021 

Re:          Module Replacement – Single Rack each year 
     
As a follow up to your discussion with Pall, we are pleased to offer a proposal for technical services. We will 
arrange onsite support pending receipt of your purchase order, at which time site visit details will be 
confirmed.  
  
Scope of Services  
  
Pall Water  is  pleased  to  propose  providing  labor  and  materials  described  below  for  replacing  80 
Microfiltration Modules on one filtration rack on the Yahoola water filtration system each year for three 
years. 
  
Item 1 –  One Rack Replacement, 2021 
  

- 80 Pall UNA-620A Microfiltration modules 
- 2 Gal. Lubricant for module nuts 
- 160 ea Module nuts 
- 160 ea Module O-rings 
- 80 ea XR Gaskets 
- 4 ea XR Nuts 
- 8 ea Clear couplings 
- 80 ea Upper end caps 
- 80 ea Lower end caps 
- 3 each module wrenches 
- 2 each torque wrenches 
- 2 each clear coupling wrenches 
- 8 each XR hoses 
- 8  each 2” Clamp, Lower Module 
- 8 each 1” Clamp, XR 

 
Pall will provide a qualified Field Service Engineer (FSE) to supervise and assist with removing the old 
modules and installing the new modules. This module replacement project will require an additional crew of 
3 people for 2 days in addition to the Pall FSE complete. Additional labor crew is by others. 
  
Overall, Pall expects this work to take up to 3 days to complete, including set up and first rack CIP at the 
beginning and clean up at the end. 
  

  Pall will provide an updated Operating Protocol document for the AriaTM microfiltration (MF) system as part 
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Pall Water 
Pall Technology Services  

2 of 13  

 

 

Confidential - Company Proprietary 

of this work. The Operating Protocol is a document created by Pall’s Process Engineers based on a review of 
your MF system together with incoming water quality and includes recommended settings and protocols for 
Flux Maintenance (FM), Enhanced Flux Maintenance (EFM) and Clean-In-Place (CIP) operations. The OP is 
designed to give operators the information and guidance to achieve optimal system performance results. 
Potential benefits from following Pall’s Operating Protocols include improved cleanings, increased up time, 
and extended service life. 
 
Copies of both and updated P&ID and  the Operating Protocol  will be provided  shortly after completion 
of the installation work. 

 
Change-Out Plan and Schedule 
  
The Pall Field Service Engineer will arrive at the site a full day before the start of the module removal process to 
meet with site personnel, review the site where the work will be performed, initiate and complete a CIP on the 
first rack to be changed, and make preparations for the module change-out process. For safety, a clean-in-place 
(CIP) procedure will be performed on each rack prior to commencing module removal. At the conclusion of the 
CIP process the rack will be shut down and drained. The CIP will require one full day per rack to complete. 
  
Once full drainage of the cleaned rack has been verified the old modules will be removed and the new ones 
installed. The old modules will be set aside for disposal. The new modules will need to be drained of preservative 
prior to installation on the module rack. Pall will provide a Material Safety Data Sheet for the module 
preservative upon receipt of order. Disposal of old modules and module preservative is by others. 
  
Once the full set of modules is installed on the rack, the rack will then be filled and rinsed in place to ensure all 
preservative has been removed from the modules. The FSE will then verify the operating set points, oversee the 
start-up of the rack, and verify proper operation. 
 
Item 2 –  One Rack Replacement, 2022 
  

- 80 Pall UNA-620A Microfiltration modules 
- 2 Gal. Lubricant for module nuts 
- 160 ea Module nuts 
- 160 ea Module O-rings 
- 80 ea XR Gaskets 
- 4 ea XR Nuts 
- 8 ea Clear couplings 
- 80 ea Upper end caps 
- 80 ea Lower end caps 
- 3 each module wrenches 
- 2 each torque wrenches 
- 2 each clear coupling wrenches 
- 8 each XR hoses 
- 8  each 2” Clamp, Lower Module 
- 8 each 1” Clamp, XR 

 
Installation supervision as described in Item 1 – Pall FSE for 3 days on-site. 
 
 
Item 3 –  One Rack Replacement, 2023 
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- 80 Pall UNA-620A Microfiltration modules 
- 2 Gal. Lubricant for module nuts 
- 160 ea Module nuts 
- 160 ea Module O-rings 
- 80 ea XR Gaskets 
- 4 ea XR Nuts 
- 8 ea Clear couplings 
- 80 ea Upper end caps 
- 80 ea Lower end caps 
- 3 each module wrenches 
- 2 each torque wrenches 
- 2 each clear coupling wrenches 
- 8 each XR hoses 
- 8  each 2” Clamp, Lower Module 
- 8 each 1” Clamp, XR 

 
Installation supervision as described in Item 1 – Pall FSE for 3 days on-site. 
 
Item 4 – Solenoid Bank Upgrade (Numatics G2 to G3 Conversion)  
 
Pall Water will provide and configure upgraded Numatics solenoid manifolds with G3 electronics for the 
Microfiltration system at Dahlonega, GA. Numatics G2-series electronics have been obsoleted by their 
manufacturer and are no longer available. 
 
A total of 7 manifolds will be provided:  
 
(3) Microfiltration Rack Manifolds  
(1) Feed System Manifold 
(1) CIP System Manifold  
(1) CIP Chemical Transfer System Manifold 
 
Once material delivery of the manifolds is confirmed, Pall will provide a Field Service Engineer (FSE) to remove 
the old manifolds, install, mount and connect (including a minor but necessary change to the connecting cable) 
the new manifolds. Minor programming changes will then be completed by a Field Service Engineer on-site, 
followed by verification of proper operation and a review with plant operating personnel. Pall Water will 
coordinate the timing of this work with the customer to minimize any potential disruptions to production. 
Updated electrical drawings will be provided within two weeks of installation completion. 
 
 
Freight charges are not included.  
  
Disclaimer: This proposal is based on information and conditions known at the time of quotation. Pall Water 
reserves the right to revise this proposal through change order(s) should conditions vary significantly from those 
known at the time of quotation and require additional work or materials.  
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PROPOSAL SUMMARY  
  
Item 1 – One Rack Replacement, 2021         $ 180,366.02 
 
Item 2 – One Rack Replacement, 2022         $ 204,650.32 
 
Item 3 – One Rack Replacement, 2023         $ 238,082.84 
    
Item 4 – Solenoid Bank Upgrade (Numatics G2 to G3 Conversion)   $   74,014.74
    
  

 
Total amount for purchase order:                                                    $ 697,113.92 

  
Note – Pricing is contingent on customer taking delivery of items 1 and 4 by December 31, 2021; item 2 by 
December 31, 2022, and item 3 by December 31, 2023 
 
Service Reports: If service reports are required by your site to comply with your company or state regulations, 
please indicate on your order that service report documents are required. Service reports detailing the visit 
and recommendations will then be provided.  
  
Materials: This proposal covers parts and service.  Travel is inclusive. 
  
Validity: This proposal is valid for 30 days.  
  
Terms of Sale:  Pall Standard Terms and Conditions of Sale of Services.  

 

Terms of Service:   
▪ Maximum workday is 10 hours including travel time.  

  
Service Order acceptance and payment terms: Pall Water requires all accounts outstanding beyond 30 days 
to be paid in full prior to order acceptance. Your account status will be verified at the time of order placement, 
and you will be notified if you have a balance due. To avoid order processing, goods shipment or service 
scheduling delays, please insure your account is up to date in advance of placing your order. Charges per the 
proposal will be billed automatically upon completion of the service, and sign-off of the service report, and 
become payable within 30 business days of receipt of the invoice.  
 
Changes: Pall shall not implement any changes in the scope of services described in Pall’s proposal unless 
the Customer and Pall agree to the details of the change. Any resulting price, schedule or other contractual 
modifications, will require a verbal change called into Pall’s Customer Service Department, with a follow up 
written confirmation. This includes any changes necessitated by a change in applicable law.   
  
Order Placement: To accept the contract of work as described please send a signed copy 
of the attached Customer authorization to your Account Manager. 
 
Please feel free to call me at your convenience with any questions or comments. We look forward to providing 
you with the service work described above.  
  
Sincerely,  
  
Jay Garcia 
516.301.6332 
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Pall Proposal No.: OPP1245829B 

Date: October 4, 2021 
1 

 

 
  
Pall Proposal No.:      
  
Effective Date and Duration: This Agreement will be effective as of the date signed below, and will remain in 
effect:  
  

• until on site service work has been completed by Pall,   
• or until 30 days after receipt of notice of termination by either party.  

  
 

Customer Billing Address:                      
 

                            

                            

Customer Comments:                          

                            

                            

  
  
  
  
  
  
  

Customer Authorization for Service   
  

I am an authorized representative of the customer, and I accept the Terms and Conditions of this Service 
Agreement on behalf of the customer. I authorize Pall Corporation to perform the work defined in this 

agreement, and accept the costs and charges defined in this agreement.  
  

