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functioning parts that are repaired by SELLER shall become the property of SELLER. Except as 
included in SELLER'S offer, no warranties are extended to consumable items and for normal 
wear and tear. SELLER's special warranties may include additional limitations. All other 
guarantees, warranties, conditions and representations, either express or implied, whether arising 
under any statute, law, commercial usage or otherwise, including implied warranties of 
merchantability and fitness for a particular purpose, are hereby excluded. The sole remedy for 
Products not meeting this Limited Warranty is replacement, repair, credit or refund of the 
purchase price, as determined by SELLER in its sole discretion. This remedy will not be deemed 
to have failed of its essential purpose so long as SELLER is willing to provide such replacement, 
credit or refund. To make a warranty claim, BUYER must notify SELLER in writing within 5 days 
of discovery of the defect in question. This notification must include a description of the problem, 
a copy of the applicable operator's log, a copy of BUYER's maintenance record and any 
analytical results detailing the problem. Any warranty hereunder or 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 installation site have not materially changed and remain within anticipated 
specifications, and (d) no reasonably unforeseeable circumstances exist or arise. 

8. INDEMNIFICATION: Indemnification applies to a party and to such party's successors-in-interest, 
assignees, affiliates, directors, officers, and employees ("Indemnified Parties"). SELLER is 
responsible for and will defend, indemnify and hold harmless the BUYER Indemnified Parties 
against all losses, claims, expenses or damages to the proportional extent caused by SELLER's 
breach of the Limited Warranty. To the extent permitted by Idaho law, BUYER is responsible for 
and will defend, indemnify and hold harmless SELLER Indemnified Parties against all losses, 
claims, expenses, or damages which may result from accident, injury, damage, or death due to 
the negligence or misuse or misapplication of any Products or the breach of any provision of this 
Contract by the BUYER or any third party affiliated or in privity with BUYER.

9. PATENT PROTECTION: SELLER shall further defend and indemnify BUYER lndemnitees from 
and against all Claims for actual infringement of all letters patent, trademarks, copyright or 
corresponding rights pertaining to goods provided under the Purchase Order, solely by reason of 
the sale or normal use of any goods sold to BUYER hereunder as finally determined by a court of 
competent jurisdiction in any suit for infringement of any U.S. patent. SELLER's warranty as to 
use patents only applies to infringement arising solely out of the inherent operation of the goods 
according to their applications as envisioned by SELLER's specifications. In case the goods are in 
such suit held to constitute infringement and the use of the goods is enjoined, SELLER will, at its 
own expense and at its option, either procure for BUYER the right to continue using such goods 
or replace them with non-infringing products, or modify them so they become non­infringing, or 
remove the goods and refund the purchase price (prorated for depreciation) and the 
transportation costs thereof. The foregoing states the entire liability of SELLER for patent 
infringement by the goods. Further, to the extent permitted by Idaho law, and to the same extent 
as set forth in SELLER's above obligation to BUYER, BUYER agrees to defend, indemnify and 
hold harmless SELLER for patent infringement related to (x) any goods manufactured to the 
BUYER's design, (y) services provided in accordance with the BUYER's instructions, or (z) 
SELLER's goods when used in combination with any other devices, parts or software not 
provided by SELLER hereunder. Subject to all limitations of liability provided herein, SELLER will, 
with respect to any Products of SELLER's
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design or manufacture, indemnify BUYER from any and all damages and costs as finally 

determined by a court of competent jurisdiction in any suit for infringement of any U.S. or 

Canadian patent (or European patent for Products that SELLER sells to BUYER for end use in a 

member state of the E.U. or the U.K.) that has issued as of the delivery date, solely by reason of 

the sale or normal use of any Products sold to BUYER hereunder and from reasonable expenses 

incurred by BUYER in defense of such suit if SELLER does not undertake the defense thereof, 

provided that BUYER promptly notifies SELLER of such suit and offers SELLER either (i) full and 

exclusive control of the defense of such suit when Products of SELLER only are involved, or (ii) 

the right to participate in the defense of such suit when products other than those of SELLER are 

also involved. SELLER's warranty as to use patents only applies to infringement arising solely out 

of the inherent operation of the Products according to their applications as envisioned by 

