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GENERAL SERVICES  
AGREEMENT BETWEEN  

HOWDEN USA COMPANY 
AND THE CITY OF ANN ARBOR FOR  

WRRF BLOWER CLASS I SERVICE ON ONE (1) KA5SV-GK200 SN 9218 & TWO (2) 
KA22SV-GL225 SN 9220 & 9221 

 
 

This agreement (“Agreement”) is between the CITY OF ANN ARBOR, a Michigan municipal 
corporation, 301 E. Huron St. Ann Arbor, Michigan 48104 ("City"), and HOWDEN USA 
COMPANY, a(n) Delaware corporation, 2475 George Urban Blvd., Depew, New York 14043 
(“Contractor”). City and Contractor agree as follows: 
 
 
1. DEFINITIONS 
 
Administering Service Area/Unit means Public Services / Wastewater Treatment. 
 
Contract Administrator means Nicholas Jaworski, acting personally or through any assistants 
authorized by the Administrator/Manager of the Administering Service Area/Unit. 
 
Deliverables means all documents, plans, specifications, reports, recommendations, and other 
materials developed for and delivered to City by Contractor under this Agreement. 
 
Effective Date means the date this Agreement is signed by the last party to sign it. 
 
Services means WRRF BLOWER CLASS I SERVICE ON ONE (1) KA5SV-GK200 SN 9218 & 
TWO (2) KA22SV-GL225 SN 9220 & 9221 as further described in Exhibit A. 
 
 
2. DURATION 
 

A. The obligations of this Agreement shall apply beginning on the Effective Date and this 
Agreement shall remain in effect until satisfactory completion of the Services unless 
terminated as provided for in this Agreement.  

 
 
 
3. SERVICES 
 

A. Contractor shall perform all Services in compliance with this Agreement. The City 
retains the right to make changes to the quantities of Services within the general scope 
of the Agreement at any time by a written order. If the changes add to or deduct from 
the extent of the Services, the compensation shall be adjusted accordingly. All such 
changes shall be executed under the conditions of the original Agreement. 
 

B. Quality of Services under this Agreement shall be of the level of quality performed by 
persons regularly rendering this type of service. Determination of acceptable quality 
shall be made solely by the Contract Administrator. 
 

C. Contractor shall perform Services in compliance with all applicable statutory, 
regulatory, and contractual requirements now or hereafter in effect. Contractor shall 
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also comply with and be subject to City policies applicable to independent contractors. 

D. Contractor may rely upon the accuracy of reports and surveys provided by the City,
except when a defect should have been apparent to a reasonably competent
professional or when Contractor has actual notice of a defect.

4. INDEPENDENT CONTRACTOR

A. The parties agree that at all times and for all purposes under the terms of this 
Agreement each party’s relationship to any other party shall be that of an independent 
contractor. Each party is solely responsible for the acts of its own employees, agents, 
and servants. No liability, right, or benefit arising out of any employer-employee 
relationship, either express or implied, shall arise or accrue to any party as a result of 
this Agreement.

B. Contractor does not have any authority to execute any contract or agreement on behalf 
of the City, and is not granted any authority to assume or create any obligation or 
liability on the City’s behalf, or to bind the City in any way.

5. COMPENSATION OF CONTRACTOR

A. The total amount of compensation paid to Contractor under this Agreement shall not 
exceed $53,900.50, which shall be paid upon invoice by Contractor to the City for 
services rendered according to the schedule in Exhibit B. Compensation of Contractor 
includes all reimbursable expenses unless a schedule of reimbursable expenses is 
included in an attached Exhibit B. Expenses outside those identified in the attached 
schedule must be approved in advance by the Contract Administrator.

B. Payment shall be made monthly following receipt of invoices submitted by Contractor 
and approved by the Contract Administrator, unless a different payment schedule is 
specified in Exhibit B.

C. Contractor shall be compensated for additional work or Services beyond those 
specified in this Agreement only when the scope of and compensation for the 
additional work or Services have received prior written approval of the Contract 
Administrator.

D. Contractor shall keep complete records of work performed (e.g. tasks performed, 
hours allocated, etc.) so that the City may verify invoices submitted by Contractor. 
Such records shall be made available to the City upon request and submitted in 
summary form with each invoice.

