STANDARD TERMS AND CONDITIONS

1.  DEFINITIONS. “Company” means Cogent, Inc.,
including any of Company’s applicable trade names
associated with the specific Proposal or specific
Agreement. “Customer” means Company’s customer for
the specific Proposal or Agreement. “Proposal” means
Company’s proposal, estimate, quotation or sales form,
including any terms expressly incorporated by reference,
and these Terms and Conditions. “Agreement” means the
terms of the final agreement entered into by and between
Company and Customer relating to the purchase or rental
of specific goods, equipment or services, and these Terms
and Conditions.

2. CONFLICT OF TERMS AND INTEGRATION:
Company’s Proposal is expressly conditioned upon
Customer’s acceptance of these Terms and Conditions.
Any additional or different terms and conditions included
in Customer’s purchase order, or other documents or
communications, shall have no application or effect on
the Agreement, unless specifically agreed to by Company
in writing. Company’s commencement of performance or
delivery of goods and/or equipment shall not be deemed
or construed as an acceptance of Customer’s additional or
different terms and conditions. The terms set forth in the
Agreement  supersede all prior negotiations,
representations or agreements, either written or oral
between the parties, and can only be modified or amended
with the express written consent of Company.

3. PROPOSAL, WITHDRAWAL AND
EXPIRATION. If the price is included in a Proposal, the
price is firm for receipt of an order within 15 days of the
date shown on the Proposal. Company reserves the right
to cancel a Proposal at any time prior to receiving the
acceptance in writing of the Proposal by Customer.

4. PRICING. The final price in the Agreement must
be accepted by Company in writing. Unless expressly
agreed to by Company in writing, the price does not
include: (i) any freight charges; (ii) any applicable duties,
tariffs or sales tax, use tax, excise tax, value-added or
other similar taxes that may apply to the goods,
equipment, services and/or project, up to the final
shipment date to Customer; and (iii) manual or automatic
controls, starters, protective or signal devices, wiring,
anchor bolts, gauges, vibration isolation devices,
installation, startup or testing.

5. PAYMENT TERMS. Payment is due upon receipt
of the invoice. An interest charge of 1-1/2% per month
will be added to past due balances, starting on the
sixteenth (16) day after the invoice date. Retainage of any
invoiced amount is unacceptable unless specifically

agreed to by Company in writing at the time of the
Agreement, and shall in no case exceed a period of 120
days. Payment of “commercial transaction” invoices by
credit card will be charged a fee based upon Company’s
average discount rate for credit card transactions.
Company reserves the right to require Customer make
payment in advance, or C.O.D., or otherwise modify
Company’s credit terms if Customer’s credit standing or
scores are found to be not acceptable to Company. If
payments are not timely received by Company, and this
account is turned over to an attorney for collections,
Customer agrees to pay all reasonable costs and attorney
fees incurred in collection of the past due amounts.

6. FINANCIAL INSECURITY ISSUES. If at any
time prior to receipt of payment in full by Company of the
Agreement, Company receives information on
Customer’s financial responsibility or condition that
causes Company to become insecure of Customer’s
ability to perform under the terms of the Agreement,
including but not limited to Customer’s failure to fulfill
any other contractual obligations to Company, Company
may take the following actions: (a) request further
financial assurances, or collateral, from Customer; (b)
suspend Company’s performance under the Agreement;
(c) defer or decline to deliver any goods or equipment, or
services, under the Agreement; (d) stop delivery of goods
or equipment in transit, and/or stop rendering services
under the Agreement; and/or (e) terminate the Agreement
as allowed under the Terms and Conditions. If Customer
provides satisfactory financial assurances to Company as
requested, including but not limited to payments in
advance or other security acceptable to Company, then
Company shall continue with its performance under the
Agreement. Customer grants to Company a continuing
security interest in and a lien upon the goods and/or
equipment supplied by or through Company under the
Agreement and the proceeds thereof (including insurance
proceeds), as security for the payment in full and the
performance by Customer of all of its obligations to
Company under the Agreement, as well as any other
Agreement between the parties. Customer shall execute a
financing statement and any other documents needed by
Company to enforce this security interest and lien, upon
request by Company. For goods and/or equipment
purchased by Customer for Customer’s own use,
Customer shall have no right to sell, encumber or
otherwise dispose of those goods and/or equipment until
Company has received payment in full of all amounts
owed by Customer under the express terms of the
Agreement.