Company:    
  

                      

                                 
  
  

Print Name                                    Title/Position  

                                 
  
  

  Signature                                Date  

Purchase Order No. or Reference for Billing:                          
  
Circle Service Visit Frequency: Annual  Semi-Annual Quarterly Single Emergency  
        
Requested Date(s) to Schedule Service Visit(s):                      
(unless deemed emergency service, please allow a 4-week window to accommodate scheduling by Pall.)  
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Standard Terms and Conditions of Sale 
Non-Systems – The Americas 

Pall Water 
1. Applicability: Entire Agreement: 
1.1. These terms and conditions of sale (these "Terms") are the only terms which govern the sale of the 
goods identified on Buyer's purchase order (the "Goods") by Seller to Buyer. By placing a purchase 
order, Buyer makes an offer to purchase the Goods pursuant to these Terms, including (a) a list of the 
Goods to be purchased; (b) the quantity of each of the Goods ordered; (c) the requested delivery date; 
(d) the unit Price for each of the Goods to be purchased; (e) the billing address; and (f) the delivery 
location (the “Basic Purchase Order Terms”), and on no other terms. 
1.2. The accompanying quotation, proposal, confirmation of sale, invoice, order acknowledgment or 
similar 
document delivered by Seller to Buyer (the "Sales Confirmation"), the Basic Purchase Order Terms 
and these Terms (collectively, this "Agreement") comprise the entire agreement between the parties, 
and supersede all prior or contemporaneous understandings, agreements, negotiations, 
representations and warranties, and communications, both written and oral. These Terms prevail over 
any of Buyer's general terms and conditions of purchase regardless whether or when Buyer has 
submitted its purchase order or such terms. Fulfillment of Buyer's order does not constitute acceptance 
of any of Buyer's terms and conditions and does not serve to modify or amend these Terms. 
1.3. Notwithstanding anything herein to the contrary, if a written contract signed by both parties is in 
existence covering the sale of the Goods covered hereby, the terms and conditions of said 
contract shall prevail to the extent they are inconsistent with these Terms. 
2. Non-delivery: 
2.1 The quantity of any installment of Goods as recorded by Seller on dispatch from Seller's Shipment 
Point (as defined in Section 4) is conclusive evidence of the quantity received by Buyer on 
delivery unless Buyer can provide conclusive evidence proving the contrary. 
2.2 Seller shall not be liable for any non-delivery of Goods (even if caused by Seller's negligence) unless 
Buyer gives written notice to Seller of the non-delivery within 10 days of the date when the 
Goods would in the ordinary course of events have been received. 
2.3 Any liability of Seller for non-delivery of the Goods shall be limited to replacing the Goods within a 
reasonable time or adjusting the invoice respecting such Goods to reflect the actual quantity 
delivered. 
3. Delivery: 
3.1 The Goods will be delivered within a reasonable time after the receipt of Buyer's purchase order, 
subject to availability of finished Goods. The delivery and/or shipping schedule is the best estimate 
possible based on conditions existing at the time of Seller's Sales Confirmation or Seller's quotation 
and receipt of all specifications, as applicable, and in the case of non-standard items, any such date 
is subject to Seller's receipt of complete information necessary for design and manufacture. Seller 
shall not be liable for any delays, loss or damage in transit or for any other direct, indirect, or 
consequential damages due to delays, including without limitation, loss of use. 
3.2 Seller may, in its sole discretion, without liability or penalty, deliver partial shipments of Goods to 
Buyer and ship the Goods as they become available, in advance of the quoted delivery date. If 
the Goods are delivered in installments, then insofar as each shipment is subject to the same 
Agreement, the Agreement will be treated as a single contract and not severable. 
3.3 Seller shall make the Goods available to Buyer at Seller's factory or designated shipment point 
(each, “Seller’s Shipment Point") using Seller's standard methods for packaging and shipping such 
Goods. Buyer shall take delivery of the Goods within 5 days of Seller's written notice that the 
Goods have been delivered to the Seller’s Shipment Point. 
3.4 If for any reason Buyer fails to accept delivery of any of the Goods on the date fixed pursuant to 
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Seller's notice that the Goods have been delivered at the Seller’s Shipment Point, or if Seller is 
unable to deliver the Goods at the Seller’s Shipment Point on such date because Buyer has not 
provided appropriate instructions, documents, licenses or authorizations: (i) title and risk of loss to 
the Goods shall pass to Buyer; (ii) the Goods shall be deemed to have been delivered; and (iii) 
Seller, at its option, may store the Goods until Buyer picks them up, whereupon Buyer shall be liable 
for all related costs and expenses (including, without limitation, storage and insurance). 
4. Shipping Terms: Unless otherwise mutually agreed to in writing by the parties, delivery shall be FCA 
(Seller’s Shipment Point) INCOTERMS 2010. At Buyer’s request, Seller will, at Buyer's risk and 
expense, 
arrange for the delivery of the Goods to Buyer's site/facility and Buyer will pay, or reimburse Seller, for all 
freight charges, taxes, duties, entry fees, brokers’ fees, special, miscellaneous and all other ancillary 
charges and special packaging charges incurred. 
5. Title and Risk of Loss: Title and risk of loss passes to Buyer upon the earlier of (i) delivery of the 
Goods 
at the Seller’s Shipment Point or (ii) deemed delivery pursuant to clause 3.4 above. As collateral security 
for the payment of the purchase price of the Goods, Buyer hereby grants to Seller a lien on and security 
interest in and to all of the right, title and interest of Buyer in, to and under the Goods, wherever located, 
and whether now existing or hereafter arising or acquired from time to time, and in all accessions thereto 
and replacements or modifications thereof, as well as all proceeds (including insurance proceeds) of the 
foregoing. The security interest granted under this provision constitutes a purchase money security 
interest under the New York Uniform Commercial Code. 
6. Inspection and Rejection of Nonconforming Goods: 
6.1 Buyer shall inspect the Goods within 10 days of receipt (the "Inspection Period"). Buyer will be 
deemed to have accepted the Goods unless it notifies Seller in writing of any nonconforming Goods 
during the Inspection Period and furnishes such written evidence or other documentation as 
required by Seller. Such notification shall identify each and every alleged nonconformity of the 
Goods and describe that portion of the shipment being rejected. Seller shall then respond with 
instructions as to the disposition of the Goods. 
6.2 If Buyer timely notifies Seller of any nonconforming Goods, Seller shall, in its sole discretion, (i) 
replace such nonconforming Goods with conforming Goods, or (ii) credit or refund the Price for such 
nonconforming Goods, together with any reasonable shipping and handling expenses incurred by 
Buyer in connection therewith. Buyer shall ship, at its expense and risk of loss, the nonconforming 
Goods to Seller's Shipment Point. If Seller exercises its option to replace nonconforming Goods, 
Seller shall, after receiving Buyer's shipment of nonconforming Goods, ship to Buyer, at Buyer's 
expense and risk of loss, the replaced Goods to the Seller’s Shipment Point. 
6.3 Buyer acknowledges and agrees that the remedies set forth in Section 6.2 are Buyer's exclusive 
remedies for the delivery of Nonconforming Goods. Except as provided under Section 6.2, all 
sales of Goods to Buyer are made on a one-way basis and Buyer has no right to return Goods 
purchased under this Agreement to Seller. 
6.4 If Seller delivers to Buyer a quantity of Goods of up to 5% more or less than the quantity set forth in 
the Sales Confirmation, Buyer shall not be entitled to object to or reject the Goods or any portion 
of them by reason of the surplus or shortfall and shall pay for such Goods the price set forth in 
the Sales Confirmation adjusted pro rata. 
7. Services: Seller will provide such services as are expressly described in the Sales Confirmation 
(collectively, the “Services”), during normal business hours, unless otherwise specified in the Sales 
Confirmation. Services requested or required by Buyer outside of these hours or in addition to the 
quoted 
or agreed upon services will be charged at Seller’s then current schedule of rates, including overtime 
charges, if applicable, and will be in addition to the charges outlined in the Sales Confirmation. 
8. Purchase Price: The price for the Goods and/or Services thereof shall be Seller’s quoted price. Seller 
may 
also at any time assess a fuel or energy surcharge (in addition to the price of the Goods) (the “Purchase 
Price”). The Purchase Price is based on the project schedule defined in this Agreement, Sales 
Confirmation 
or applicable contract documents. Notwithstanding anything to the contrary set out herein, in the event of 
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any delay to Seller’s delivery schedule caused by Buyer or its representatives (other than for Force 
Majeure 
or delays caused by Seller), including without limitation, a suspension of work or the project, a 
postponement 
of the delivery date or failure to timely issue of a notice of commencement or similar document, then the 
Purchase Price shall increase by 1% for every month or partial month of such delay and this Agreement 
shall 
be construed as if the increased Purchase Price were originally inserted herein, and Buyer shall be billed 
by 
Seller on the basis of such increased Purchase Price. 
9. Taxes: The Purchase Price is exclusive of any applicable federal, state or local sales, use, excise or 
other similar taxes, including, without limitation, value added tax, goods and services tax or other similar 
tax imposed by any governmental authority on any amounts payable by Buyer. All such taxes will be for 
Buyer's account and will be paid by Buyer to Seller upon submission of Seller's invoices. Buyer agrees 
to make tax accruals and payments to the tax authorities as appropriate. If Buyer is exempt from any 