6. INSURANCE/INDEMNIFICATION

A. Contractor shall procure and maintain from the Effective Date or Commencement Date 
of this Agreement (whichever is earlier) through the conclusion of this Agreement, such 
insurance policies, including those required by this Agreement, as will protect itself 
and the City from all claims for bodily injury, death, or property damage that may arise 
under this Agreement; whether the act(s) or omission(s) giving rise to the claim were
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made by Contractor, Contractor’s subcontractor, or anyone employed by Contractor 
or Contractor’s subcontractor directly or indirectly. Prior to commencement of work 
under this Agreement, Contractor shall provide documentation to the City 
demonstrating Contractor has obtained the policies and endorsements required by this 
Agreement. Contractor shall provide such documentation in a form and manner 
satisfactory to the City. Currently, the City requires insurance to be submitted through 
its contractor, myCOI. Contractor shall add registration@mycoitracking.com to its safe 
sender’s list so that it will receive necessary communication from myCOI. When 
requested, Contractor shall provide the same documentation for its subcontractors. 

 
B. All insurance providers of Contractor shall be authorized to do business in the State of 

Michigan and shall carry and maintain a minimum rating assigned by A.M. Best & 
Company’s Key Rating Guide of “A-” Overall and a minimum Financial Size Category 
of “V”. Insurance policies and certificates issued by non-authorized insurance 
companies are not acceptable unless approved in writing by the City. 

 
C. To the fullest extent permitted by law, Contractor shall indemnify, defend, and hold the 

City and its officers, employees, and agents harmless from all suits, claims, judgments, 
and expenses, including attorney's fees, resulting or alleged to result, from an act or 
omission by Contractor or Contractor’s employees or agents occurring in the 
performance or breach of this Agreement, except to the extent that any suit, claim, 
judgment, or expense are finally judicially determined to have resulted from the City’s 
negligence, willful misconduct, or failure to comply with a material obligation of this 
Agreement. The obligations of this paragraph shall survive the expiration or 
termination of this Agreement. 

 
D. Contractor is required to have the following minimum insurance coverage:  

 
 

1. Commercial General Liability Insurance equivalent to, as a minimum, 
Insurance Services Office form CG 00 01 04 13 or current equivalent. The City 
of Ann Arbor shall be an additional insured. There shall be no added exclusions 
or limiting endorsements that diminish the City’s protections as an additional 
insured under the policy.  
 

$1,000,000 Each occurrence as respects Bodily Injury Liability or 
Property Damage Liability, or both combined 

$2,000,000 Per project General Aggregate 
$1,000,000 Personal and Advertising Injury 

 
2. Worker's Compensation Insurance in accordance with all applicable state and 

federal statutes; also, Employers Liability Coverage for: 
 

 
Bodily Injury by Accident - $500,000 each accident 
Bodily Injury by Disease - $500,000 each employee 
Bodily Injury by Disease - $500,000 each policy limit 

 
3. Motor Vehicle Liability Insurance equivalent to, as a minimum, Insurance 

Services Office form CA 00 01 10 13 or current equivalent. Coverage shall 
include all owned vehicles, all non-owned vehicles and all hired vehicles. The 
City of Ann Arbor shall be an additional insured. There shall be no added 
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exclusions or limiting endorsements that diminish the City’s protections as an 
additional insured under the policy. The limits of liability shall be $1,000,000 for 
each occurrence as respects Bodily Injury Liability or Property Damage 
Liability, or both combined. 

 
4. Umbrella/Excess Liability Insurance shall be provided to apply in excess of the 

Commercial General Liability, Employers Liability and the Motor Vehicle 
coverage enumerated above, for each occurrence and for aggregate in the 
amount of $1,000,000. 

 
E. Commercial General Liability Insurance and Motor Vehicle Liability Insurance (if 

required by this Agreement) shall be considered primary as respects any other valid 
or collectible insurance that the City may possess, including any self-insured 
retentions the City may have; and any other insurance the City does possess shall be 
considered excess insurance only and shall not be required to contribute with this 
insurance. Contractor agrees to waive any right of recovery by its insurer against the 
City for any insurance listed herein. 