7. TITLE, DELIVERY AND RISK OF LOSS. Unless
other terms are expressly agreed to in writing by
Company, for goods and/or equipment that are shipped
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from a Company facility or warehouse, those shipments
are FOB Company’s shipping point, at which point title
transfers to Customer. For goods and/or equipment that
are shipped from a manufacturer or distributor, those
shipments are FOB manufacturer’s or distributor’s
warehouse or factory shipping point as applicable, at
which point title transfers to Customer. Delivery dates are
estimates, and time is not of the essence.

8.  EXPORT OF GOODS AND/OR EQUIPMENT.
Goods and/or equipment sold by Company to Customer
may be subject to applicable export laws and regulations,
including the United States Export Administration
Regulations. If any goods and/or equipment acquired by
Customer is or are exported, Customer agrees to comply
with all such applicable laws and regulations. In
particular, Customer shall not, and will not permit any
third parties to, directly or indirectly, export, re-export or
release any goods and/or equipment to any country or
jurisdiction to which, or to any party to whom, the export
or release of any goods and/or equipment is prohibited by
applicable law, regulation or rule. As between Company
and Customer, Customer shall be responsible for any
breach of any export law, regulation or rule. For export
shipments from the United States, delivery to Customer
of the goods and/or equipment will pass from Company
to Customer, as well as title to the goods and/or
equipment, absolutely no later than when the goods
and/or equipment are delivered to the shipping port, so
that Customer shall be the exporter of the goods and/or
equipment.

9. CUSTOMER DELAY OF DELIVERY. If
Customer requests Company to delay delivery of any
goods and/or equipment included in the Agreement, the
requested delay, if agreed to by Company in writing, shall
solely effect the delivery date of the goods and/or
equipment. Company reserves the right to issue an
invoice for the goods and/or equipment as of the
originally scheduled, or the first available, delivery date.
If Company is required to store or warehouse any goods
and/or equipment on behalf of Customer due to the
delayed delivery date, any storage and/or warehouse costs
and fees will be charged to Customer and payable by
Customer to Company upon receipt of an invoice, as well
as the costs of any required maintenance of the goods and
equipment throughout the period of delay.

10. CUSTOMER CANCELLATION. Customer
possesses no right to cancel special or made-to-order
goods and/or equipment, unless first requested by
Customer in writing to Company, and accepted by
Company in a written response to Customer. If any
request to cancel is made by Customer, and accepted by
Company, Company may issue an invoice to Customer

which will include all costs and expenses incurred by
Company prior to accepting the cancellation request,
including any labor costs and overhead incurred or
expended by Company. Goods and/or equipment from a
cancelled Agreement, returned to a manufacturer or other
source of the goods and/or equipment, shall be returned at
Customer’s costs, including any delivery and/or
restocking charges.

11. INSPECTION OBLIGATIONS. Customer shall
inspect the goods and/or equipment upon receipt. When
delivery of the goods and/or equipment are to a project
site, Customer will notify Company in writing within
three (3) days of delivery of the goods and/or equipment,
of any apparent shipment shortages, or damages or
noncomformity of the goods and/or equipment. For all
other deliveries of goods and/or equipment, Customer
shall notify Company in writing within ten (10) days of
delivery of the goods and/or equipment, of any apparent
shipment shortages, or damages or noncomformity of the
goods and/or equipment. Failure of Customer to timely
deliver the written notice to Company shall constitute a
waiver by Customer to claim any shortages in the goods
and/or equipment delivered, and to claim any damages to,
or noncomformity of the goods and/or equipment
delivered to Customer. Customer shall make any claim
for loss of or damage to goods and/or equipment while in
transit, to the carrier, unless different terms are expressly
set forth in the Agreement of the parties.

12. NEW GOODS WARRANTY. For all new goods
and/or equipment, Company will pass through to
Customer any warranty provided by the manufacturer of
any goods and/or equipment supplied by Company. None
of the warranties received by Customer shall become
effective until such time that Customer has paid Company
in full for the goods and/or equipment.

THE MANUFACTURER’S WARRANTY IS THE
EXCLUSIVE WARRANTY PROVIDED CUSTOMER.
COMPANY PROVIDES NO OTHER WARRANTIES
OR GUARANTEES, EXPRESS OR IMPLIED,
INCLUDING ANY  WARRANTY AS TO
MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE, UNLESS THE SAME IS
SPECIFICALLY SET FORTH IN WRITING AND
ACCEPTED IN WRITING BY COMPANY.

