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Date:

Sold-To ("Buyer"): Document:
Tel:

Rebecca Cohen Fax:
Town of Ashland Email:
P.O. Box 36 Customer #:
Ashland City, TN 37015 Preferred:

January 17, 2023

192669

(615) 792-4211
615-792-1464
RCohen@ashlandcitytn.gov;
H810007

Fax

Compass Minerals America Inc. ("Seller") / Quotation for bulk de-icing salt (the "Product”)

Quantity Delivery Location Price Per Ton (USD)

(TN)

80 Town of Ashland-Nashville
233 Tennessee Waltz Way
Ashland City, TN 37015
Destination #: H810008

Delivery Lead Time: 0 days

120.45 Deliver w/o/Equipment

Depot: Clarksville

Product: BULK COARSE LA - HWY
(7608)

Mode of Transport: DUMP (END OR
BOTTOM)

Distance: 33.2 Miles

~Subject to prior sale
~An active order must be placed a minimum of one day in advance of pick up load

Buyer commits to purchasing 80% of the total Quantity listed above and to commence receiving deliveries of the
Product no later than December 31. Seller may decline any orders for any reason impacting its ability to ship the
Product, including (but not limited to) the availability of the Product, conditions at the terminal or production facilities,
or weather conditions. The Buyer will be invoiced for any tons not taken up to the 80% (unless Seller has declined to
deliver those tons).

Price(s) effective through Friday, 31 Mar 2023

Buyer agrees to pay Seller for the Product in accordance with the price and payment terms stated above and on the
reverse side of this Quotation. In the event of any direct conflict between the terms stated above and the terms on the
reverse side of this Quotation, the terms stated above will control.

Terms are NET 30 days from shipment with approved credit.

* This Quotation is open for acceptance for 15 days following date of issue, and supersedes any and all

previous proposals and contracts. This Quotation must be signed indicating acceptance to be valid.
* Delivered price(s) via dump and based on full truck load quantities.
* Seller does not commit to a specific delivery lead time. Any lead time or amount specified above is an estimated target only.
Product availability is at Seller's discretion and may take into account the delivery dates, pick-up dates and quantities of past
purchases.
* Product is for bulk end use only and is not intended for blending or packaging without prior consent.
* Applicable taxes extra
* Compass Minerals America Inc. has no obligation to store the Product after 31 Mar 2023, but if it chooses to make storage
available it will be for a fee of $5 per month per ton.

Thank you for the opportunity to quote on your bulk de-icing salt needs. Accepted By;

Signature:

Title:
Austin Welch Name:
Highway Sales Mgr 800-323-1641 x2 Date:

Compass Minerals America Inc.
Please sign and return by fax to 913-338-7945 or e-mail highwaygroup@compassminerals.com or by mail
Order placement and inquiries Monday through Friday - 7:00 am to 5:00 pm.
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Terms and Conditions of Sale

1. PARTIES. “Seller” Is identified in the "Remit To", “From", or similar section of the involce, quotation, order or similar document issued by Seller to which these Terms and Conditions of Sale relate or are attached, or
“Seller” is as otherwise defined In such document. "Buyer” Is Identified in the “Sold To" or similar saction of the Invoice, quotation, order or similar document issued by Seller to which these Terms and Conditions of
Sale relate or are attached. “Product” is described and identified In the invoics, quotation, order or similer documant issued by Seller to which these Terms and Conditions of Sale relate or are attached. All applicable
Invoices, orders, quotations and these Terms and Conditions of Sale are referred to collectively as this "Agreement”.

2. OFFER. Na terms In Buyes*s bid, purchase order or other form shall be binding upon Selier. Seller rejects additional/diffsrent terms in such Buyar"s documents. SELLER™S OFFER IS EXPRESSLY LIMITED TO
AND CONDITIONED UPCN BUYER"S ACCEPTANCE OF THIS AGREEMENT.

3. PRICES; TAXES. EXCEPT AS OTHERWISE SPECIFIED IN THIS AGREEMENT, PRICES ARE SUBJECT TO CHANGE WITHOUT NOTICE. AMOUNTS DUE WILL BE INVOICED, UNLESS OTHERWISE
SPECIFIED IN THIS AGREEMENT, AT SELLER"S PRICE IN EFFECT ON THE SCHEDULED DATE OF SHIPMENT. Prices on the Involcing document are net of all applicable discounts and promotional allowances.
Refarences to “tons® mean short tons (2000 ibs.) unless otherwise specified. Any tax or other govemmental charges naw or hereafter lavied upcn producti fi , delivery, ge, consumption,
sale, use or shipment of the Product are not included in Seller"s price and Buyer Is solely responsible for all such taxes and charges.