 
F. Insurance companies and policy forms are subject to approval of the City Attorney, 

which approval shall not be unreasonably withheld. Documentation must provide and 
demonstrate an unconditional and unqualified 30-day written notice of cancellation in 
favor of the City of Ann Arbor. Further, the documentation must explicitly state the 
following: (a) the policy number(s); name of insurance company; name(s), email 
address(es), and address(es) of the agent or authorized representative; name and 
address of insured; project name; policy expiration date; and specific coverage 
amounts; (b) any deductibles or self-insured retentions, which may be approved by 
the City in its sole discretion; (c) that the policy conforms to the requirements specified. 
Contractor shall furnish the City with satisfactory certificates of insurance and 
endorsements prior to commencement of any work. If any of the above coverages 
expire by their terms during the term of this Agreement, Contractor shall deliver proof 
of renewal and/or new policies and endorsements to the Administering Service 
Area/Unit at least ten days prior to the expiration date. 

 
 
7. WAGE AND NONDISCRIMINATION REQUIREMENTS 
 

A. Nondiscrimination. Contractor shall comply, and require its subcontractors to comply, 
with the nondiscrimination provisions of MCL 37.2209. Contractor shall comply with 
the provisions of Section 9:158 of Chapter 112 of Ann Arbor City Code and assure that 
Contractor’s applicants for employment and employees are treated in a manner which 
provides equal employment opportunity.  

 
B. Living Wage. If Contractor is a “covered employer” as defined in Chapter 23 of Ann 

Arbor City Code, Contractor must comply with the living wage provisions of Chapter 
23 of Ann Arbor City Code, which requires Contractor to pay those employees 
providing Services to the City under this Agreement a “living wage,” as defined in 
Section 1:815 of the Ann Arbor City Code, as adjusted in accordance with Section 
1:815(3); to post a notice approved by the City of the applicability of Chapter 23 in 
every location in which regular or contract employees providing services under this 
Agreement are working; to maintain records of compliance; if requested by the City, to 
provide documentation to verify compliance; to take no action that would reduce the 
compensation, wages, fringe benefits, or leave available to any employee or person 
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contracted for employment in order to pay the living wage required by Section 1:815; 
and otherwise to comply with the requirements of Chapter 23.  

 
C. Prevailing Wage. Contractor shall comply with Chapter 14 of Title I of Ann Arbor City 

Code, which in part states "...that all craftsmen, mechanics and laborers employed 
directly on the site in connection with said improvements, including said employees of 
subcontractors, shall receive the prevailing wage for the corresponding classes of 
craftsmen, mechanics and laborers, as determined by statistics for the Ann Arbor area 
compiled by the United States Department of Labor.  At the request of the City, any 
contractor or subcontractor shall provide satisfactory proof of compliance with the 
contract provisions required by the Section." Where this Agreement and the Ann Arbor 
City Code are silent as to definitions of terms required in determining compliance with 
regard to prevailing wages, the definitions provided in the Davis-Bacon Act as 
amended  (40 U.S.C. 278-a to 276-a-7) for the terms shall be used. 

 
D. Contractor agrees that all subcontracts entered into by Contractor shall contain wage 

provisions similar to section 7.B and 7.C of this Agreement covering subcontractor’s 
employees who perform work under this Agreement. 

 
 
8. REPRESENTATIONS AND WARRANTIES BY CONTRACTOR 
 

A. Contractor warrants that the quality of Services shall conform to the level of quality 
performed by persons regularly rendering this type of service. 

 
B. Contractor warrants that it has all the skills, experience, and professional and other 

licenses necessary to perform the Services. 
 

C. Contractor warrants that it has available, or will engage at its own expense, sufficient 
trained employees to provide the Services. 

 
D. Contractor warrants that it has no personal or financial interest in this Agreement other 

than the fee it is to receive under this Agreement. Contractor certifies that it will not 
acquire any such interest, direct or indirect, which would conflict in any manner with 
the performance of the Services. Contractor certifies that it does not and will not 
employ or engage any person with a personal or financial interest in this Agreement. 

 
E. Contractor warrants that it is not, and shall not become overdue or in default to the 

City for any contract, debt, or any other obligation to the City, including real and 
personal property taxes. Further Contractor agrees that the City shall have the right to 
set off any such debt against compensation awarded for Services under this 
Agreement. 

 
F. Contractor warrants that its bid or proposal for services under this Agreement was 

made in good faith, that it arrived at the costs of its proposal independently, without 
consultation, communication, or agreement for the purpose of restricting competition 
as to any matter relating to such costs with any competitor for these services; and no 
attempt has been made or will be made by Contractor to induce any other person or 
entity to submit or not to submit a bid or proposal for the purpose of restricting 
competition. 

