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Contract Addendum to Clearwater Terms and Conditions 
 (the “Project”) 

 
Parties: Clearwater Public Utilities (Company)      Date:  July 8, 2025 

Hach Company (“Supplier”)  
 
Recitals:  Customer and Supplier are entering into a contract for the purchase of Supplier’s goods and/or services (“Goods” 
and/or “Services”) related to the Project and, for convenience, are using Customer’s standard contract forms (“Customer’s 
Base Contract”). This Contract Addendum (the “Addendum”) is intended to provide reasonable revisions to Customer’s Base 
Contract to enable the parties to enter a contract for the purchase of Goods and /or Services related to the Project without 
prolonged or complex negotiations over terms and conditions.  Accordingly, the parties incorporate this Addendum into the 
Customer’s Base Contract and make it an integral part thereof, taking precedence over any contrary or related terms or 
conditions that may be contained therein, in any purchase orders, or in any other writings, addenda or exhibits constituting 
part of the agreement between the parties (collectively, the “Agreement”). 
 
Revisions:  Notwithstanding anything to the contrary contained in the Agreement, the following provisions and rules of 
construction apply: 
 
1. Services.  The Services shall be limited to those services specifically described herein.  For the avoidance of doubt, 
and without limitation, Supplier has no responsibility for the supervision or actions of Customer’s employees or 
contractors or for non-Supplier chemicals or equipment and disclaims all liability and responsibility for any loss or damage 
that may be suffered as a result of such aspects or actions or any other aspects or actions not under Supplier’s control. 
 
2. Indemnification. Any and all indemnification obligations imposed upon Supplier are limited to the extent of those 
damages proportionately caused by Supplier’s breach of the Agreement, negligence, wrongful conduct, or violations of 
law. In no case is Supplier liable for any damages caused by negligence, misuse or misapplication of goods by others. For 
non-government customers, Supplier’s indemnification obligations are provided on the condition that Customer defends, 
indemnifies and holds harmless Supplier against any and all damages to the extent caused by misuse or misapplication of 
goods, negligence, wrongful conduct, or violations of law by Customer, its affiliates, or those employed by, controlled by or 
in privity with them, and Customer agrees to so defend and indemnify Supplier.  Customer’s workers’ compensation 
immunity, if any, does not preclude or limit its indemnification obligations. 
 
3. Limitation on Liability.  THE TOTAL LIABILITY OF SUPPLIER AND ITS SUBSIDIARIES, AFFILIATES, EMPLOYEES, 
DIRECTORS, OFFICERS AND AGENTS ARISING OUT OF PERFORMANCE, NONPERFORMANCE, OR OBLIGATIONS IN 
CONNECTION WITH THE DESIGN, MANUFACTURE, SALE, DELIVERY, AND/OR USE OF GOODS AND/OR SERVICES IN NO 
CIRCUMSTANCE INCLUDES ANY LIQUIDATED, PENALTY, INCIDENTAL OR CONSEQUENTIAL DAMAGES OF ANY KIND, NOR 
EXCEED AN AMOUNT THAT IS UNREASONABLY DISPROPORTIONATE TO THE TOTAL AMOUNT OF COMPENSATION ACTUALLY 
PAID TO SUPPLIER UNDER THE AGREEMENT, EXCEPT ONLY IN THE CASE OF DAMAGES ARISING DUE TO SUPPLIER’S WILLFUL 
MISCONDUCT. 