4. CANCELLATION. Ordars, deliveries and pick-ups may bo canceled by Buyer only upon: (a) written or oral notice to Seller and accepted In writing by Seller, and (b) payment to Seller of reasonable cancellation
charges to be solely determined by Sallsr.

5. PAYMENT; CREDIT; PAST DUE ACCOUNTS. Buyer will make payment to Sellar at the time and in the cumency specified on Seilar"s quotation or invoicing document. Seller may, In its sole judgment, require such
other payment terms as Saller deems appropriats, including full or partial payment in advance of shipment or by letter of credit. Credit payment terms must have the prior approval of Saller"s Credit Department and
must be specified in writing on Sefler"s involcing document. Whenever reasonable grounds for insecurity arise with respect to due payment from Buyer or with respect to Buyer”s financlal condition generally, Seller
resarves tho right to stop shipment on notification to Buyer and to d d pay tn adh or at the time of delivery or pick-up or require reasonable assurance of payment, and in the absence thereof, to cancel,
without llabllity, further deliveries of the Product. A finance chargo of the lesser of 1.5% per month (18% - APR) or the highest rate permiited by law will bo assessed on all past due accounts. Interest charged on a past
due invoice will bo assessed from the date of the invoice. Amounts owed by Buyer for which thera is no dispute will be pald without set-off for any amounts that Buysr may claim are owed by Seller. Buyer agrees to
relmburse Saller for all attomay (ees and court costs In connection with defauit of these payment terms by Buyer.

6. DELAYS. All orders, delivaries and pick-ups ara subject to Sellers ability to make the Product available at the time and in the quantities specified, and Seller shall not be lizble for damages for failure to make the
Product available in whole or in part or at any spectfic time. Seller shalil not be liable for delays or defaults in delivery or making the Product avalable for plck-up caused by forcas or events not reasonably within
Seller"s control (such forcas and events include, without limitation, delays or defaults by carri ! cold weather; partial or total fallure of Seller"s Intended production; transportation or dalivery facilities; floods,
fires, storms, or other acts of God; war, an act of public enemy, or civil disturbance; strikes; lock-outs; shortages of labor or raw materials and supplies (including fuel); acts or omissions of Buyer; acticn of any
govemmental autherity; or any other force majeure event). Buyer shall be liable for any added expensas incurred by Seller because of Buyer's delay In fumishing requasted information to Seller, de!ays resulting from
changes requested by Buyer, or delay in unloading shipments at the delivery point that are the fault of Buyer.

7. SHIPMENT COSTS/TRANSPORTATION MATTERS. Unless ctherwise specifiad on Sellers invoicing document, all transportation charges, Including, without limitation, Seller"s and carrier"s charges for notification
prior to delivery, demurrage, switching, detention, delay in unicading, divarsion, or reconsignment shall be the sole responsibility of Buyer. Buyer will assume tile and risk of loss concumrently in accordance with
Seller"s invoicing document. ON PASSAGE OF TITLE, BUYER IS THEN RESPONSIBLE FOR PROPER PROTECTION OF THE PRODUCT AND COMPLIANCE WITH ALL LAWS, RULES AND REGULATIONS
APPLICABLE TO THE STORAGE, USE, AND HANDLING OF THE PRODUCT AND WILL INDEMNIFY SELLER AGAINST ALL CLAIMS FOR PERSONAL INJURIES OR PROPERTY DAMAGE ARISING FROM THE
STORAGE, USE OR HANBLING OF THE PRODUCT. Claims for damage or shortage in transit must be made by Buyer against the camrier. Buyer has the respensibility to Inspect shipments bafore or during unloadinpg
to identify any such damage or shortage and see that appropriate notation is made an the delivery tickets or an inspection report fumished by the local agent of the carrler in order to support a claim. If railcars are used
to deliver the Products, upcn transfer of tho Product”s risk of loss to Buyer, Buyer s solely responsible for the care, condition, damage or loss of railcars until the rallcars are released empty by Buyer to the rall carvler.
Without Seller”s prior written approval, neither Buyer nor any of its employees or agents will divert or export any such raflcar to anywt tside the continental U.S, Even with such approval, Buyer remains fully
responsible for and shall promptly reimburse Seiller for all claims, losses, costs, expenses, liabilities, penalties, demands and taxes directly caused by or incidental to such use of the rallcars by Buyer.