 
G. The person signing this Agreement on behalf of Contractor represents and warrants 
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that they have express authority to sign this Agreement for Contractor and agrees to 
hold the City harmless for any costs or consequences of the absence of actual 
authority to sign. 

 
H. The obligations, representations, and warranties of this section 8 shall survive the 

expiration or termination of this Agreement. 
 
 
9. OBLIGATIONS OF THE CITY 
 

A. The City shall give Contractor access to City properties and project areas as required 
to perform the Services. 

 
B. The City shall notify Contractor of any defect in the Services of which the Contract 

Administrator has actual notice. 
 
 
10. ASSIGNMENT 
 

A. Contractor shall not subcontract or assign any portion of any right or obligation under 
this Agreement without prior written consent from the City. Notwithstanding any 
consent by the City to any assignment, Contractor shall at all times remain bound to 
all warranties, certifications, indemnifications, promises, and performances required of 
Contractor under the Agreement unless specifically released from the requirement in 
writing by the City. 

 
B. Contractor shall retain the right to pledge payments due and payable under this 

Agreement to third parties. 
 
 
11. TERMINATION OF AGREEMENT 
 

A. If either party is in breach of this Agreement for a period of 15 days following receipt 
of notice from the non-breaching party with respect to the breach, the non-breaching 
party may pursue any remedies available against the breaching party under applicable 
law, including the right to terminate this Agreement without further notice. The waiver 
of any breach by any party to this Agreement shall not waive any subsequent breach 
by any party. 

 
B. The City may terminate this Agreement, on at least 30 days’ advance notice, for any 

reason, including convenience, without incurring any penalty, expense, or liability to 
Contractor, except the obligation to pay for Services actually performed under the 
Agreement before the termination date. 

 
C. Contractor acknowledges that if this Agreement extends for several fiscal years, 

continuation of this Agreement is subject to appropriation of funds through the City 
budget process. If funds are not appropriated or otherwise made available, the City 
shall have the right to terminate this Agreement without penalty at the end of the last 
period for which funds have been appropriated or otherwise made available by giving 
written notice of termination to Contractor. The Contract Administrator shall give 
Contractor written notice of such non-appropriation within 30 days after the Contract 
Administrator has received notice of such non-appropriation. 
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D. The expiration or termination of this Agreement shall not release either party from any 

obligation or liability to the other party that has accrued at the time of expiration or 
termination, including a payment obligation that has already accrued and Contractor’s 
obligation to deliver all Deliverables due as of the date of termination of the Agreement. 

 
 
12. REMEDIES 
 

A. This Agreement does not, and is not intended to, impair, divest, delegate, or 
contravene any constitutional, statutory, or other legal right, privilege, power, 
obligation, duty, or immunity of the parties. 

 
B. All rights and remedies provided in this Agreement are cumulative and not exclusive, 

and the exercise by either party of any right or remedy does not preclude the exercise 
of any other rights or remedies that may now or subsequently be available at law, in 
equity, by statute, in any other agreement between the parties, or otherwise. 

 
C. Absent a written waiver, no act, failure, or delay by a party to pursue or enforce any 

right or remedy under this Agreement shall constitute a waiver of that right with regard 
to any existing or subsequent breach of this Agreement. No waiver of any term, 
condition, or provision of this Agreement, whether by conduct or otherwise, shall be 
deemed or construed as a continuing waiver of any term, condition, or provision of this 
Agreement. No waiver by either party shall subsequently affect the waiving party’s 
right to require strict performance of this Agreement. 
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13. NOTICE 
 
All notices and submissions required under this Agreement shall be delivered to the respective 
party in the manner described herein to the address stated below or such other address as either 
party may designate by prior written notice to the other.  Notices given under this Agreement shall 
be in writing and shall be personally delivered, sent by next day express delivery service, certified 
mail, or first class U.S. mail postage prepaid, and addressed to the person listed below. Notice 
will be deemed given on the date when one of the following first occur: (1) the date of actual 
receipt; (2) the next business day when notice is sent next day express delivery service or 
personal delivery; or (3) three days after mailing first class or certified U.S. mail. 
 