applicable sales tax or equivalent, but fails to notify Seller of such exemption or fails to furnish its Sales 
Tax Exemption Number to Seller in a timely manner and Seller is required to pay such tax, the amount 
of any such payment made by Seller will be reimbursed by Buyer to Seller upon submission of Seller's 
invoices. 
10. Payment: 
10.1 Buyer shall pay all invoiced amounts due to Seller within 30 days from the date of Seller's 
invoice. Buyer shall make all payments hereunder by EFT, wire transfer, or check and in US 
dollars. Payment for foreign billing shall be in accordance with Seller's written instructions. 
10.2 Buyer shall pay interest on all late payments at the lesser of the rate of 1.5% per month or the 
highest rate permissible under applicable law, calculated daily and compounded monthly. Buyer 
shall reimburse Seller for all costs incurred in collecting any late payments, including, without 
limitation, reasonable attorneys' fees. In addition to all other remedies available under these Terms 
or at law (which Seller does not waive by the exercise of any rights hereunder), Seller shall be 
entitled to suspend performance of any Purchase Order, or suspend the delivery of any Goods, if 
Buyer fails to pay any amounts when due hereunder and such failure continues for 5 days following 
written notice thereof. Additionally Seller my require payment in cash, security or other adequate 
assurance satisfactory to Seller when, in Seller's opinion, the financial condition of Buyer or other 
grounds for insecurity warrant such action. 
10.3 All sales are subject to the approval of Seller's credit department. Seller and Buyer both 
recognize that there is a risk of banking fraud when individuals impersonating a business demand 
payment under new banking or mailing instructions. To avoid this risk, Buyer must verbally 
confirm any new bank or mailing instructions by calling Seller and speaking with Seller’s accounts 
receivable contact before mailing or transferring any monies using the new instructions. Both 
parties agree that they will not institute any mailing or bank transfer instruction changes or  
require immediate payment under the new instructions but will instead provide a ten (10) day 
grace period to verify any payment instruction changes before any new or outstanding payments 
are due using the new instructions. 
10.4 Buyer may not withhold or setoff any amounts that may be claimed by Buyer against any 
amounts that are due and payable to Seller by reason of any set-off of any claim or dispute with 
Seller, whether relating to Seller's breach, bankruptcy or otherwise. 
10.5 Notwithstanding anything herein to the contrary, this Agreement may be modified or 
terminated/cancelled, and scheduled shipments hereunder may be deferred or changed, only: (i) 
upon Buyer’s prior written notice to Seller, and Seller’s written acknowledgment of the notice; and 
(ii) upon terms satisfactory to Seller. Buyer shall pay to Seller all fees, charges and/or costs that 
Seller assesses because of any modification, termination/cancellation, deferment and/or change, 
including without limitation all termination/cancellation fees, restocking fees, storage fees, insurance 
costs, freight costs, nonrecurring engineering or production costs and recovery of cost plus 
reasonable profit required in the event of Buyer’s termination without cause. 
11. Limited Warranty: 
11.1 Limited Warranty for Goods. Seller warrants to Buyer that for a period of twelve months from the 
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date of delivery of the Goods, including deemed delivery pursuant to clause 3.4 above (the 
"Warranty Period"), that the Goods manufactured by Seller, when properly installed and 
maintained, and operated at ratings, specifications and design conditions specified by Seller, will 
materially conform to Seller’s specifications for such Goods set forth in Seller’s proposal, or, in the 
absence of such a proposal, such specifications for such Goods appearing in Seller’s product 
catalogues and literature or in the Sales Confirmation, at the time of the order and will be free from 
material defects in material and workmanship (this “Limited Warranty”). Buyer shall notify Seller 
promptly in writing of any claims within the Warranty Period and provide Seller with an opportunity   
to inspect and test the Goods or service claimed to fail to meet this Limited Warranty. Buyer shall 
provide Seller with a copy of the original invoice for the product or service, and prepay all freight 
charges to return any Goods to Seller's factory, or other facility designated by Seller. All claims must 
be accompanied by full particulars, including system operating conditions, if applicable. If the defects 
are of such type and nature as to be covered by this Limited Warranty, Seller shall, at its option and 
in its sole discretion, either: (a) accept return of the defective Goods and furnish replacement Goods; 
(b) furnish replacement parts for the defective Goods; (c) repair the defective Goods; or (d) accept 
return of the defective Goods and return payments made, or issue credits for, such defective Goods. 
If Seller determines that any warranty claim is not, in fact, covered by this Limited Warranty, Buyer 
shall pay Seller its then customary charges for any additionally required service or products. 
11.2 Limited Warranty for Services. Seller further warrants that all Services performed hereunder, if any, 
will 
be performed in a workmanlike manner in accordance with applicable law and industry standards by 
qualified personnel (this “Limited Warranty for Services”); this Limited Warranty for Services shall 
survive for 30 days following Seller’s completion of the Services (the “Service Warranty Period”). In 
the event of a warranty claim under this Limited Warranty for Services, Buyer shall inform Seller 
promptly in writing of the details of the claim within the Service Warranty Period. Seller’s liability under 
any service warranty is limited (in Seller’s sole discretion) to repeating the service that during the 
Service Warranty Period does not meet this Limited Warranty for Services or issuing credit for the 
nonconforming portions of the service. If Seller determines that any warranty claim is not, in fact, 
covered by the foregoing Limited Warranty for Services, Buyer shall pay Seller its then customary 
charges for all services performed by Seller. 
11.3 No Warranty as to Third Party Products. Products manufactured by a third party ("Third Party 
Product") may constitute, contain, be contained in, incorporated into, attached to or packaged 
together with, the Goods. Third Party Products are not covered by the warranty in Section 11.1. 
For the avoidance of doubt, SELLER MAKES NO REPRESENTATIONS OR WARRANTIES  
WITH RESPECT TO ANY THIRD PARTY PRODUCT, INCLUDING ANY (a) WARRANTY OF 
MERCHANTABILITY; (b) WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE; (c) 
WARRANTY OF TITLE; OR (d) WARRANTY AGAINST INFRINGEMENT OF INTELLECTUAL 
PROPERTY RIGHTS OF A THIRD PARTY; WHETHER EXPRESS OR IMPLIED BY LAW, 
COURSE OF DEALING, COURSE OF PERFORMANCE, USAGE OF TRADE OR OTHERWISE. 
With respect to any Third Party Product, the warranty, if any, is provided solely through the 
manufacturer of such Third Party Product, the terms of which vary from manufacturer to 
manufacturer and Seller assumes no responsibility on their behalf. For Third Party Products, 
specific warranty terms may be obtained from the manufacturer’s warranty statement. 
11.4 Other Limits. EXCEPT FOR THE WARRANTIES SET FORTH IN SECTIONS 11.1 and 11.2, 
SELLER 
MAKES NO WARRANTY WHATSOEVER WITH RESPECT TO THE GOODS AND SERVICES, 
INCLUDING WITHOUT LIMITATION ANY (a) WARRANTY OF MERCHANTABILITY; (b) 
WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE; (c) WARRANTY OF TITLE; OR (d) 
WARRANTY AGAINST INFRINGEMENT OF INTELLECTUAL PROPERTY RIGHTS OF A THIRD 
PARTY; WHETHER EXPRESS OR IMPLIED BY LAW, COURSE OF DEALING, COURSE OF 
PERFORMANCE, USAGE OF TRADE OR OTHERWISE. Seller does not warrant against, and in no 
event shall Seller be liable for, damages or defects arising out of improper or abnormal use, misuse, 
abuse, improper installation (other than by Seller), application, operation, maintenance or repair, 
alteration, accident, or for negligence in use, storage, transportation or handling or other negligence of 
Buyer. In no event shall Seller be liable for any Goods repaired or altered by someone other than Seller 
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other than pursuant to written authorization by Seller. All product warranties and performance 
guarantees shall only be enforceable if (a) all equipment is properly installed, inspected regularly and is 
in good working order, (b) all operations are consistent with Seller recommendations, (c) operating 
conditions at the job site have not materially changed and remain within anticipated specifications, and 
(d) no reasonably unforeseeable circumstances exist or arise. 
11.5 Exclusive Obligation. THIS WARRANTY IS EXCLUSIVE. THE LIMITED WARRANTY AND THE 
LIMITED WARRANTY FOR SERVICES ARE THE SOLE AND EXCLUSIVE OBLIGATIONS OF 
SELLER WITH RESPECT TO THE DEFECTIVE GOODS AND SERVICES. SELLER SHALL NOT 
HAVE ANY OTHER OBLIGATION WITH RESPECT TO THE GOODS, SERVICES, OR ANY PART 
THEREOF, WHETHER BASED ON CONTRACT, TORT, STRICT LIABILITY, OR OTHERWISE. THE 
REMEDIES SET FORTH IN SECTIONS 11.1 AND 11.2 SHALL BE THE BUYER'S SOLE 
AND EXCLUSIVE REMEDY AND SELLER'S ENTIRE LIABILITY FOR ANY BREACH OF 
THE LIMITED WARRANTY SET FORTH IN SECTION 11.1 AND 11.2. 
11.6 Buyer Breach. In no event shall Buyer be entitled to claim under the above Limited Warranties 
if Buyer is in breach of its obligations, including but not limited to payment, hereunder. 
12. Limitation of Liability: 
12.1 IN NO EVENT SHALL SELLER BE LIABLE FOR ANY CONSEQUENTIAL, INDIRECT, 
INCIDENTAL, SPECIAL, EXEMPLARY, OR PUNITIVE DAMAGES, LOST PROFITS OR REVENUES 
OR DIMINUTION IN VALUE, INCLUDING WITHOUT LIMITATION, REMANUFACTURING       
COSTS AND REWORK COSTS, DE-INSTALLATION OR REINSTALLATION COST,          
WHETHER OR NOT THE POSSIBILITY OF SUCH DAMAGES HAS 
BEEN DISCLOSED IN ADVANCE BY BUYER OR COULD HAVE BEEN REASONABLY 
FORESEEN BY BUYER, REGARDLESS OF THE LEGAL OR EQUITABLE THEORY (TORT, 
CONTRACT, OR OTHERWISE) UPON WHICH THE CLAIM IS BASED, AND WHATEVER 
THE FORUM, WHETHER ARISING OUT OF OR IN CONNECTION WITH THE 
MANUFACTURE, PACKAGING, DELIVERY, STORAGE, USE, MISUSE OR NON-USE OF 
ANY OF ITS GOODS OR SERVICES OR ANY OTHER CAUSE WHATSOEVER. 
12.2 IN NO EVENT SHALL SELLER'S AGGREGATE LIABILITY ARISING OUT OF OR RELATED TO 
THIS AGREEMENT, WHETHER ARISING OUT OF OR RELATED TO BREACH OF CONTRACT, 
