AQUA-AEROBIC SYSTEMS, INC.

Partnering for Solutions

AFTERMARKET PROPOSAL # 26436

TO: PRESCOTT VALLEY TREATMENT PLANT PROJECT: PRESCOTT VALLEY WWTP, AZ
1100 E. TREATMENT PLANT DRIVE PRESCOTT
PRESCOTT VALLEY AZ
ARIZONA 86314 USA-MUN
USA PROPOSAL DATE: October 21, 2011
ATN: HOWARD POTTKER
CC:

If billing and/or shipping address is different, please advise.

Qty Description Unit Price Total Price

We are pleased to quote, for acceptance within 30 days of this
date, prices and terms on equipment listed below. Shipment of
equipment will be completed 2 - 3 business days, after receipt of
purchase order with mutually acceptable terms and conditions,
subject to credit approval. All stock is subject to prior sale.

96 FILTER CLOTH SOCK-PILE $269.00 $25,824.00
OptiFiberPES-133® Polyester type
Recommended for regular chlorine use
Part number 2963923

Pricing Summary:

Equipment and/or Accessories: $25,824.00
Freight: $469.00
6.6% tax rate: $1,704.38
Total Job Price: $27,997.38

Material and/or services not specifically listed in this proposal are not included in the quoted TOTAL JOB PRICE and are
to be supplied by others.

Goods quoted above will be sold subject to the terms and conditions of sale set forth on the face hereof and the following
pages entitled "Terms and Conditions of Aqua-Aerobic Systems, Inc.": Any different or additional terms are hereby
objected to.
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This dfer and dl of the goods and sales of Aqua-Aerobic Sygems Inc. ar esubject only to the following termsand conditions. The
acceptanceof any order r esulting fr am this pr oposal isbased on the express condition that the Buyer agreesto all the termsand conditions
her eincontained. Any termsand conditions in any or der, which are inaddition to or inconsistent with the following, shal not be binding
upon Aqua-Aerobic Systems, Inc. Thisprgposal and any contract resulting therefr am, shall be governed by and construed in accar dance
with the laws o the Stateof lllinds, without regard to conflict s of laws principles

PAYMENT

Unless gecifically stated otherwise, quoted terms are Net 30 Days from shipping date. Past-duecharges are 1.5% per month and will gpply only on
any past-duebadance. Aqua-Aerobic Systems, Inc. does not dlow retainageof any invoice amount, unl ess authorized in writing by an authori zed
repreentaiveof our Loves Park, Illinoisoffice

DURATION OF QUOTATION
Thisproposd of Aqua-Aerobic Systems, Inc. shall inno evert be effective more than 30 days from dete thereof, unless specificd ly stated
otherwise, and is subject to changeat any timeprior to acceptance.

SHIPMENT

Shipping dates arenot a guarantee of a particuar day of shipment and are approxi mate, being based upon presert production information, and are
subject to changeper the production schedules exiging a timeof recept o purchase order. Aqua-Aerobic Sysems Inc. shdl not beregponsible
for any deay in shipment for causes beyord its control including, but not limited to, war, riots, strikes |abor trouble causing interruption of work,
fires, other casudties transportation ddays modificati on of order, any act of governmenta authorities or acts of God. Quoted shipment datesin
this proposd are gpproximate dates goodswill be shipped and, unless agreed to in writing by Aqua-Aerdbic Systems, Inc.,, Buyer may not postpone
or celay the dates of shipment of goods from our plant or from our supplier's plants beyond the dates et forth in this proposal.

TITLE AND RISK OF LOSS

All pricesand all shipments of goods are F.O.B. Aqua-Aerobic Systems Inc.'s plart a Loves Park, Illinoisurless specificdly stated otherwise
Ddivery of the goods sold hereunder to thecarrier shal be deemed ddivery to the Buyer, and upon uch delivery, title to such goods and risk of
loss or damage sha | beupon Buyer.

TAXES

Prices quated do not indude any taxes, customsduties, ar import fees Buyer shdl pay any and dl use, sdes, privilegeor other tax or cusoms
duties or import feeslevied by any governmentd authority with respect to the sale or transportati on of any goods covered hereby. |f Aqua-Aeradic
Systems, Inc. isrequired by any taxing autharity to collect or to pay any such tax, duty or fee, theBuyer shall be separatdy billed at such time for
theamourts Aqua-Aerobic Sygems, I nc. isrequired to pay.