SELLER's specifications. In case the Products are in such suit held to constitute infringement and 

the use of the Products is enjoined, SELLER will, at its own expense and at its option, either 

procure for BUYER the right to continue using such Products or replace them with non-infringing 

products, or modify them so they become non-infringing, or remove the Products and refund the 

purchase price (prorated for depreciation) and the transportation costs thereof. The foregoing 

states the entire liability of SELLER for patent infringement by the Products. Further, to the extent 

permitted by Idaho law, and to the same extent as set forth in SELLER's above obligation to 

BUYER, BUYER agrees to defend, indemnify and hold harmless SELLER for patent infringement 

related to (x) any goods manufactured to the BUYER's design, (y) services provided in 

accordance with the BUYER's instructions, or (z) SELLER's Products when used in combination 

with any other devices, parts or software not provided by SELLER hereunder. 

10. TRADEMARKS AND OTHER LABELS: BUYER agrees not to remove or alter any indicia of

manufacturing origin or patent numbers contained on or within the Products, including without

limitation the serial numbers or trademarks on nameplates or cast, molded or machined

components.

11. SOFTWARE AND INTELLECTUAL PROPERTY: All licenses to SELLER's separately provided

software products are subject to the separate software license agreement(s) accompanying the

software media. In the absence of such express licenses and for all other software, SELLER

grants BUYER only a personal, non-exclusive license to access and use the software provided by

SELLER with Products purchased hereunder solely as necessary for BUYER to enjoy the benefit

of the Products. A portion of the software may contain or consist of open source software, which

BUYER may use under the terms and conditions of the specific license under which the open

source software is distributed. BUYER agrees that it will be bound by all such license

agreements. Title to software remains with the applicable licensor(s). All SELLER contributions to

the Products, the results of the services, and any other work designed or provided by SELLER

hereunder may contain or result in statutory and non-statutory Intellectual Property, including but

not limited to patentable subject matter or trade secrets; and all such Intellectual Property

remains the sole property of SELLER; and BUYER shall not disclose (except to the extent

inherently necessary during any resale of Product sold hereunder), disassemble, decompile, or

any results of the Services, or any Products, or otherwise attempt to learn the underlying

processes, source code, structure, algorithms, or ideas.
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12. PROPRIETARY INFORMATION AND PRIVACY: "Proprietary Information" means any 
information, technical data, or know-how in whatever form, whether documented, contained in 
machine readable or physical components, mask works or artwork, or otherwise, which SELLER 
considers proprietary, including but not limited to service and maintenance manuals. To the 
extent permitted by the Idaho Public Records Act, BUYER and its customers, employees, and 
agents will keep confidential all such Proprietary Information obtained directly or indirectly from 
SELLER and will not transfer or disclose it without SELLER's prior written consent, or use it for the 
manufacture, procurement, servicing, or calibration of Products or any similar products, or cause 
such products to be manufactured, serviced, or calibrated by or procured from any other source, 
or reproduce or otherwise appropriate it. All such Proprietary Information remains SELLER's 
property. No right or license is granted to BUYER or its customers, employees or agents, 
expressly or by implication, with respect to the Proprietary Information or any patent right or other 
proprietary right of SELLER, except for the limited use licenses implied by law. In respect of 
personal data supplied by BUYER to SELLER, BUYER warrants that is duly authorized to submit 
and disclose these data, including but not limited to obtaining data subjects' informed consent. 
SELLER will manage BUYER's information and personal data in accordance with its Privacy 
Policy, a copy of which is available to BUYER upon request. In respect of other data and 
information that SELLER may receive in connection with BUYER's use of the Products including 
without limitation data that are captured by the Products and transmitted to SELLER, BUYER 
hereby grants SELLER a non-exclusive, worldwide, royalty­free, perpetual, non-revocable license 
to use, compile, distribute, display, store, process, reproduce, or create derivative works of such 
data as needed for Product operation and maintenance, and to aggregate such data for use in an 
anonymous manner, solely to facilitate marketing, sales and R&D activities of SELLER and its 
affiliates.