If Notice is sent to Contractor: 

HOWDEN USA COMPANY 
ATTN: Chuck.Seigel@howden.com 
2475 George Urban Blvd. 
Depew, New York 14043 
 

If Notice is sent to the City:  
 City of Ann Arbor 
 ATTN: Nicholas Jaworski 
 301 E. Huron St. 
 Ann Arbor, Michigan 48104 

 
 With a copy to: The City of Ann Arbor  
 ATTN: Office of the City Attorney 
 301 East Huron Street, 3rd Floor 
 Ann Arbor, Michigan 48104 
 
 
14. CHOICE OF LAW AND FORUM 
 
This Agreement will be governed and controlled in all respects by the laws of the State of 
Michigan, including interpretation, enforceability, validity and construction, excepting the 
principles of conflicts of law. The parties submit to the jurisdiction and venue of the Circuit Court 
for Washtenaw County, State of Michigan, or, if original jurisdiction can be established, the United 
States District Court for the Eastern District of Michigan, Southern Division, with respect to any 
action arising, directly or indirectly, out of this Agreement or the performance or breach of this 
Agreement. The parties stipulate that the venues referenced in this Agreement are convenient 
and waive any claim of non-convenience. 
 
 
15. OWNERSHIP OF DOCUMENTS 
 
Upon completion or termination of this Agreement, all Deliverables prepared by or obtained by 
Contractor as provided under the terms of this Agreement shall be delivered to and become the 
property of the City. Original basic survey notes, sketches, charts, drawings, partially completed 
drawings, computations, quantities, and other data shall remain in the possession of Contractor 
as instruments of service unless specifically incorporated in a Deliverable, but shall be made 
available, upon request, to the City without restriction or limitation on their use. The City 
acknowledges that the documents are prepared only for the Services. Prior to completion of the 
Services the City shall have a recognized proprietary interest in the work product of Contractor. 
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16. CONFLICTS OF INTEREST OR REPRESENTATION 
 
Contractor certifies it has no financial interest in the Services to be provided under this Agreement 
other than the compensation specified herein. Contractor further certifies that it presently has no 
personal or financial interest, and shall not acquire any such interest, direct or indirect, which 
would conflict in any manner with its performance of the Services under this Agreement.  
 
Contractor agrees to advise the City if Contractor has been or is retained to handle any matter in 
which its representation is adverse to the City and to obtain the City’s consent therefor. The City’s 
prospective consent to Contractor’s representation of a client in matters adverse to the City, as 
identified above, will not apply in any instance where, as the result of Contractor’s representation, 
Contractor has obtained sensitive, proprietary, or otherwise confidential information of a non-
public nature that, if known to another client of Contractor, could be used in any such other matter 
by the other client to the material disadvantage of the City. Each matter will be reviewed on a 
case by case basis. 
 
 
17. SEVERABILITY OF PROVISIONS 
 
Whenever possible, each provision of this Agreement will be interpreted in a manner as to be 
effective and valid under applicable law. However, if any provision of this Agreement or the 
application of any provision to any party or circumstance is prohibited by or invalid under 
applicable law, that provision will be ineffective to the extent of the prohibition or invalidity without 
invalidating the remainder of the provisions of this Agreement or the application of the provision 
to other parties and circumstances. 
 
 
18. EXTENT OF AGREEMENT 
 
This Agreement, together with all Exhibits constitutes the entire understanding between the City 
and Contractor with respect to the subject matter of the Agreement and it supersedes, unless 
otherwise incorporated by reference herein, all prior representations, negotiations, agreements, 
or understandings, whether written or oral. Neither party has relied on any prior representations 
in entering into this Agreement. No terms or conditions of either party’s invoice, purchase order, 
or other administrative document shall modify the terms and conditions of this Agreement, 
regardless of the other party’s failure to object to such terms or conditions. This Agreement shall 
be binding on and shall inure to the benefit of the parties to this Agreement and their permitted 
successors and permitted assigns and nothing in this Agreement, express or implied, is intended 
to or shall confer on any other person or entity any legal or equitable right, benefit, or remedy of 
any nature whatsoever under or by reason of this Agreement. This Agreement may only be 
altered, amended, or modified by written amendment signed by Contractor and the City. This 
Agreement may be executed in counterparts, each of which shall be deemed an original, but all 
of which together shall be deemed to be one and the same agreement.  
 