13. USED GOODS AND EQUIPMENT. Used goods
or equipment sold by Company are sold in an as-is and
where is condition. Unless stated in the Agreement by
Company, Company makes no representations or
warranties of any kind, express or implied, as to the
nature, quality or condition of the used goods or
equipment, or its suitability for any use, including without
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limitation any warranty of merchantability or fitness for a
particular purpose, unless expressly agreed to in writing
between Company and Customer. Company shall have no
liability to Customer in connection with the sale of the
used goods and equipment, including without limitation,
for loss of profit, loss of income, loss of production, loss
of opportunity, or indirect, consequential, incidental,
punitive or exemplary damages arising out of or related to
Company’s sale of used goods or equipment to Customer.

14. INSTALLATION AND STARTUP. Unless
otherwise agreed to in writing by Company, installation
of the purchased goods and/or equipment shall be the
responsibility of Customer. If the manufacturer of any
goods or equipment supplied by Company to Customer
requires that a representative of the manufacturer be
present for the start up of the goods and/or equipment, and
Company is designated as the authorized representative
for the manufacturer for the start up of the goods and/or
equipment, Customer shall provide a minimum of
fourteen (14) calendar days notice to Company of the
scheduled start up. If, under the stated circumstances, the
start up of the goods and/or equipment occurs without
Company or some other manufacturer’s representative
being present, the manufacturer’s warranty might be
voided, or its coverage limited by that action. For goods
or equipment repaired by Company for Customer, if
Company requires a Company representative to be
present for the start up of the repaired goods and/or
equipment, the same fourteen (14) calendar days notice to
Company is required. If the goods and/or equipment are
started without a Company representative being present,
the same limitation or voiding of any applicable
warranties can occur.

15. BANKRUPTCY, RECEIVERSHIP,
ASSIGNMENT FOR BENEFIT OF CREDITORS,
DEFAULT. If voluntary or involuntary Bankruptcy
proceedings are commenced against Customer, or similar
proceedings such as a receivership or any other
insolvency proceedings, or if Customer makes an
assignment for the benefit of its creditors, Company may
provide written notice to Customer of Company’s
immediate termination and cancellation of the
Agreement. If Customer is in material default of the
Agreement, including but not limited to Customer’s
failure to make any payment when due to Company, then
Company can deliver a written notice to Customer of such
default and provide notice of a five (5) day right to cure
the default. If Customer fails to cure the default within the
five (5) day period, or begin commencement of the cure
and continue to work diligently on the cure within the five
(5) day period, Company has the right to terminate any
further performance of its obligations under the
Agreement, without prejudice to any other rights and

remedies the Company might have under the Agreement
and applicable law. If the Agreement is terminated, the
rights, obligations and liabilities of the parties that
accrued prior to the termination of the Agreement shall
survive the termination.

16. LIMITATION OF LIABILITIES. Except as
otherwise provided by applicable law, in no event will
Company’s liability exceed the amount paid by Customer
to Company under the Agreement. In no event shall
Company's obligations and liabilities under this
Agreement include any indirect, punitive, special,
incidental or consequential damages or losses that
Customer may suffer or incur in connection with this sale,
service or rental, including, but not limited to, loss of
revenue or profits, damages or losses as a result of
Customer's inability to operate, perform its obligations to
third persons or injuries to goodwill. Nor shall
Company’s liability extend to damages or losses
Customer may suffer or incur as a result of such claims,
suits or other proceedings made or instituted against
Customer by third parties. Customer remises, releases and
discharges Company from any and all liability or damages
which might be caused by failure to deliver any
equipment within the agreed time by Company.

17. INDEMNIFICATION. Customer covenants and
agrees to defend, indemnify and hold Company harmless
from any claims, damages or liability arising out of the
use, maintenance or delivery of the goods and/or
equipment purchased or rented from Company. Customer
shall further defend, indemnify and hold Company
harmless from any and all damages to third persons or to
property caused by Customer's use or possession of the
goods and/or equipment, to the fullest extent allowable by
law.

18. COMPANY DRAWINGS. Any drawings that
Company prepares and delivers to Customer shall remain
Company’s property. If Company provides drawings
related to the installation of the goods and/or equipment
in Company’s Proposal, those drawings depict the general
type, arrangement and approximate dimensions of the
goods and/or equipment to be furnished by Company, are
for Customer’s information only, and Company makes no
representation or warranty regarding the drawings’
accuracy. Unless expressly stated to the contrary in the
Proposal, all drawings, illustrations or diagrams form no
part of the Agreement.