TORT (INCLUDING NEGLIGENCE) OR OTHERWISE, EXCEED THE TOTAL OF THE AMOUNTS 
PAID TO SELLER FOR THE GOODS SOLD HEREUNDER 
12.3 The limitation of liability set forth in Section 12.2 above shall not apply to liability resulting from 
Seller's gross negligence or willful misconduct. 
13 Cancellation: Buyer may not cancel this Agreement after Sales Confirmation unless all the details 
are approved in writing by the parties, including Buyer's agreement to pay a stated amount of 
termination charges. 
14 Termination: In addition to any remedies that may be provided under these Terms, Seller may 
terminate 
this Agreement with immediate effect upon written notice to Buyer, if Buyer: (i) fails to pay any amount 
when due under this Agreement and such failure continues for 10 days after Buyer's receipt of written 
notice of nonpayment; (ii) has not otherwise performed or complied with any of these Terms, in whole or 
in part; or (iii) becomes insolvent, files a petition for bankruptcy or commences or has commenced 
against 
it proceedings relating to bankruptcy, receivership, reorganization or assignment for the benefit of 
creditors. 
15 Changes: Seller shall not be obligated to implement any changes or variations 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 
or variations necessitated by a change in applicable law occurring after the effective date of              
this Agreement including these Terms. 
16 Intellectual Property Infringement: Buyer has no authorization to make any representation, 
statement 
or warranty on behalf of Seller relating to any Goods sold hereunder. Buyer shall indemnify and defend, 
at its own expense, Seller against claims or liability for U.S. or applicable foreign patent, copyright, 
trademark or other intellectual property infringement and for product liability arising from the preparation 
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or manufacture of the Goods according to Buyer's specifications or instructions, or from Buyer's 
unauthorized or improper use of the Goods or part thereof, or from any changes or alterations to the 
Goods or part thereof made by persons other than Seller, or from the use of the Goods in combination 
with products not furnished by Seller or from the manufacture or sale or use of Buyer products which 
incorporate or integrate the Goods. 
17 Ownership of Materials: All ideas, concepts, whether patentable or not, devices, inventions, 
copyrights, 
improvements or discoveries, designs (including drawings, plans and specifications), estimates, prices, 
notes, electronic data and other documents or information that are: a) created, prepared, reduced to 
practice 
or disclosed by Seller; and/or b) based upon, derived from, or utilize the Confidential Information of 
Seller, 
and all related intellectual property rights, shall at all times remain Seller’s property. No right, title or 
interest in 
any patents, trademarks, trade names or trade secrets, or in any pattern, drawing or design for any of 
the 
Goods or in any other Seller intellectual property right, shall pass or transfer to the Buyer and Seller shall 
at 
all times retain ownership rights therein. Notwithstanding the foregoing, Seller grants Buyer a non- 
exclusive, 
non-transferable license to use any such material to the extent necessary and solely for Buyer’s use of 
the 
Goods purchased by Buyer from Seller hereunder. Buyer shall not disclose any such material to third 
parties 
without Seller’s prior written consent. As a condition to Seller’s delivery to Buyer of the Goods, Buyer 
shall 
not, directly or indirectly, and shall cause its employees, agents and representatives not to: (i) alter or 
modify 
the Goods, (ii) disassemble, decompile or otherwise reverse engineer or analyze the Goods, (iii) remove 
any 
product identification or proprietary rights notices, (iv) modify or create derivative works, (v) otherwise 
take 
any action contrary to Seller’s rights in the technology and intellectual property relating to the Goods, (vi) 
assist 
or ask others to do any of the foregoing. 
18. Export: As a condition to Seller’s delivery to Buyer of the Goods, Buyer agrees, with respect to the 
exportation or resale of the Goods by Buyer, to comply with all requirements of the International Traffic 
in 
Arms Regulations ("ITAR") and the Export Administration Regulations ("EAR"), regulations issued 
thereunder and any subsequent amendments thereto, and all other national, including, but not limited to, 
European, government laws and regulations on export controls, including laws and regulations pertaining 
to export licenses, restrictions on export to embargoed countries and restrictions on sales to certain 
persons 
and/or entities. Buyer further agrees that the shipment and/or delivery of the Goods by Seller is 
contingent 
upon Seller obtaining all required export authorizations, licenses, and permits (collectively, 
“Authorizations”) and Buyer agrees that Seller shall not be liable to Buyer for any failure or delay in the 
shipment or delivery of the Goods if such Authorizations are delayed, conditioned, denied or not issued 
by 
the regulatory or governmental agencies having jurisdiction over such Authorizations. 
19. Confidentiality: If Seller discloses or grants Buyer access to any research, development, technical, 
economic, or other business information or "know-how" of a confidential nature, whether reduced to 
writing 
or not, Buyer will not use or disclose any such information to any other person or company at any time, 
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without Seller's prior written consent. In the event that Buyer and Seller have entered into a separate 
confidentiality agreement (the “Confidentiality Agreement”), the terms and conditions of the 
Confidentiality Agreement shall take precedence over the terms of this paragraph. 
20. No Waiver: No waiver by Seller of any of the provisions of this Agreement is effective unless 
explicitly set 
forth in writing and signed by Seller. Seller's failure to exercise, or to delay in exercising, any right, 
remedy, 
power or privilege arising from this Agreement, or to insist on Buyer's strict performance of these Terms 
shall not operate as or be construed as a waiver by Seller. 
21. Force Majeure: Under no circumstances shall Pall have any liability for any breach relating to 
nonperformance 
or underperformance caused by extreme weather, natural disaster, fire, accident or other 
act of God; strike, lock out or other labor shortage or disturbance; lock down, boycott, embargo or tariff; 
terrorism or act of terrorism, war or war condition or civil disturbance or riot; failure of public or private 
telecommunications networks; delay of carriers or other industrial, agricultural or transportation 
disturbance; failure of normal sources of supply; epidemics, pandemics, contagion, disease or 
quarantine; 
law, regulation or any act of government; or any other cause beyond Pall’s reasonable control. Pall’s 
performance shall be excused and deemed suspended during the continuation of such event or events 
and, for a reasonable time thereafter, delayed or adjusted accordingly. 
22. No Third-Party Beneficiaries: This Agreement is for the sole benefit of the parties hereto and their 
respective successors and permitted assigns and nothing herein, express or implied, is intended to 
or shall confer upon any other person or entity any legal or equitable right, benefit or remedy of any 
nature whatsoever under or by reason of these Terms. 
23. Relationship of the Parties: The relationship between the parties is that of independent 
contractors. 
Nothing contained in this Agreement shall be construed as creating any agency, partnership, joint 
venture or other form of joint enterprise, employment or fiduciary relationship between the parties, 
and neither party shall have authority to contract for or bind the other party in any manner whatsoever. 
24. Validity: If any provision of this Agreement, the Sales Confirmation or these Terms is held by any 
competent authority to be invalid or unenforceable in whole or in any part, such provision shall be 
ineffective, but only to the extent of such invalidity or unenforceability, without invalidating the 
remainder of such provision nor the other provisions, which shall not be affected. 
25. Governing Law: This Agreement, and all the rights and duties of the parties arising from or relating 
in any way to the subject matter of this Agreement or the transaction(s) contemplated by it, shall be 
governed by the laws of the State of New York, without giving effect to any choice or conflict of law 
provision or rule (whether of the State of New York or any other jurisdiction) that would cause the 
application of the laws of any jurisdiction other than those of the State of New York. 
The parties expressly exclude the application of the United Nations Conventions on Contracts for the 
International Sale of Goods, and further exclude the applications of the International Sale of Goods 
Contracts Convention Act, S.C. 1990-1991, C. 13, and the International Sale of Goods Act, R.S.O. 
1990, C.I. 10, as amended. 
26. Submission to Jurisdiction: Buyer and Seller hereby unconditionally and irrevocably submit to 
(and 
waive any objection on the grounds of inconvenient forum or otherwise) the jurisdiction of the 
Supreme Court of the State of New York, County of Nassau or the United States District Court for the 
Southern District of New York, which courts shall have exclusive jurisdiction to adjudicate and 
determine any suit, action or proceeding regarding or relating to this Agreement and the purchase 
and supply of the Goods. A judgment, order or decision of those courts in respect of any such claim 
or dispute shall be conclusive and may be recognized and enforced by any courts of any state, country 
or other jurisdiction. 
27. No Jury Trial: BUYER AND SELLER HEREBY IRREVOCABLY WAIVES ALL RIGHT TO TRIAL 
BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR 
RELATING TO THIS AGREEMENT. 
28. Survival: All payment, confidentiality and indemnity obligations, warranties, limitations of liability, 
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product return, and ownership of materials provisions, together with those sections the survival of 
which is necessary for the interpretation or enforcement of these Terms, shall continue in full force 
and effect for the duration stated in such provisions or the applicable statute of limitations. 
29. Amendment and Modification: This Agreement may only be amended or modified in a writing 
which 
specifically states that it amends this Agreement and is signed by an authorized representative of each 