13. SPECIAL TOOLS, DIES, JIGS, FIXTURES AND PATTERNS: Any tools, dies, jigs, fixtures, 
patterns and similar items which are included or required in connection with the manufacture and/
or supply of the Products will remain the property of SELLER without credit to the BUYER. 
SELLER assumes the cost for maintenance and replacement of such items and shall have the 
right to discard and scrap any such item after it has been inactive for a minimum of one year, 
without credit to the BUYER.

14. CHANGES AND ADDITIONAL CHARGES: SELLER reserves the right to make design changes 
or improvements to any products of the same general class as Products being delivered 
hereunder without liability or obligation to incorporate such changes or improvements to Products 
ordered by BUYER unless agreed upon in writing before the Products' delivery date.

15. SITE ACCESS/ PREPARATION/ WORKER SAFETY/ ENVIRONMENTAL COMPLIANCE: In 
connection with services provided by SELLER, BUYER agrees to permit prompt access to 
equipment. BUYER assumes full responsibility to back-up or otherwise protect its data against 
loss, damage or destruction before services are performed. BUYER is the operator and in full 
control of its premises, including those areas where SELLER employees or contractors are 
performing service, repair, and maintenance activities. BUYER will ensure that all necessary 
measures are taken for safety and security of working conditions, sites, and installations during 
the performance of any services. BUYER is the generator of any resulting wastes, including 
without limitation hazardous wastes. BUYER is solely responsible to arrange for the disposal of 
any wastes at its own expense. BUYER will, at its own expense, provide SELLER employees and
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104.2 On the Start-up Date, BUYER must have the Equipment and site ready as provided in the 
Installation Preparation Checklist contained in the Contractor Installation Package sent to BUYER and 
must have paid all amounts then due and payable to SELLER. 

104.3 BUYER can request a rescheduling of the Start-up Date by notifying SELLER in writing not less 
than three weeks prior to the Start-up Date. BUYER may request that the Start-up Date be extended but 
may not request that the Start-up Date be moved forward. SELLER requires a minimum extension period 
of two weeks between the existing Start-up Date and the requested new Start-up Date in order to 
reschedule its technician. 

104.4 SELLER may, in its sole discretion, agree to reschedule the Start-up Date where a BUYER 
requests less than a two-week extension but is under no obligation to do so. In the event that SELLER 
does agree to less than a two- week extension or that BUYER requests more than two changes to the 
Start-up Date, BUYER will be charged an administration fee in an amount determined by SELLER. 

104.5 SELLER reserves the right to reschedule the Start-up Date to a date which is prior to or 
subsequent to the scheduled Start-up Date in order to accommodate its resource availability. This right to 
reschedule will be applicable unless otherwise agreed in writing by an authorized officer of SELLER. 
SELLER will provide BUYER or its representative with a minimum of 72 hours' notice of any such change 
to the Start-up Date. 

104.6 In the event that SELLER'S technician arrives at the project site and finds that the Equipment or the 
project site is not ready for start-up as defined in the Contractor Installation Package, or any amounts 
then due and payable to SELLER remain unpaid, BUYER may either: 

(a) provided all amounts then due and payable to SELLER have been paid, issue a purchase order for all 
costs involved in having SELLER correct the deficiencies, or

(b) have SELLER'S technician leave the site and then reschedule the Start-up Date to a date when all 
deficiencies will be corrected, and the Equipment will be ready for start-up as defined in the Contractor 
Installation Package. If BUYER selects this option, the cost of rescheduling will be not less than a 
minimum amount specified by SELLER, with the final cost being determined by SELLER based on its 
costs and expenses incurred in connection with the rescheduling.

Certifications:

Pursuant to Idaho Code §§ 67-2359 and 67-2346, Contractor hereby certifies:
A. That Contractor is not currently owned or operated by the government of China and will not, for the 
duration of this Contract, be owned or operated by the government of China.
B. That Contractor is not currently engaged in, and will not for the duration of the Contract engage in, 
a boycott of goods or services from Israel or territories under its control. 

Rev. March 15, 2024 
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