19. CONFIDENTIAL INFORMATION. Company
may provide designs, illustrations, processing equipment,
repair  specifications, manufacturing information,
intellectual property and other non-public information
(“Confidential Information™) to Customer in either the
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Proposal, or the Agreement, or in the performance of the
Agreement. Other than for the performance of the
Agreement, Customer agrees to not disclose, use or
reproduce any Confidential Information without
Company’s prior written consent. Customer’s agreement
to not disclose, use or reproduce Confidential Information
shall survive completion of Company’s obligations under
the Agreement, or termination of the Agreement.

20. CUSTOMER WARRANTY. Customer warrants
the accuracy of any and all information provided to
Company, relating to the details of the relevant operating
conditions, including but not limited to influent data,
temperatures, pressures and where applicable, the nature
of all hazardous materials. Company may justifiably rely
upon the accuracy of Customer’s information in preparing
both the Proposal and the Agreement. If Customer’s
information is later found to be not accurate, Company
shall have no liability to Customer, and/or Customer’s
customer if any, for any losses, liabilities, damages and
expenses of any kind, that arise out of, or relate in any
respect, to the inaccurate information provided by
Customer to Company, and shall defend and indemnify
Company for any claims made against Company based
upon such inaccurate information.

21. FORCE MAJEURE. Company may cancel,
terminate or suspend its Proposal or the Agreement, and
Company shall have no liability to Customer for
Company’s failure to deliver any goods and/or
equipment, or to provide any services to Customer, due to
force majeure. Force majeure means any event or
circumstances beyond Company’s reasonable control,
including but not limited to natural disasters, wars,
strikes, riots, epidemics, criminal actions, changes in
applicable laws and failures of suppliers or transportation.
In these situations, Company’s time for performance shall
be extended in an amount equal to the period of time for
Company to recover from the causal event, and shall
notify Customer within a reasonable period of time of the
expected delay. If the force majeure event impacts the
pricing specified in the Proposal or the Agreement,
Company shall notify Customer of the revised pricing. If
Customer rejects the revised pricing in the Agreement, the
parties will resolve the cancellation pursuant to the
Customer Cancellation clause.

22. LAW AND VENUE. This agreement shall be
governed by the laws of the state where the Company’s
branch office is located from which the goods and/or
equipment is rented or purchased, or services were
ordered from Company (without reference to principles of
conflicts of laws). Customer further agrees that venue and
jurisdiction shall be appropriate in the federal court
located in Kansas City, Missouri. This paragraph shall

survive any termination, cancellation or expiration of the
Agreement. If any dispute between Company and
Customer ends up in litigation or arbitration, the
prevailing party is entitled to an award of reasonable
attorney’s fees and costs.

23. DISASSEMBLY, CLEANING, INSPECTION
AND ESTIMATE CHARGE.

The disassembly, cleaning, inspection and estimate
charge (“DCI Charge”) is the amount that is due from
Customer if Customer decides to not repair the unit(s). An
invoice for this amount shall automatically be generated
for the DCI Charge within ninety (90) days of the date of
the Service Estimate if Customer has not authorized the
repairs, or at the date that Customer rejects the estimate
for the repairs. All units left at Cogent’s facility, not
repaired, for more than six (6) months, will be scrapped
by Cogent without any liability to Customer. Before
scrapping or otherwise disposing of the unrepaired
unit(s), Cogent shall deliver a final ten (10) day notice to
Customer to pick up the unit(s), or the unit(s) will be
scrapped or otherwise disposed of by Cogent without any
liability, financial or otherwise, to Customer.

24.  MISCELLANEOUS. The captions or titles in these
Terms and Conditions are for reference only, and shall
have no role nor effect in the interpretation or construction
of the Proposal or the Agreement, as applicable.
Company’s failure to insist, on any one or more instances,
upon Customer’s performance of the Agreement, or to
exercise any rights conferred in the Agreement, will not
constitute a waiver or relinquishment of such right, or the
right to insist upon Customer’s performance in any other
respect. The partial or complete invalidity of any one or
more provisions in these Terms and Conditions, or any
other part of the Agreement, shall not affect the validity
or continuing force and effect of any other provision.
Unless specifically stated otherwise in these Terms and
Conditions, Company possesses all other legal and
equitable rights that may be found in the applicable law.