party. 
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839 State Route 13 
Cortland New York 13045-5630  

Tel: 866.475.0115 ▲ FAX: 607.758..4526       
Email: pall_technology_csc@pall.com  

 
 
 
  
Yahoola Creek WTP  
1929 Morrison Moore East Prkwy 
Dahlonega, Georgia 30533  
 
Attn: John Jarrard  
  

Pall Proposal No.: OPP1245829rev1 
Date: October 4, 2021 

Re:          On-Demand Service Support for Pall Filtration System at Yahoola Creek WTP  
  Equipment no; WBS#: 01.00074  
     
As a follow up to your discussion with Pall, we are pleased to offer a proposal for technical services. We will 
arrange onsite support pending receipt of your purchase order, at which time site visit details will be 
confirmed.  
  
Scope of Services  
  
Pall Water  is  pleased  to  propose  providing  labor  and  materials  described  below  for  replacing  80 
Microfiltration Modules on one filtration rack on the Yahoola water filtration system. 
  
Item 1 – Full Module replacement 
  

- 240 Pall UNA-620A Microfiltration modules 
- 5 Gal. Lubricant for module nuts 
- 480 ea Module nuts 
- 480 ea Module O-rings 
- 240 ea XR Gaskets 
- 12 ea XR Nuts 
- 24 ea Clear couplings 
- 240 ea Upper end caps 
- 240 ea Lower end caps 
- 3 each module wrenches 
- 2 each torque wrenches 
- 2 each clear coupling wrenches 
- 24 each XR hoses 
- 24 each 2” Clamp, Lower Module 
- 24 each 1” Clamp, XR 

 
Pall will provide a qualified Field Service Engineer (FSE) to supervise and assist with removing the old 
modules and installing the new modules. This module replacement project will require an additional crew of 
3 people for 5 days in addition to the Pall FSE complete. Additional labor crew is by others. 
  
Overall, Pall expects this work to take up to 5 days to complete, including set up and first rack CIP at the 
beginning and clean up at the end. 
  

  Pall will provide an updated Operating Protocol document for the AriaTM microfiltration (MF) system as part 
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of this work. The Operating Protocol is a document created by Pall’s Process Engineers based on a review of 
your MF system together with incoming water quality and includes recommended settings and protocols for 
Flux Maintenance (FM), Enhanced Flux Maintenance (EFM) and Clean-In-Place (CIP) operations. The OP is 
designed to give operators the information and guidance to achieve optimal system performance results. 
Potential benefits from following Pall’s Operating Protocols include improved cleanings, increased up time, 
and extended service life. 
 
Copies of both and updated P&ID and  the Operating Protocol  will be provided  shortly after completion 
of the installation work. 

 
Change-Out Plan and Schedule 
  
The Pall Field Service Engineer will arrive at the site a full day before the start of the module removal process to 
meet with site personnel, review the site where the work will be performed, initiate and complete a CIP on the 
first rack to be changed, and make preparations for the module change-out process. For safety, a clean-in-place 
(CIP) procedure will be performed on each rack prior to commencing module removal. At the conclusion of the 
CIP process the rack will be shut down and drained. The CIP will require one full day per rack to complete. 
  
Once full drainage of the cleaned rack has been verified the old modules will be removed and the new ones 
installed. The old modules will be set aside for disposal. The new modules will need to be drained of preservative 
prior to installation on the module rack. Pall will provide a Material Safety Data Sheet for the module 
preservative upon receipt of order. Disposal of old modules and module preservative is by others. 
  
Once the full set of modules is installed on the rack, the rack will then be filled and rinsed in place to ensure all 
preservative has been removed from the modules. The FSE will then verify the operating set points, oversee the 
start-up of the rack, and verify proper operation. 
 
Item 2 – Solenoid Bank Upgrade (Numatics G2 to G3 Conversion)  
 
Pall Water will provide and configure upgraded Numatics solenoid manifolds with G3 electronics for the 
Microfiltration system at Dahlonega, GA. Numatics G2-series electronics have been obsoleted by their 
manufacturer and are no longer available. 
 
A total of 7 manifolds will be provided:  
 
(3) Microfiltration Rack Manifolds  
(1) Feed System Manifold 
(1) CIP System Manifold  
(1) CIP Chemical Transfer System Manifold 
 
Once material delivery of the manifolds is confirmed, Pall will provide a Field Service Engineer (FSE) to remove 
the old manifolds, install, mount and connect (including a minor but necessary change to the connecting cable) 
the new manifolds. Minor programming changes will then be completed by a Field Service Engineer on-site, 
followed by verification of proper operation and a review with plant operating personnel. Pall Water will 
coordinate the timing of this work with the customer to minimize any potential disruptions to production. 
Updated electrical drawings will be provided within two weeks of installation completion.
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Freight charges are not included.  
  
Disclaimer: This proposal is based on information and conditions known at the time of quotation. Pall Water 
reserves the right to revise this proposal through change order(s) should conditions vary significantly from 
those known at the time of quotation and require additional work or materials.  
  
 
PROPOSAL SUMMARY  
  
Item 1 – Full Module replacement        
    
Item 2 – Solenoid Bank Upgrade (Numatics G2 to G3 Conversion)    
  

 
Total amount for purchase order:                                                    $ 545,091.88 

  
Note – Pricing is contingent on customer ordering both Item 1 and 2 at the same time with delivery and service 
execution by December 31, 2021.   
 
Service Reports: If service reports are required by your site to comply with your company or state regulations, 
please indicate on your order that service report documents are required. Service reports detailing the visit 
and recommendations will then be provided.  
  
Materials: This proposal covers parts and service.  Travel is inclusive. 
  
Validity: This proposal is valid for 30 days.  
  
Terms of Sale:  Pall Standard Terms and Conditions of Sale of Services.  

 

Terms of Service:   
▪ Maximum workday is 10 hours including travel time.  

  
Service Order acceptance and payment terms: Pall Water requires all accounts outstanding beyond 30 days 
to be paid in full prior to order acceptance. Your account status will be verified at the time of order placement, 
and you will be notified if you have a balance due. To avoid order processing, goods shipment or service 
scheduling delays, please insure your account is up to date in advance of placing your order. Charges per the 
proposal will be billed automatically upon completion of the service, and sign-off of the service report, and 
become payable within 30 business days of receipt of the invoice.  
 
Changes: Pall shall not implement any changes in the scope of services described in Pall’s proposal unless 
the Customer and Pall agree to the details of the change. Any resulting price, schedule or other contractual 
modifications, will require a verbal change called into Pall’s Customer Service Department, with a follow up 
written confirmation. This includes any changes necessitated by a change in applicable law.   
  
Order Placement: To accept the contract of work as described please send a signed copy 
of the attached Customer authorization to your Account Manager. 
 
Please feel free to call me at your convenience with any questions or comments. We look forward to providing 
you with the service work described above.  
  
Sincerely,  
  
Jay Garcia 
516.301.6332 
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Pall Proposal No.: OPP1245829rev1  
Date: October 4, 2021 

 

 
  
Pall Proposal No.:      
  
Effective Date and Duration: This Agreement will be effective as of the date signed below, and will remain in 
effect:  
  

• until on site service work has been completed by Pall,   
• or until 30 days after receipt of notice of termination by either party.  

  
 

Customer Billing Address:                      
 

                            

                            

Customer Comments:                          

                            

                            

  
  
  
  
  
  
  

Customer Authorization for Service   
  

I am an authorized representative of the customer, and I accept the Terms and Conditions of this Service 
Agreement on behalf of the customer. I authorize Pall Corporation to perform the work defined in this 

agreement, and accept the costs and charges defined in this agreement.  
  