 
19. ELECTRONIC TRANSACTION 
 
The parties agree that signatures on this Agreement may be delivered electronically or by 
facsimile in lieu of a physical signature and agree to treat electronic or facsimile signatures as 
binding.  
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NORTH AMERICA ADDENDUM – GOODS & SERVICES 

              Buyer Name:  __________________________          Seller name:  _________________________            PO#: ______________ 

This Addendum, effective as at the date of signing, modifies the purchase order/contract, or other agreement to which it is attached/referencing 
(the "Amended Contract").  Notwithstanding any term in the Amended Contract, the parties agree that this Addendum shall govern and take 
precedence over any provisions in the Amended Contract or any related documents that conflict with, or addresses the subject matter of any 
provisions contained in this Addendum.   
 
1. Warranty.  Seller warrants that: (i) any Goods provided hereunder will be of good material and workmanship; (ii) any Services provided by 
Seller shall be performed by competent and qualified personnel in a professional and workmanlike manner in accordance with generally 
established industry standards; and (iii) the Goods and/or Services supplied by Seller hereunder will conform to any applicable technical 
specifications and/or drawings that have been agreed upon between the parties as set forth in the Amended Contract.  In the event that defects 
appear in the Goods under proper use, Buyer’s sole and exclusive remedy thereof shall be that Seller will repair or replace such Goods at Seller’s 
option and cost (but not including transportation, removal, reinstallation, and decontamination) within the warranty period set forth in the 
Contract.  Unless otherwise expressly agreed, the warranty for Goods shall be whichever period expires earlier: (i) twelve (12) months from first 
operation of any such Goods or (ii) eighteen (18) months from Seller’s delivery date (at the applicable Incoterms point of delivery quoted by 
Seller).  Seller’s warranty on Services performed by Seller will be in effect (i) after the date of performance of any Technical 
Services; and (ii) one year after the date of performance of any Construction Services. The Buyer’s sole and exclusive remedy for breach thereof 
shall be the re-performance of such Services by Seller.  Seller’s warranty shall exclude liability for defects arising from: (i) installation, 
commissioning and/or operation, not in accordance with Seller's O&M manual or good industry practice; (ii) use of unapproved spares, 
unauthorized modification or alteration of the Goods; (iii) normal wear and tear; (iv) the failure of Buyer and/or the end-user to provide adequate 
storage; or (v) use of the equipment otherwise than in accordance with the agreed operational parameters (including composition, pressure and 
temperature of the feed gas).  No part shall be deemed defective by reason of its failure to resist fouling and the action of erosive or corrosive 
gases.  Any warranty repair or replacement of Goods or re-performance of Services shall be warranted by Seller for the remainder of the original 
warranty period. No “evergreen” or “in-place” warranty is being provided. Seller shall have the sole right to specify the manner and timeframe 
for such repair/replacement/ re-performance.  Defective/non-conforming parts(s)/Goods must be returned to Seller free of all contaminants 
and, in the event of replacement, will become the property of Seller unless Seller instructs otherwise.  If Seller opts to perform any warranty 
obligations in-place, Buyer shall, without cost to Seller, during a specified time period agreed upon by the parties, provide access by 
disassembling, removing, replacing, and reinstalling any equipment, structures, or other obstructions to the extent necessary to permit Seller to 
perform its warranty obligations. THERE ARE NO WARRANTIES, CONDITIONS, GUARANTEES, REPRESENTATIONS, OR REMEDIES THAT EXTEND 
BEYOND THESE TERMS AND CONDITIONS.  ALL OTHER WARRANTIES, CONDITIONS, GUARANTEES, REPRESENTATIONS, OR REMEDIES EXPRESS 
OR IMPLIED, STATUTORY OR OTHERWISE (INCLUDING ANY CONDITION OR WARRANTY OF MERCHANTABILITY OR OF FITNESS FOR A 
PARTICULAR PURPOSE) NOT EXPRESSLY SET FORTH HEREIN, ARE FULLY DISCLAIMED AND EXCLUDED TO THE FULLEST EXTENT PERMITTED BY 
LAW. SELLER’S WARRANTIES DO NOT COVER ANY GOODS OR SERVICES THAT HAVE BEEN ALTERED OR SUBJECTED TO ACCIDENT OR IMPROPER 
STORAGE, INSTALLATION, ASSEMBLY, COMMISSIONING, MAINTENANCE, USE OR APPLICATION.  SELLER DOES NOT WARRANT THAT THE 
GOODS WILL RESIST THE ACTION OF EROSIVE OR CORROSIVE GASES, LIQUIDS, OR SOLIDS, OR PRODUCE RESULTS IN COMPLIANCE WITH ANY 
LAWS, DECREES, OR OTHER STANDARDS. 
2. Force Majeure.  Neither party shall be considered in default or in breach of its obligations under the Contract to the extent that performance 
of such obligations is prevented or delayed by any circumstances outside its reasonable control including, without limitation: strikes, lock-outs 
or other industrial disputes, act of God, war, riot, civil commotion, malicious damage, compliance with any law or governmental order, rule, 
regulation or direction, embargoes, economic or trade sanctions, including any amendments to such embargoes and economic and trade 
sanctions, accidental breakdown of plant or machinery, fire, flood, storm, disease outbreak or epidemic and/or any resulting quarantine 
restrictions (“Force Majeure”). Either party shall be entitled to terminate the Contract if the Force Majeure situation continues, or it is obvious 
that it will continue, for more than one hundred and eighty (180) days without liability to the other party.  Furthermore, should both parties 
agree that they want to continue the Contract when reasonably practicable to do so, notwithstanding the aforementioned 180 day period being 
reached, the parties will agree in good faith to renegotiate any necessary Contract amendment(s) to allow the Contract to continue.    
3. Payment; Taxes.  100% of invoice amount is due within 30 days from the date of a valid invoice from the Seller by electronic funds transfer 
(EFT) or automated clearing house (ACH) transaction. If any payment falls in arrears the Seller shall have the right to cancel or postpone 
performance of the Amended Contract wholly or in part. Prices do not include and Buyer shall be responsible for sales, use, or excise 
taxes/duties.  
4. Title & Risk.  Legal and beneficial ownership of the Goods shall remain vested in the Seller until full payment of the contract price has been 
made. The Goods will be at the Buyer’s risk from the time of delivery, or if delivery is delayed for any reason due to the Buyer’s fault from the 