ADDITIONAL RENTAL TERMS AND CONDITIONS

1. DEFINITIONS: All Rented Equipment is detailed in
the Rental Contract. Rental fees are charged within each
28-day billing cycle. A Rental Day is equal to one
calendar day. A Rental Week is equal to seven (7)
calendar days. A Rental Month is equal to twenty-eight
(28) calendar days. All rental rates (“Scheduled Rates™)
are outlined in the Rental Contract. The Standby Rate is
75% of the Scheduled Rate. Standby is for a “second” or
additional back-up pump to be running only in the event
the primary pump cannot operate. If the standby pump
operates for any reason other than failure of a primary
pump, the Scheduled Rate will apply to the Standby
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Pump. For diesel equipment, all Scheduled Rates are
based on an up to 8-hour per day shift. If diesel equipment
is used for a more than eight (8) hours in a day, the
Scheduled Rate for the day shall be charged at 150%. If
diesel equipment is used for more than sixteen (16) hours
in a day, the Scheduled Rate shall be doubled.

2. BILLING CYCLES. Billing cycles on Rented
Equipment are defined as follows: 3-7 Days = 1 Week; 8
Days =1 Week and 1 Day; 9 Days = 1 Week and 2 Days;
10-14 Days = 2 Weeks; 15 Days = 2 Weeks and 1 Day;
16 Days = 2 Weeks and 2 Days; 17-28 Days = 1 Month.
Billing cycles for C.O.D. Customers are defined as
follows: 3-7 Days = 1 Week.

3. INSURANCE COVERAGES. Customer is
responsible for obtaining property coverage at
replacement cost of the Rented Equipment. Company
d/b/a Velocity shall be included as a loss payee. General
liability coverage shall contain limits of not less than
$1,000,000 per occurrence and $2,000,000 in the
aggregate, a waiver of subrogation and that the insurance
is primary and non-contributory to any other available
insurance. A copy of the Certificate of Insurance shall be
provided to the Customer’s contact at Company.

4. ENVIRONMENTAL FEE: Environmental Fee is
charged at 1.75% of the Rental Charge for all Rented
Equipment.

5. RETURNING RENTED EQUIPMENT. All Rented
Equipment shall be returned in as clean as the condition
when it was delivered to Customer. If the Rented
Equipment is not returned in this manner, a cleaning
charge will be added to the final invoice. This cleaning
charge will consist of a time and material charge based on
the time needed to perform the necessary cleaning, and
the required materials

6. OFF RENT CALL CONFIRMATION: For Rented
Equipment the Company is picking up, it is the
responsibility of Customer to call into the Company’s
local branch office and obtain an Off Rent - Call
Confirmation Number. This call serves as notification that
the Rented Equipment is disassembled, properly
decontaminated, and staged in one readily-accessible area
available for immediate pick-up. Rental and/or labor
charges will accrue if the Rented Equipment is not
cleaned and staged for removal.

IMPORTANT: Obtaining an Off Rent-Call
Confirmation Number does not release Customer
from its obligations to safeguard and secure Rented
Equipment, including maintaining required
Insurance Coverages, while Rented Equipment

remains under Customer’s care, custody or control,
until the return of all Rented Equipment to Company.
Customer shall remain responsible for all loss or
damage arising from Customer’s failure to safeguard
and secure Rented Equipment while awaiting pickup,
or until returned by Customer to Company.

7. DIESEL EQUIPMENT MAINTENANCE. All diesel
engine driven Rented Equipment requires preventative
maintenance every 250 hours of runtime. This is the
responsibility of the Customer. Company can provide this
service at an additional cost. Overdue maintenance fees
will be charged when Rented Equipment is returned
without proof of preventative maintenance services. Fees
will be charged based upon the number of 250-hour
maintenance windows missed during the rental, plus any
additional damages which may have been incurred due to
lack of proper maintenance of the Rented Equipment.

8. FUELING DIESEL EQUIPMENT. Fuel for diesel
engine driven Rented Equipment is not part of this
Proposal and/or Agreement and is the responsibility of
Customer. An auxiliary fuel tank can be provided for an
additional charge.

9. COGENT TERMS & CONDITIONS: A complete
list of Terms & Conditions can be found at:

https://cogentcompanies.com/tandc/
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