INSURANCE
Unless the goods aresold on aCIF basis, the Buyer shall providemarineinsurance for all risks includng war and general coverage.

SECURITY

If a any time the financia regpong bility of the Buyer becomes unsatisfactory to Aqua- Aerobic Systems, Inc., or Aqua-Aerobic Systems Inc.
otherwise deemsitsef insecure asto rece pt of full payment of the purchase pricefrom Buyer hereurder, Aqua Aeraobic Systems, Inc. reserves the
right to requirepayment in advanceor security or guarantee sati sfactory to Aqua- Aerobic Systems, Inc. of payment in full of the purchaseprice.

LIMITATION OF ACTION

No action shdl bebrought against Aqua-Aerobic Sysems Inc. for any breach of its contract of sdemarethan two years after the accrud of the
cause of action thereof, and, in no event, unlessthe Buyer hall first have given written noticeto Aqua-Aerobic Sygems | nc., of any claim of
breach of cortract within 30 days &fter the discovery thereof.

CANCEL LATION CLAUSE

No acceptance of this proposd, by purchase order or othewise, may be modified except by written consent of Aqua-Aerohic Sysens, Inc. nor
may it becancd led except by prior payment to Aqua-Aerobic Systems, Inc. thefdlowing sums asliquidated damegestherefor: 1) If cancdlaionis
prior to commencement of production and prior to the assumption of any obligations by AquaAerobic Sygems, I nc. for any maeridsor
component parts, asum equd to 15% of the totd purchase price; 2) If cancelldionis after the commencement of production or after the assumption
of any obligations by Aqua-Aerobic Systems, Inc. for any materid s or campaonert parts, a um equd to thetota of thedirect, out-of- pocket
expensesincurred to the date of cancdlation for abor, machine time, maeria s and arny charges madeto us by suppliers for cance lation, plus 3 0%
of the totd purchase price. All charges and experses shdl be as determined by Aqua- Aerobic Systems, Inc. In the event any items are used by
Aqua-Aerobic Systems Inc. tofill a subsequent order, then upon rece pt of payment for such arder, Aqua Aerobic Systems, Inc. shdl pay the
Buyer asum equd to thedirect out-of-pocket experses previously charged and received from Buyer.

PROPRIETARY INFORMATION

This proposd, including all descriptive data, drawings, materid, informetion and know-how d sclosed by Aqua-Aerobic Systams, Inc. to Buyer in
relaion heretois confidentid information intended sd ey for the confidentid useof Buyer, shdl remain the property of Aqua-Aerohic Systems,
Inc. and shdl not bedisclosed or otherwiseused to the d sadvantage or deriment of AquarAerdbic Sygems, I nc. in any manner.
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QUALIFED ACCEPTANCE AND INDEMNITY

In the event the acceptance of this proposal by Buyer either is contingent upon or subject to the goprova by any third party such as, but not limited
to, a consulting eng neer, with respect to goods parts, materids, descriptivedata, drawings calcu aions, or any aher metter, then upon auch
goprovd by any third paty, Aqua-Aerohic Systens, Inc. shall have no liakility to Buyer or to any third party so long asthegoods sdd and
ddivered by Aqua-Aerobic Sygems, I nc. conform to this proposd. In the event any such third party requires modficatiors in the pragposd prior to
thegpprova thereof, Aqua-Aerdbic Sysems, | nc. may at its soleoption and without liability to any party dect to cancd thisproposd or return the
purchase order to Buyer. Inthe event Aqua-Aerobic Systems, Inc. dectsto madify this proposd to conform to the requi rements for approvd by
any third party, Aqua- Aerohbic Systems, Inc. in such event shdl have no liability to Buyer or to any third party so long asthe goods sdd and
ddivered by Aqua-Aerobic Sygems, I nc. conform to this proposa as modified.

Buyer agreesto indemnify and save har mless Aqua-Aerobic Systems Inc. fromand againg all coss and expenses and ligbility of any kind
whatsoever arising out of or in connection with claims by third parties so long as the goods sd d hereunder conform to therecuirements of this
proposal as gpproved by any third party.