8. WARRANTY/TIME FOR MAKING CLAIMS. Seller warrants cnly that it will convey good title to the Product Buyer receives and that, at the time of shipment, the Product will conform to the published specifications of
Seller. Seller"s specifications are subject to change st any time without notice to Buyer. NO OTHER WARRANTY OF ANY KIND, EXPRESSED OR [MPLIED, IS MADE BY SELLER AND SELLER HERERY
DISCLAIMS ALL SUCH OTHER WARRANTIES, INCLUDING ANY [MPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR NONINFRINGEMENT. Buyer must notify Seller
of any claim with respect to the Product, the warranty, or any other claim under this Agreement within thirty (30) days of receipt of the Product or such claim is waived. In the event of an alleged breach herecf by Selter,
the sole remedy available to Buyer on account of any defoct in the Product shall be limited to the replacement of such defective Product by Seller. In the event the remedy provided herein shall be deemed to have
failod its essential purpose, then Buyer shall be entitled only to a refund of the amounts pald to Seller attributable to such defactive Product that Buyer receives. Subject to the notification of claim provision above, no
action for breach of the for sale or otherwise with respect to the Product will be commenced more than one (1) year after such cause of action accrues.

9. LIMITATION OF LIABILITY. TO THE FULLEST EXTENT PERMITTED BY LAW, SELLER"S LIABILITY FOR ANY CLAIM ARISING UNDER OR !N CONNECTION WITH THIS AGREEMENT WiLL BE LIMITED TO
THE NET PURCHASE PRICE ACTUALLY PAID TO SELLER ATTRIBUTABLE TO THE PRODUCT INVOLVED. IN NO EVENT SHALL SELLER BE LIABLE TO BUYER OR ANY THIRD PARTY FOR ANY INDIRECT,
INCIDENTAL, CONSEQUENTIAL, EXEMPLARY OR PUNITIVE DAMAGES FOR ANY CLAIM, EVEN IF SUCH CLAIM IS THE RESULT OF SELLER"S OWN NEGLIGENCE. Buyer assumes all risks and Babifity for
any damage, loss, or penalty resulting from the use of the Product delivered hereunder in manufacturing procsssss of Buyer or in combination with other substances or ctherwise.

10. INDEMNIFICATION. TO THE FULLEST EXTENT PERMITTED BY LAW, BUYER SHALL INDEMNIFY, HOLD HARMLESS AND DEFEND SELLER AND ITS AFFILIATES AND THEIR RESPECTIVE PRESENT
OR FUTURE EMPLOYEES, OFFICERS, DIRECTORS, SHAREHOLDERS, INSURERS, AGENTS AND REPRESENTATIVES (COLLECTIVELY, "INDEMNIFIED PARTIES"), FROM ALL CLAIMS, LIABILITIES,
DAMAGES, DEATH (INCLUDING, WITHOUT LIMITATION, DEATH OF SELLER"S EMPLOYEES), SUITS, PROCEEDINGS, COSTS AND EXPENSES (INCLUBING, WITHOUT LIMITATION, REASONABLE
ATTORNEYS" FEES), FINES, AND PENALTIES (COLLECTIVELY, "LOSSES"), IN CONNECTION WITH THIS AGREEMENT REGARDLESS OF CAUSE ("BUYER"S INDEMNIFICATION OBLIGATION"). TO THE
FULLEST EXTENT PERMISSIBLE BY LAW, BUYER"S INDEMNIFICATION OBLIGATION APPLIES EVEN IF LOSSES ARE THE RESULT OR ALLEGED RESULT OF THE NEGLIGENCE, ACTIVE OR
OTHERWISE, OF THE INDEMNIFIED PARTIES.

11. SECURITY INTEREST. Buyer grants to Seiler, and Seller retains, a security interest in the Product and the proceeds therecf, until the purchase price therafor is fully paid. Seller may file any financing statements
and give notice of such security interest to third parties as Seller may determine to be necassary to perfect such security interest.