time that delivery should have taken place. 
5. Indemnity.  Seller will indemnify Buyer from non-nuclear claims brought by third parties against Buyer for (i) bodily injury (including death) 
and (ii) property damage, each only to the extent directly caused by the negligence of Seller.  Seller shall not be responsible for the acts/omissions 
of Buyer or others and Seller does not agree to any other indemnity not set forth herein. Seller’s indemnity obligations shall not apply to Buyer 
property or any nuclear activity/incident.  Any duty to indemnify hereunder is conditioned upon Buyer: (i) making no statement prejudicial to 
Seller, (ii) providing prompt and detailed notice to Seller of any such claim; (iii) tendering the defense/settlement to Seller with sole control over 
the same; and (iv) providing full cooperation, authority, and assistance to Seller.   
6. Insurance.  Seller shall maintain the following insurance coverage : (1) Commercial General Liability with limits of $1,000,000 combined single 
limit occurrence for Bodily Injury, Physical Property Damage of third party property, and Contractual Liability coverage, subject to an annual 
aggregate of $2,000,000; (2) Automobile Liability – Bodily Injury/Physical Property Damage in the amount of $1,000,000 combined single limit 
each occurrence; and (3) Workers Compensation Insurance  – statutory, as to Seller’s employees.  If requested, Seller will provide an ACORD 
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form of certificate confirming such coverage.  Seller’s provision of a certificate of insurance in accordance with Buyer’s site requirements does 
not constitute Seller’s acceptance of Buyer’s terms of purchase. Seller shall have no other or further obligations related to insurance or coverage. 
7. Limitation of Liability. Notwithstanding anything to the contrary contained in the Amended Contract and save to the extent this limitation is 
prohibited by law: (i) Seller’s total liability pursuant to the Amended Contract whether by way of indemnity, for breach of contract, warranty or 
guarantee obligations or by reason of any tort, statute or otherwise shall in no event exceed the total Amended Contract price.  (ii) Seller shall 
not be liable to Buyer, end-user or any third party, for any indirect, punitive or consequential damages of any kind or nature whatsoever, or for 
loss of profits/revenue or loss of production, regardless of whether such damages are based upon contract, tort, strict liability in tort, negligence 
or indemnity.    
8. IP.  All patents, copyright and other intellectual property rights in or relating to the Goods or their design or the specifications, drawings, 
manuals or information prepared or supplied by the Seller, or which arise under or in the course of the Seller’s performance of the Amended 
Contract, are, shall be and shall remain the Seller’s absolute property. The Seller shall grant the Buyer a royalty free licence to use such intellectual 
property rights for the sole purpose of operating and maintaining the Goods.   
9. Termination.  In the event of termination for Buyer’s convenience, Seller shall be reimbursed for the reasonable Direct Costs incurred by Seller 
in performing the Amended Contract until termination and for its costs in effecting such termination, notwithstanding any other provision of the 
Amended Contract. “Direct Costs” means such direct costs borne and incurred by Seller associated with the Amended Contract up to and 
including the date of suspension and/or termination, including but not limited to manufacturing costs, salaries, third party supplier costs and 
reasonable overhead and profit margin. If Seller fails to cure a material breach within a reasonable time after receipt of notice of breach from 
Buyer, and on Seller’s acceptance of such breach, Buyer shall have the right, at its option, to terminate the Amended Contract upon payment to 
Seller for work performed until the time of termination.  
10. Other On-site/Service Provisions; Misc.  Seller’s on-site employees, subcontractors, and representatives shall be given unobstructed 
access to the site and the work.  If there are any delays caused by anyone other than Seller, the time and expense of the same shall be charged 
to Buyer.  Seller is an independent contractor and shall provide suitably qualified supervisor(s) who shall give the Buyer the benefit of their 
technical expertise with the Goods or similar installations and who shall advise the Buyer’s personnel as to the installation in an efficient 
manner.  It shall be the Buyer’s sole responsibility to carry out installation and to achieve the desired work schedules, timescales and quality of 
workmanship for installation using appropriately qualified workmen in sufficient numbers to achieve the task.  Seller is not responsible for 
supervision, property or employees of others, including health, safety, or security.  Buyer shall advise Seller’s in advance of all known and/or 
suspected hazardous/unsafe conditions and risks that may be encountered while on-site. Seller shall not be required to take (or refrain from 
taking) any action, or to enter or remain in any area, where he/she reasonably determines that it would be unsafe.  “Services” means as set 
forth in this Addendum: (i) Construction Services: the supply of equipment, subcontracted craft labor supplied by and under the direct 
supervision of Howden, including on-site technical support in a variety of applicable trades and disciplines, to accomplish equipment 
installation and maintenance service; and/or (ii) Technical Services: supervisory and/or on-site technical support services supplied by Howden.  
11. Severance. If any provision of this Addendum is judged to be illegal or unenforceable, the continuation in full force and effect of the 
remainder of the provisions will not be prejudiced.  
12. Governing Law & Jurisdiction.  The exclusions, limitations, disclaimers, terms, and conditions set forth in this Addendum shall control at all 
times and survive any breach, termination, or cancellation of the Amended Contract.  The Amended Contract shall in all respects operate and 
be governed by New York law and New York forum if the Seller’s principal office is located in the US and Ontario and Ontario forum if the Seller’s 
office is located in Canada. The official language of this Agreement is English. It is the express wish of the parties that this Agreement and any 
related documents be drafted and executed in English. Il est la volonté expresse des parties que cette convention et tous les documents s’y 
rattachant soient rédigés et signés en anglais.  To the extent permitted by law, Buyer’s rights and remedies shall be deemed sole and exclusive, 
in place of those at law and equity.  