Company:    
  

                      

                                 
  
  

Print Name                                    Title/Position  

                                 
  
  

  Signature                                Date  

Purchase Order No. or Reference for Billing:                          
  
Circle Service Visit Frequency: Annual  Semi-Annual Quarterly Single Emergency  
        
Requested Date(s) to Schedule Service Visit(s):                      
(unless deemed emergency service, please allow a 4-week window to accommodate scheduling by Pall.)  
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Standard Terms and Conditions of Sale 
Non-Systems – The Americas 

Pall Water 
1. Applicability: Entire Agreement: 
1.1. These terms and conditions of sale (these "Terms") are the only terms which govern the sale of the 
goods identified on Buyer's purchase order (the "Goods") by Seller to Buyer. By placing a purchase 
order, Buyer makes an offer to purchase the Goods pursuant to these Terms, including (a) a list of the 
Goods to be purchased; (b) the quantity of each of the Goods ordered; (c) the requested delivery date; 
(d) the unit Price for each of the Goods to be purchased; (e) the billing address; and (f) the delivery 
location (the “Basic Purchase Order Terms”), and on no other terms. 
1.2. The accompanying quotation, proposal, confirmation of sale, invoice, order acknowledgment or 
similar 
document delivered by Seller to Buyer (the "Sales Confirmation"), the Basic Purchase Order Terms 
and these Terms (collectively, this "Agreement") comprise the entire agreement between the parties, 
and supersede all prior or contemporaneous understandings, agreements, negotiations, 
representations and warranties, and communications, both written and oral. These Terms prevail over 
any of Buyer's general terms and conditions of purchase regardless whether or when Buyer has 
submitted its purchase order or such terms. Fulfillment of Buyer's order does not constitute acceptance 
of any of Buyer's terms and conditions and does not serve to modify or amend these Terms. 
1.3. Notwithstanding anything herein to the contrary, if a written contract signed by both parties is in 
existence covering the sale of the Goods covered hereby, the terms and conditions of said 
contract shall prevail to the extent they are inconsistent with these Terms. 
2. Non-delivery: 
2.1 The quantity of any installment of Goods as recorded by Seller on dispatch from Seller's Shipment 
Point (as defined in Section 4) is conclusive evidence of the quantity received by Buyer on 
delivery unless Buyer can provide conclusive evidence proving the contrary. 
2.2 Seller shall not be liable for any non-delivery of Goods (even if caused by Seller's negligence) unless 
Buyer gives written notice to Seller of the non-delivery within 10 days of the date when the 
Goods would in the ordinary course of events have been received. 
2.3 Any liability of Seller for non-delivery of the Goods shall be limited to replacing the Goods within a 
reasonable time or adjusting the invoice respecting such Goods to reflect the actual quantity 
delivered. 
3. Delivery: 
3.1 The Goods will be delivered within a reasonable time after the receipt of Buyer's purchase order, 
subject to availability of finished Goods. The delivery and/or shipping schedule is the best estimate 
possible based on conditions existing at the time of Seller's Sales Confirmation or Seller's quotation 
and receipt of all specifications, as applicable, and in the case of non-standard items, any such date 
is subject to Seller's receipt of complete information necessary for design and manufacture. Seller 
shall not be liable for any delays, loss or damage in transit or for any other direct, indirect, or 
consequential damages due to delays, including without limitation, loss of use. 
3.2 Seller may, in its sole discretion, without liability or penalty, deliver partial shipments of Goods to 
Buyer and ship the Goods as they become available, in advance of the quoted delivery date. If 
the Goods are delivered in installments, then insofar as each shipment is subject to the same 
Agreement, the Agreement will be treated as a single contract and not severable. 
3.3 Seller shall make the Goods available to Buyer at Seller's factory or designated shipment point 
(each, “Seller’s Shipment Point") using Seller's standard methods for packaging and shipping such 
Goods. Buyer shall take delivery of the Goods within 5 days of Seller's written notice that the 
Goods have been delivered to the Seller’s Shipment Point. 
3.4 If for any reason Buyer fails to accept delivery of any of the Goods on the date fixed pursuant to 
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Seller's notice that the Goods have been delivered at the Seller’s Shipment Point, or if Seller is 
unable to deliver the Goods at the Seller’s Shipment Point on such date because Buyer has not 
provided appropriate instructions, documents, licenses or authorizations: (i) title and risk of loss to 
the Goods shall pass to Buyer; (ii) the Goods shall be deemed to have been delivered; and (iii) 
Seller, at its option, may store the Goods until Buyer picks them up, whereupon Buyer shall be liable 
for all related costs and expenses (including, without limitation, storage and insurance). 
4. Shipping Terms: Unless otherwise mutually agreed to in writing by the parties, delivery shall be FCA 
(Seller’s Shipment Point) INCOTERMS 2010. At Buyer’s request, Seller will, at Buyer's risk and 
expense, 
arrange for the delivery of the Goods to Buyer's site/facility and Buyer will pay, or reimburse Seller, for all 
freight charges, taxes, duties, entry fees, brokers’ fees, special, miscellaneous and all other ancillary 
charges and special packaging charges incurred. 
5. Title and Risk of Loss: Title and risk of loss passes to Buyer upon the earlier of (i) delivery of the 
Goods 
at the Seller’s Shipment Point or (ii) deemed delivery pursuant to clause 3.4 above. As collateral security 
for the payment of the purchase price of the Goods, Buyer hereby grants to Seller a lien on and security 
interest in and to all of the right, title and interest of Buyer in, to and under the Goods, wherever located, 
and whether now existing or hereafter arising or acquired from time to time, and in all accessions thereto 
and replacements or modifications thereof, as well as all proceeds (including insurance proceeds) of the 
foregoing. The security interest granted under this provision constitutes a purchase money security 
interest under the New York Uniform Commercial Code. 
6. Inspection and Rejection of Nonconforming Goods: 
6.1 Buyer shall inspect the Goods within 10 days of receipt (the "Inspection Period"). Buyer will be 
deemed to have accepted the Goods unless it notifies Seller in writing of any nonconforming Goods 
during the Inspection Period and furnishes such written evidence or other documentation as 
required by Seller. Such notification shall identify each and every alleged nonconformity of the 
Goods and describe that portion of the shipment being rejected. Seller shall then respond with 
instructions as to the disposition of the Goods. 
6.2 If Buyer timely notifies Seller of any nonconforming Goods, Seller shall, in its sole discretion, (i) 
replace such nonconforming Goods with conforming Goods, or (ii) credit or refund the Price for such 
nonconforming Goods, together with any reasonable shipping and handling expenses incurred by 
Buyer in connection therewith. Buyer shall ship, at its expense and risk of loss, the nonconforming 
Goods to Seller's Shipment Point. If Seller exercises its option to replace nonconforming Goods, 
Seller shall, after receiving Buyer's shipment of nonconforming Goods, ship to Buyer, at Buyer's 
expense and risk of loss, the replaced Goods to the Seller’s Shipment Point. 
6.3 Buyer acknowledges and agrees that the remedies set forth in Section 6.2 are Buyer's exclusive 
remedies for the delivery of Nonconforming Goods. Except as provided under Section 6.2, all 
sales of Goods to Buyer are made on a one-way basis and Buyer has no right to return Goods 
purchased under this Agreement to Seller. 
6.4 If Seller delivers to Buyer a quantity of Goods of up to 5% more or less than the quantity set forth in 
the Sales Confirmation, Buyer shall not be entitled to object to or reject the Goods or any portion 
of them by reason of the surplus or shortfall and shall pay for such Goods the price set forth in 
the Sales Confirmation adjusted pro rata. 
7. Services: Seller will provide such services as are expressly described in the Sales Confirmation 
(collectively, the “Services”), during normal business hours, unless otherwise specified in the Sales 
Confirmation. Services requested or required by Buyer outside of these hours or in addition to the 
quoted 
or agreed upon services will be charged at Seller’s then current schedule of rates, including overtime 
charges, if applicable, and will be in addition to the charges outlined in the Sales Confirmation. 
8. Purchase Price: The price for the Goods and/or Services thereof shall be Seller’s quoted price. Seller 
may 
also at any time assess a fuel or energy surcharge (in addition to the price of the Goods) (the “Purchase 
Price”). The Purchase Price is based on the project schedule defined in this Agreement, Sales 
Confirmation 
or applicable contract documents. Notwithstanding anything to the contrary set out herein, in the event of 
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any delay to Seller’s delivery schedule caused by Buyer or its representatives (other than for Force 
Majeure 
or delays caused by Seller), including without limitation, a suspension of work or the project, a 
postponement 
of the delivery date or failure to timely issue of a notice of commencement or similar document, then the 
Purchase Price shall increase by 1% for every month or partial month of such delay and this Agreement 
shall 
be construed as if the increased Purchase Price were originally inserted herein, and Buyer shall be billed 
by 
Seller on the basis of such increased Purchase Price. 
9. Taxes: The Purchase Price is exclusive of any applicable federal, state or local sales, use, excise or 
other similar taxes, including, without limitation, value added tax, goods and services tax or other similar 
tax imposed by any governmental authority on any amounts payable by Buyer. All such taxes will be for 
Buyer's account and will be paid by Buyer to Seller upon submission of Seller's invoices. Buyer agrees 
to make tax accruals and payments to the tax authorities as appropriate. If Buyer is exempt from any 