 
4. Warranty.  Supplier warrants to Customer that each of the Goods conforms to its written warranty set forth in its 
user manual in effect on the date of purchase, or, if there is no express warranty therein, that each of the Goods will be free 
from defects in material and workmanship and will conform to the manufacturer’s quoted specifications for twelve (12) 
months from delivery. Warranties do not extend to consumable items such as, without limitation, reagents, batteries, 
mercury cells, and light bulbs. Supplier warrants that it will perform all Services in accordance with its standard practices 
and that the Services will be free from defects in workmanship for a period of ninety (90) days from their date of 
performance. If Supplier breaches this warranty and the Customer notifies Supplier of such breach within 30 days of the end 
of the applicable warranty period, Supplier will, at its option, either replace or repair the nonconforming Goods, or re-
perform any nonconforming Services, or refund the amounts paid by Customer to Supplier for the nonconforming Goods 
and/or Services.  THIS IS THE EXCLUSIVE REMEDY FOR ANY BREACH OF WARRANTY. SUPPLIER EXPRESSLY DISCLAIMS ANY 
REMEDIES OF “COVER” AND ANY WARRANTIES IMPLIED BY LAW, INCLUDING BUT NOT LIMITED TO ANY WARRANTY OF 
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. 

 
5. Intellectual Property; Information Technology; Privacy. Supplier retains all rights in and to any intellectual property 
and confidential information created or procured by it or its representatives at any time, and Customer receives licenses to 
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use such intellectual property and information only to the extent provided by implied license under applicable law. No 
Customer information technology requirements apply, except the extent such requirements specifically apply to equipment 
being sold to Customer. To help ensure mutual compliance with applicable privacy laws, Customer will not provide to or 
share with Company any personal data or personally identifiable information. 

 
6. Performance Guarantees.  All product warranties and 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 Supplier 
recommendations, (c) operating conditions at the Customer site have not materially changed and remain within 
anticipated specifications, and (d) no reasonably unforeseeable circumstances exist or arise. 

 
7. Acceptance and Set-off.  Except to the extent agreed upon in writing by Supplier’s CFO, all Goods and Services are 
deemed accepted upon delivery and early payment discounts do not apply. Any set-off rights in the Agreement 
notwithstanding, Customer bears the customary burden of proof with respect to any amounts invoiced by Supplier but not 
paid by the invoice due date. This revision does not adversely impact any of Customer’s rights under Supplier’s warranties.   

 
8. Funds Transfers. Customer and Supplier 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, Customer must 
verbally confirm any new or changed bank transfer or mailing instructions by calling Supplier and speaking with Supplier’s 
accounts receivable contact before mailing or transferring any monies using the new instructions. Both parties agree that 
they will not institute mailing or bank transfer instruction changes and 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. 
 
9. Payments.  All payments are due within 30 days of the invoice date, on the activation date of any service 
partnership. 

 
10. Miscellaneous.  Except to the extent signed by a duly authorized representative of an affiliate of Supplier, the 
Agreement does not bind any affiliates of Supplier.  Supplier is not subject to any audit rights in favor of the Customer, 
except for audit rights (under reasonable conditions) directly related to Supplier’s compliance with laws and regulations 
(e.g., safety) which are directly applicable to Supplier’s Goods and/or Services purchased under this Agreement.  Supplier is 
not obligated to purchase or carry Professional Liability or E&O Insurance coverage, provide copies of Supplier’s policies, or 
provide waivers of subrogation. Supplier may include Customer and their Affiliates as an Additional Insured party.  Nothing 
in the Customer’s Base Contract supersedes or nullifies this Addendum.  Supplier’s obligations under the Agreement will 
only be modified by written agreement of Supplier through the same duly authorized representative who signed this 
Addendum, or such person’s duly authorized successor. Except as provided herein, neither party agrees to any contractual 
clause or provision, that waives such party’s ordinary and standard rights, including, but not limited to, the right to retain 
party’s own counsel and each party’s right to determine facts and circumstances in the event of a dispute.   
 
IN WITNESS WHEREOF, the Parties have caused this Addendum to be executed by their duly authorized representatives, 
intending thereby to be legally bound. 
 
 

Clearwater Public Utilities:  
 
 
By:                                            _______   
 
Name:                                      _______  
  
Title:                                         
  
Date:                                                          
 

Hach: 
 
 
By:                                            _______   
 
Name:                                      _______  
  
Title:                                         
  
Date:                                                          
 

 