The exclusions, limitations, disclaimers, terms, and conditions set forth in this Addendum shall remain in effect at all times and survive any 
breach, termination, or cancellation of the Amended Contract.       

BUYER:     SELLER:   
____________________________(Signature of Authorized Representative)   ____________________________ (Signature of Authorized 

Representative)  
 
_____________________________ (Name and Title)     ____________________________(Name and Title) 
  
_____________ (Date) _____________ (Date) 

Chuck Seigel

SeigelCh
Typewritten text
Chuck Seigel / Field Service Manager

SeigelCh
Typewritten text
02/07/2025
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HOWDEN USA COMPANY CITY OF ANN ARBOR 

By: /AA_CLM_Signature1/ By: /AA_CLM_Signature4/ 

Name: Chuck Siegel Name: Milton Dohoney Jr. 

Title: Field Service Manager Title: City Administrator 

Date: /AA_CLM_DateSigned1/ Date: /AA_CLM_DateSigned4/ 

Approved as to substance: 

By: /AA_CLM_Signature2/ 

Name: Jordan Roberts 

Title: 
Public Services Area 
Administrator 

Date: /AA_CLM_DateSigned2/ 

Approved as to form: 

By: /AA_CLM_Signature3/ 

Name: Atleen Kaur 

Title: City Attorney 

Date: /AA_CLM_DateSigned3/ 