applicable sales tax or equivalent, but fails to notify Seller of such exemption or fails to furnish its Sales 
Tax Exemption Number to Seller in a timely manner and Seller is required to pay such tax, the amount 
of any such payment made by Seller will be reimbursed by Buyer to Seller upon submission of Seller's 
invoices. 
10. Payment: 
10.1 Buyer shall pay all invoiced amounts due to Seller within 30 days from the date of Seller's 
invoice. Buyer shall make all payments hereunder by EFT, wire transfer, or check and in US 
dollars. Payment for foreign billing shall be in accordance with Seller's written instructions. 
10.2 Buyer shall pay interest on all late payments at the lesser of the rate of 1.5% per month or the 
highest rate permissible under applicable law, calculated daily and compounded monthly. Buyer 
shall reimburse Seller for all costs incurred in collecting any late payments, including, without 
limitation, reasonable attorneys' fees. In addition to all other remedies available under these Terms 
or at law (which Seller does not waive by the exercise of any rights hereunder), Seller shall be 
entitled to suspend performance of any Purchase Order, or suspend the delivery of any Goods, if 
Buyer fails to pay any amounts when due hereunder and such failure continues for 5 days following 
written notice thereof. Additionally Seller my require payment in cash, security or other adequate 
assurance satisfactory to Seller when, in Seller's opinion, the financial condition of Buyer or other 
grounds for insecurity warrant such action. 
10.3 All sales are subject to the approval of Seller's credit department. Seller and Buyer both 
recognize that there is a risk of banking fraud when individuals impersonating a business demand 
payment under new banking or mailing instructions. To avoid this risk, Buyer must verbally 
confirm any new bank or mailing instructions by calling Seller and speaking with Seller’s accounts 
receivable contact before mailing or transferring any monies using the new instructions. Both 
parties agree that they will not institute any mailing or bank transfer instruction changes or  
require immediate payment under the new instructions but will instead provide a ten (10) day 
grace period to verify any payment instruction changes before any new or outstanding payments 
are due using the new instructions. 
10.4 Buyer may not withhold or setoff any amounts that may be claimed by Buyer against any 
amounts that are due and payable to Seller by reason of any set-off of any claim or dispute with 
Seller, whether relating to Seller's breach, bankruptcy or otherwise. 
10.5 Notwithstanding anything herein to the contrary, this Agreement may be modified or 
terminated/cancelled, and scheduled shipments hereunder may be deferred or changed, only: (i) 
upon Buyer’s prior written notice to Seller, and Seller’s written acknowledgment of the notice; and 
(ii) upon terms satisfactory to Seller. Buyer shall pay to Seller all fees, charges and/or costs that 
Seller assesses because of any modification, termination/cancellation, deferment and/or change, 
including without limitation all termination/cancellation fees, restocking fees, storage fees, insurance 
costs, freight costs, nonrecurring engineering or production costs and recovery of cost plus 
reasonable profit required in the event of Buyer’s termination without cause. 
11. Limited Warranty: 
11.1 Limited Warranty for Goods. Seller warrants to Buyer that for a period of twelve months from the 
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date of delivery of the Goods, including deemed delivery pursuant to clause 3.4 above (the 
"Warranty Period"), that the Goods manufactured by Seller, when properly installed and 
maintained, and operated at ratings, specifications and design conditions specified by Seller, will 
materially conform to Seller’s specifications for such Goods set forth in Seller’s proposal, or, in the 
absence of such a proposal, such specifications for such Goods appearing in Seller’s product 
catalogues and literature or in the Sales Confirmation, at the time of the order and will be free from 
material defects in material and workmanship (this “Limited Warranty”). Buyer shall notify Seller 
promptly in writing of any claims within the Warranty Period and provide Seller with an opportunity   
to inspect and test the Goods or service claimed to fail to meet this Limited Warranty. Buyer shall 
provide Seller with a copy of the original invoice for the product or service, and prepay all freight 
charges to return any Goods to Seller's factory, or other facility designated by Seller. All claims must 
be accompanied by full particulars, including system operating conditions, if applicable. If the defects 
are of such type and nature as to be covered by this Limited Warranty, Seller shall, at its option and 
in its sole discretion, either: (a) accept return of the defective Goods and furnish replacement Goods; 
(b) furnish replacement parts for the defective Goods; (c) repair the defective Goods; or (d) accept 
return of the defective Goods and return payments made, or issue credits for, such defective Goods. 
If Seller determines that any warranty claim is not, in fact, covered by this Limited Warranty, Buyer 
shall pay Seller its then customary charges for any additionally required service or products. 
11.2 Limited Warranty for Services. Seller further warrants that all Services performed hereunder, if any, 
will 
be performed in a workmanlike manner in accordance with applicable law and industry standards by 
qualified personnel (this “Limited Warranty for Services”); this Limited Warranty for Services shall 
survive for 30 days following Seller’s completion of the Services (the “Service Warranty Period”). In 
the event of a warranty claim under this Limited Warranty for Services, Buyer shall inform Seller 
promptly in writing of the details of the claim within the Service Warranty Period. Seller’s liability under 
any service warranty is limited (in Seller’s sole discretion) to repeating the service that during the 
Service Warranty Period does not meet this Limited Warranty for Services or issuing credit for the 
nonconforming portions of the service. If Seller determines that any warranty claim is not, in fact, 
covered by the foregoing Limited Warranty for Services, Buyer shall pay Seller its then customary 
charges for all services performed by Seller. 
11.3 No Warranty as to Third Party Products. Products manufactured by a third party ("Third Party 
Product") may constitute, contain, be contained in, incorporated into, attached to or packaged 
together with, the Goods. Third Party Products are not covered by the warranty in Section 11.1. 
For the avoidance of doubt, SELLER MAKES NO REPRESENTATIONS OR WARRANTIES  
WITH RESPECT TO ANY THIRD PARTY PRODUCT, INCLUDING ANY (a) WARRANTY OF 
MERCHANTABILITY; (b) WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE; (c) 
WARRANTY OF TITLE; OR (d) WARRANTY AGAINST INFRINGEMENT OF INTELLECTUAL 
PROPERTY RIGHTS OF A THIRD PARTY; WHETHER EXPRESS OR IMPLIED BY LAW, 
COURSE OF DEALING, COURSE OF PERFORMANCE, USAGE OF TRADE OR OTHERWISE. 
With respect to any Third Party Product, the warranty, if any, is provided solely through the 
manufacturer of such Third Party Product, the terms of which vary from manufacturer to 
manufacturer and Seller assumes no responsibility on their behalf. For Third Party Products, 
specific warranty terms may be obtained from the manufacturer’s warranty statement. 
11.4 Other Limits. EXCEPT FOR THE WARRANTIES SET FORTH IN SECTIONS 11.1 and 11.2, 
SELLER 
MAKES NO WARRANTY WHATSOEVER WITH RESPECT TO THE GOODS AND SERVICES, 
INCLUDING WITHOUT LIMITATION ANY (a) WARRANTY OF MERCHANTABILITY; (b) 
WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE; (c) WARRANTY OF TITLE; OR (d) 
WARRANTY AGAINST INFRINGEMENT OF INTELLECTUAL PROPERTY RIGHTS OF A THIRD 
PARTY; WHETHER EXPRESS OR IMPLIED BY LAW, COURSE OF DEALING, COURSE OF 
PERFORMANCE, USAGE OF TRADE OR OTHERWISE. Seller does not warrant against, and in no 
event shall Seller be liable for, damages or defects arising out of improper or abnormal use, misuse, 
abuse, improper installation (other than by Seller), application, operation, maintenance or repair, 
alteration, accident, or for negligence in use, storage, transportation or handling or other negligence of 
Buyer. In no event shall Seller be liable for any Goods repaired or altered by someone other than Seller 
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other than pursuant to written authorization by Seller. All product warranties and performance 
guarantees shall only be enforceable if (a) all equipment is properly installed, inspected regularly and is 
in good working order, (b) all operations are consistent with Seller recommendations, (c) operating 
conditions at the job site have not materially changed and remain within anticipated specifications, and 
(d) no reasonably unforeseeable circumstances exist or arise. 
11.5 Exclusive Obligation. THIS WARRANTY IS EXCLUSIVE. THE LIMITED WARRANTY AND THE 
LIMITED WARRANTY FOR SERVICES ARE THE SOLE AND EXCLUSIVE OBLIGATIONS OF 
SELLER WITH RESPECT TO THE DEFECTIVE GOODS AND SERVICES. SELLER SHALL NOT 
HAVE ANY OTHER OBLIGATION WITH RESPECT TO THE GOODS, SERVICES, OR ANY PART 
THEREOF, WHETHER BASED ON CONTRACT, TORT, STRICT LIABILITY, OR OTHERWISE. THE 
REMEDIES SET FORTH IN SECTIONS 11.1 AND 11.2 SHALL BE THE BUYER'S SOLE 
AND EXCLUSIVE REMEDY AND SELLER'S ENTIRE LIABILITY FOR ANY BREACH OF 
THE LIMITED WARRANTY SET FORTH IN SECTION 11.1 AND 11.2. 
11.6 Buyer Breach. In no event shall Buyer be entitled to claim under the above Limited Warranties 
if Buyer is in breach of its obligations, including but not limited to payment, hereunder. 
12. Limitation of Liability: 
12.1 IN NO EVENT SHALL SELLER BE LIABLE FOR ANY CONSEQUENTIAL, INDIRECT, 
INCIDENTAL, SPECIAL, EXEMPLARY, OR PUNITIVE DAMAGES, LOST PROFITS OR REVENUES 
OR DIMINUTION IN VALUE, INCLUDING WITHOUT LIMITATION, REMANUFACTURING       
COSTS AND REWORK COSTS, DE-INSTALLATION OR REINSTALLATION COST,          
WHETHER OR NOT THE POSSIBILITY OF SUCH DAMAGES HAS 
BEEN DISCLOSED IN ADVANCE BY BUYER OR COULD HAVE BEEN REASONABLY 
FORESEEN BY BUYER, REGARDLESS OF THE LEGAL OR EQUITABLE THEORY (TORT, 
CONTRACT, OR OTHERWISE) UPON WHICH THE CLAIM IS BASED, AND WHATEVER 
THE FORUM, WHETHER ARISING OUT OF OR IN CONNECTION WITH THE 
MANUFACTURE, PACKAGING, DELIVERY, STORAGE, USE, MISUSE OR NON-USE OF 
ANY OF ITS GOODS OR SERVICES OR ANY OTHER CAUSE WHATSOEVER. 
12.2 IN NO EVENT SHALL SELLER'S AGGREGATE LIABILITY ARISING OUT OF OR RELATED TO 
THIS AGREEMENT, WHETHER ARISING OUT OF OR RELATED TO BREACH OF CONTRACT, 
TORT (INCLUDING NEGLIGENCE) OR OTHERWISE, EXCEED THE TOTAL OF THE AMOUNTS 