WARRANTY; LIMITATION OF LIABILITY; AND DISCLAIMER

In return for purchase and ful payment far Aqua-Aerobic Sygems, | nc. goods, we warrart new goods provided by usto be free from defectsin
materials and workmanship under normal conditions and use for a period of one year from the datethegoods are put into service, or eighteen
months from date of shipment (whichever first occurs). |f thegoodsinclude an “EnduraSeries” motaor, the complete EnduraSeriesunit shal be
warranted by Aqua to be free from defectsin materia s and workmanship under normd conditions and usefor threeyears from thedate the product
isput into service a 42 monthsfrom the date of shipment (whichever occursfirg).

OUR OBLIGATION UNDER THISWARRANTY ISEXPRESSLY AND EXCLUSVELY LIMITE D torepacing or reparing (at our
fectory at Loves Park, 11linois) any part or partsreturned to our factory with transpartation charges prepaid, and which our examination shal show
to have been defective. Prior to return of any goods or its partsto our factory, Buyer shdl notify Aqua-Aerobic Sydems Inc. of damed defect, and
Aqua-Aerobic Systems Inc. shd | havethe privilegeof examining the goods a Buyer's placeof budnessat or where the goods have atherwisebeen
placed in ervice. | nthe event this examination d scloses no defect, Buyer shdl have no autharity to return the goods or partsto our factory for the
further examination o repair. All goads or parts shall be returned to Buyer, F.O.B. LovesPark, Illinois Thiswarranty shdl not apply to any goods
or part which has been repaired or dtered outsde our factory, or gpplied, operated or installed contrary to our instruction, or subjected to misuse,
chemicd atack/degradation, negligence or accident. Thiswarrarty and any warranty and g uaranty of process or performance shall no longer be
gpplicable or vaidif any product, induding any software program, supplied by Aqua-Aerobic Systems, Inc.,ismadified or dtered without the
written gpproval of Aqua-Aerobic Sysems, Inc. Our warranty on accessori es and component parts not menufactured by usis expressly limited to
that of the manufacturer thereof.

THE FOREGOI NG WARRANTY ISMADE IN LIEU OF ALL OTHER WARRANTI ES, EXPRESS OR IM PLI ED, AND
OF ALL OTHERLIABILITIES AND OBLIGATIONS ON OUR PART, INCLUDING ANY LIABILITY FOR
NEGLIGENCE, STRICT LIABILITY, OR OTHERWISE; AND ANY IMPLIED WARRANTY OF MERCHANTABILITY
OR FITNESSFOR A PARTICULAR PURPOSE ISEXPRESSLY DISCLAIMED; AND WE EXPRESSLY DENY THE
RIGHT OF ANY OTHER PERSON TO INCUR OR ASSUME FORUSANY OTHER LIABILITY IN CONNECTION
WITH THE SALE OF ANY GOODSPROVIDED BY US. THERE ARENO WARRANTIES OR GUARANTEESOF
PERFORMANCE UNLESS SPECIFICALLY STATED OTHERWISE.

UNDER NO CIRCUMSTANCES, INCLUDING ANY CLAIM OF NEGLIGENCE, STRICT LIABILITY, OR
OTHERWISE, SHALL AQUA-AEROBIC SYSTEMS, INC.BELIABLEFOR ANY INCIDENTAL OR
CONSEQUENTIAL DAMAGES, COST SOF CONNECTING, DISCONNECTING, OR ANY LOSS OR DAMAGE
RESUL TING FROM A DEFECT IN THE GOODS. LIMIT OF LIABILITY: AQUA-AEROBIC SYSTEMS, INC.’S
TOTAL LIABILITY UNDER THE ABOVE WARRANTY ISLIMITED TO THE REPAIR ORREPLACEMENT OF ANY
DEFECTIVE PART. THE REMEDIES SET FORTH HEREIN ARE EXCLUSIVE, AND OURLIABILITY WITH
RESPECT TO ANY CONTRACT OR SALE, ORANYTHING DONEIN CONNECTION THEREWITH, WHETHER IN
CONTRACT,INTORT, UNDER ANY WARRANTY, OR OTHERWISE, SHALL NOT, INANY CASE, EXCEED THE
PRICE OF THE GOODS UPON WHICH SUCH LIABILITY ISBASED

Find acceptance of this proposd must be gvento Aqua-Aerabic Sysems Inc. a their office in Loves Park, lllinois Please acknowledge
acceptance by dgning the proposd and returning it to Aqua- Aerobic Systems, Inc.

Accepted by: Offer Respectfuu;Submitted,

Sherry Pike,
By: Date: Aqua-Aerobic

tomer Service Representative
tems, Inc.
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