12. VALID CONTRACT. Buyer warants and represents that (a) this Agreement is a valid and enforceable contract, (b) proper authorization has been obtained for Buyer to enter into this Agreement, and (c) each
individual executing this Agreement on behalf of Buyer i properly authorized to bind Buyer to the terms of this Agreement. Buyer agrees that Seller negotiated and dealt with Buyer in good faith in entering into this
Agreement, and that the Product price determined by this Ag Is fair and ablo. Payment for Products received through the notice date will not limit, in any respect, Seller”s ability to recover additional
emounts from Buyer for damages Incurred as a result of Buyer"s breach of this Agreement or the warrenties and representations made by Buyer in this Agreement.

13, PROCUREMENT AND BIDDING. Buyer wamants and represents that Buyer has fully complied with a!l procurement and bidding taws, rules, regulations and procedures, if applicable. In the event Buyer claims that
this Agreement, the underlying transaction or any provision thareof is invalid or vold due to Buyer"s failure to comply with any applicable requiremants under state or local laws related to procurement or bidding, or in
the event Buyer falls to obtain any authorization required to enter into this Agreement, Buyer agrees that it will timsly submit payment, at the price stated in this Ag; for all Product ived through and
including the date that it provides written notice to Seller of such failure. In the event that Buyer provides written natice to Seller of failure to comply with applicable laws related to procurement or bidding, or in the event
Buyer fails to obtain any authorization required to enter into this Agreement, the parties agree that Seller will inmediately cease performing under this Agreement and will provide Buyer with no further Products unless
and unti] both parties agree in a writing sep from this Ag!

14. EXPORT CONTROLS AND REGULATION: With regard to any Product that is of U.S. origin, Buyer acknowledges that export or xpost of any p provided by Seller is subject to U.S. export regutations.

Buyer represents and warrants that it is not on, or associated with any organization on the U.S. Department of Commerce's Bureau of Industry and Security's Denied Persons List or Unverified List; or any prohibited
party list maintained by the U.S. Dep ofthe T Y's Office of Foreign Assets Control, the U.S. Department of Commerce, or the U.S. Department of State. Buyer shall not export or reexport any Compass
Minerals products to any prohibited party or to any restricted country.

16. LEGAL COMPLIANCE. Buyer and its employ o i and agents will: (a) comply with all applicable federal, state, provindial, local and foreign laws and regulations of any governments, govemmental
bodies or regulatory agendies including, without limitation, export control laws, the U.S. Foreign Corrupt Practices Act and the U.S. Patriot Act, as amended from time to time (collectively, the "Laws"); (b) will not
subject Seller to any claim, penalty or loss of benefits under the Laws; and (c) will cooperate with Selier in any audit or inspection relating to the Laws. Upon Seller"s request, Buyer will deliver a certificate to Seller in a
form provided by Sefler, certifying such matters as requested by Seller, as required by the Laws, or pertaining to Buyer"s intended use of the Product as represented to Seller.

16. MISCELLANEOUS. Matters arising out of or in connection with this Agreement or a aale contemplated in connection with this Agreement will be govemed by the laws of the state of Kansas, USA without regard to
conflicts of law rules, and Buyer and Seller consent to the jurisdiction of Johnson County, Kansas courts. The United Nations Convention on the Intemational Sale of Goods shall not apply to the transactions under this
Agreement. The parties have expressly required that this Agreement and all documents and notices relating hereto be drafted in English. Buyer sha!l not assign this Agreement without Seller”s prior written consent.
This Agreement constitutes the entire agreement regarding the subject matter hereof; no modification may be made, untess in writing and signed by the parties; and no acknowledgment or acceptance of Buyer"s
purchase arder or other forms containing different, additional, or confiicting terms shall have force or effect. Sellars failure to enforce any provision of this Agresment will not be a walver of its right to enforce such
provision or any other pravision then or thereafter. Any provision intended to survive including, without Emitation, Sections 7 through 15 (inclusive), shall survive this Agreement"s termination or expiration and the
mmummf:uon of the transactions contemplated h«ln::nder. In the event any provision or part of this Agreement is found to be invalid or unenforceable by a court of competent jurisdiction, only that particular provision
or part so found, and not the entire Ag t, will bo i i