PAID TO SELLER FOR THE GOODS SOLD HEREUNDER 
12.3 The limitation of liability set forth in Section 12.2 above shall not apply to liability resulting from 
Seller's gross negligence or willful misconduct. 
13 Cancellation: Buyer may not cancel this Agreement after Sales Confirmation unless all the details 
are approved in writing by the parties, including Buyer's agreement to pay a stated amount of 
termination charges. 
14 Termination: In addition to any remedies that may be provided under these Terms, Seller may 
terminate 
this Agreement with immediate effect upon written notice to Buyer, if Buyer: (i) fails to pay any amount 
when due under this Agreement and such failure continues for 10 days after Buyer's receipt of written 
notice of nonpayment; (ii) has not otherwise performed or complied with any of these Terms, in whole or 
in part; or (iii) becomes insolvent, files a petition for bankruptcy or commences or has commenced 
against 
it proceedings relating to bankruptcy, receivership, reorganization or assignment for the benefit of 
creditors. 
15 Changes: Seller shall not be obligated to implement any changes or variations 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 
or variations necessitated by a change in applicable law occurring after the effective date of              
this Agreement including these Terms. 
16 Intellectual Property Infringement: Buyer has no authorization to make any representation, 
statement 
or warranty on behalf of Seller relating to any Goods sold hereunder. Buyer shall indemnify and defend, 
at its own expense, Seller against claims or liability for U.S. or applicable foreign patent, copyright, 
trademark or other intellectual property infringement and for product liability arising from the preparation 
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or manufacture of the Goods according to Buyer's specifications or instructions, or from Buyer's 
unauthorized or improper use of the Goods or part thereof, or from any changes or alterations to the 
Goods or part thereof made by persons other than Seller, or from the use of the Goods in combination 
with products not furnished by Seller or from the manufacture or sale or use of Buyer products which 
incorporate or integrate the Goods. 
17 Ownership of Materials: All ideas, concepts, whether patentable or not, devices, inventions, 
copyrights, 
improvements or discoveries, designs (including drawings, plans and specifications), estimates, prices, 
notes, electronic data and other documents or information that are: a) created, prepared, reduced to 
practice 
or disclosed by Seller; and/or b) based upon, derived from, or utilize the Confidential Information of 
Seller, 
and all related intellectual property rights, shall at all times remain Seller’s property. No right, title or 
interest in 
any patents, trademarks, trade names or trade secrets, or in any pattern, drawing or design for any of 
the 
Goods or in any other Seller intellectual property right, shall pass or transfer to the Buyer and Seller shall 
at 
all times retain ownership rights therein. Notwithstanding the foregoing, Seller grants Buyer a non- 
exclusive, 
non-transferable license to use any such material to the extent necessary and solely for Buyer’s use of 
the 
Goods purchased by Buyer from Seller hereunder. Buyer shall not disclose any such material to third 
parties 
without Seller’s prior written consent. As a condition to Seller’s delivery to Buyer of the Goods, Buyer 
shall 
not, directly or indirectly, and shall cause its employees, agents and representatives not to: (i) alter or 
modify 
the Goods, (ii) disassemble, decompile or otherwise reverse engineer or analyze the Goods, (iii) remove 
any 
product identification or proprietary rights notices, (iv) modify or create derivative works, (v) otherwise 
take 
any action contrary to Seller’s rights in the technology and intellectual property relating to the Goods, (vi) 
assist 
or ask others to do any of the foregoing. 
18. Export: As a condition to Seller’s delivery to Buyer of the Goods, Buyer agrees, with respect to the 
exportation or resale of the Goods by Buyer, to comply with all requirements of the International Traffic 
in 
Arms Regulations ("ITAR") and the Export Administration Regulations ("EAR"), regulations issued 
thereunder and any subsequent amendments thereto, and all other national, including, but not limited to, 
European, government laws and regulations on export controls, including laws and regulations pertaining 
to export licenses, restrictions on export to embargoed countries and restrictions on sales to certain 
persons 
and/or entities. Buyer further agrees that the shipment and/or delivery of the Goods by Seller is 
contingent 
upon Seller obtaining all required export authorizations, licenses, and permits (collectively, 
“Authorizations”) and Buyer agrees that Seller shall not be liable to Buyer for any failure or delay in the 
shipment or delivery of the Goods if such Authorizations are delayed, conditioned, denied or not issued 
by 
the regulatory or governmental agencies having jurisdiction over such Authorizations. 
19. Confidentiality: If Seller discloses or grants Buyer access to any research, development, technical, 
economic, or other business information or "know-how" of a confidential nature, whether reduced to 
writing 
or not, Buyer will not use or disclose any such information to any other person or company at any time, 
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without Seller's prior written consent. In the event that Buyer and Seller have entered into a separate 
confidentiality agreement (the “Confidentiality Agreement”), the terms and conditions of the 
Confidentiality Agreement shall take precedence over the terms of this paragraph. 
20. No Waiver: No waiver by Seller of any of the provisions of this Agreement is effective unless 
explicitly set 
forth in writing and signed by Seller. Seller's failure to exercise, or to delay in exercising, any right, 
remedy, 
power or privilege arising from this Agreement, or to insist on Buyer's strict performance of these Terms 
shall not operate as or be construed as a waiver by Seller. 
21. Force Majeure: Under no circumstances shall Pall have any liability for any breach relating to 
nonperformance 
or underperformance caused by extreme weather, natural disaster, fire, accident or other 
act of God; strike, lock out or other labor shortage or disturbance; lock down, boycott, embargo or tariff; 
terrorism or act of terrorism, war or war condition or civil disturbance or riot; failure of public or private 
telecommunications networks; delay of carriers or other industrial, agricultural or transportation 
disturbance; failure of normal sources of supply; epidemics, pandemics, contagion, disease or 
quarantine; 
law, regulation or any act of government; or any other cause beyond Pall’s reasonable control. Pall’s 
performance shall be excused and deemed suspended during the continuation of such event or events 
and, for a reasonable time thereafter, delayed or adjusted accordingly. 
22. No Third-Party Beneficiaries: This Agreement is for the sole benefit of the parties hereto and their 
respective successors and permitted assigns and nothing herein, express or implied, is intended to 
or shall confer upon any other person or entity any legal or equitable right, benefit or remedy of any 
nature whatsoever under or by reason of these Terms. 
23. Relationship of the Parties: The relationship between the parties is that of independent 
contractors. 
Nothing contained in this Agreement shall be construed as creating any agency, partnership, joint 
venture or other form of joint enterprise, employment or fiduciary relationship between the parties, 
and neither party shall have authority to contract for or bind the other party in any manner whatsoever. 
24. Validity: If any provision of this Agreement, the Sales Confirmation or these Terms is held by any 
competent authority to be invalid or unenforceable in whole or in any part, such provision shall be 
ineffective, but only to the extent of such invalidity or unenforceability, without invalidating the 
remainder of such provision nor the other provisions, which shall not be affected. 
25. Governing Law: This Agreement, and all the rights and duties of the parties arising from or relating 
in any way to the subject matter of this Agreement or the transaction(s) contemplated by it, shall be 
governed by the laws of the State of New York, without giving effect to any choice or conflict of law 
provision or rule (whether of the State of New York or any other jurisdiction) that would cause the 
application of the laws of any jurisdiction other than those of the State of New York. 
The parties expressly exclude the application of the United Nations Conventions on Contracts for the 
International Sale of Goods, and further exclude the applications of the International Sale of Goods 
Contracts Convention Act, S.C. 1990-1991, C. 13, and the International Sale of Goods Act, R.S.O. 
1990, C.I. 10, as amended. 
26. Submission to Jurisdiction: Buyer and Seller hereby unconditionally and irrevocably submit to 
(and 
waive any objection on the grounds of inconvenient forum or otherwise) the jurisdiction of the 
Supreme Court of the State of New York, County of Nassau or the United States District Court for the 
Southern District of New York, which courts shall have exclusive jurisdiction to adjudicate and 
determine any suit, action or proceeding regarding or relating to this Agreement and the purchase 
and supply of the Goods. A judgment, order or decision of those courts in respect of any such claim 
or dispute shall be conclusive and may be recognized and enforced by any courts of any state, country 
or other jurisdiction. 
27. No Jury Trial: BUYER AND SELLER HEREBY IRREVOCABLY WAIVES ALL RIGHT TO TRIAL 
BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR 
RELATING TO THIS AGREEMENT. 
28. Survival: All payment, confidentiality and indemnity obligations, warranties, limitations of liability, 
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product return, and ownership of materials provisions, together with those sections the survival of 
which is necessary for the interpretation or enforcement of these Terms, shall continue in full force 
and effect for the duration stated in such provisions or the applicable statute of limitations. 
29. Amendment and Modification: This Agreement may only be amended or modified in a writing 
which 
specifically states that it amends this Agreement and is signed by an authorized representative of each 

party. 
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