1. CONTRACT: The performance of the Purchase Order by Seller
shall constitte acreptance hereof and agreement to a conact
comaining the terms and conditions set forth hereln, If Seller wishas
ic take exception to any of thess terms and conditions, he shall do so

i writing prior 0 perfarmmg the Purchasé Order. Such exceptions
shau become part of this contract Snly it acceped in witing by Buyer.
The Purchags Order congtitutes the sole agrearmert befween the
parties rsiating 1o e subject matter hersof, axcept for amendments
agraed o In writing by both Buyer and Seller. The terms contained

PURCHASING TERMS & CONDITIONS

this clause must assened within thirly (30} days from the dais of
recaipt by Seller of the notification of change. Suyer wili iave the right
10 change all claims hereunder at any reasonable tine or times by
inspecting and auditing the records, acilities, work, or materials of
Selfer relating 1o the Purchase Ordst

7. PRICE INCREASE: Seiler shali provide Buyer with wiitten
notification of a price increase at least thirty {30} days in advance of
the efisctive date of such increase. Any price increases will not
hecome effective untl iy {30) days aftel writlen approval is

herein supersade 28 pror wiitlen urderstandi asstrances and
offers.

2. WARRANTIES: Selfer waments that afl goods, materisls and
services jurnished hersunder shall be free from defects in the
malerial and workmanship and that all goods and malerials furnished
will be merchantable and will conform o applicable specifications,
drawings, samples, andfor other descriptions. Uniass tactured

d from the Buyer.

8. USE OF BUYER'S NAME: () Satler shail nof, withaut first
obtaining the wriien consent of Buysr, in any manner publish the fact
hat Seller has furnished or contractsd to furnish Buysr the arlicles
herein mentionad, or use the name of Buyer or any of fis customers
in Seltars advertising or other publication; {b} ¥ the goods specified in
the Purch Crder are peculiar 10 Buyer design, efther as an

pursuant fo detailed design fumished by Buyer, Seffer assumss
design responsibiity and warants all goods to be suitable for the
purpase intendad, The warraniies of Seiler, together with ifs service
warranties shall run 3o Suyer and each successive customer, Seller's
tiabifity under this contract shall apply o any and alf product liability
claims, actions o lawsuits and shall fnclude, without limitation as to
amount, incidental or consequential damages of any form or naiurs.
Further, and without limiting the foregoing, Sellar's liability is not

limited to the adjusted base. price of the contract and shafl include.
damsges for loss of profits or revenus ‘or the Joss of either ‘reasti of:

d ‘cost of purchasing or hproving equipment, “mateiial,
supplies or servmes outside of Buyer's scope of supply; claims of
Buyer's customers; and inventory or use charges. Afl warranties shall
swvive any inspaction, defivery, scceptance of of payment for the
goods or services by Buver.

3. INSPECTION: Buyer shall have the right 1o inspect and test the
matetials and workmanshio of alf geods at all times and places
including, when practicable, during manufaciurs; and #f any such
inspection or test is made on the premises of Seller. Sefler shal
furnish without additional charge all reasonable facilities and
assistance for safe and convenient inspection or tast. Each ilem
observed wifl be subjedt, to final inspection, and acceptancs by Buyer,
at destinahon notwithstanding that title may have been passed 1o
Buyer, that Buyer may have made a prier payment or that Buyer or its
zustomer may have pedormed some fype of sturos inspection.

4, REJECTION: Incase any goods delivered hersunder are.defective
i eaterial, or workmanship or otherwise nat i conformanca with the
drawings, specifications, samples andfor other o i such

ly or component part of an bly, of & the il bears
Buyer s trademark andfor any other identifying mark, # shall not bear
the trademark or other designation of the maker or Seller and simiiar
material shall not be sold or otherwise disposed of 1 anyons offrer
thart Buyer.
8. PATENTS: The extsnt that the goods detiverad hersunder are not
manufactured pursuant i desigas origingted by Suyer, Seiler
guarariees that the sale or use of any or all goods delivered

beraunder or processes ugad will not nminge any United Siates
~patent, service mark, tradema

, trage namedr cupynght and agress
that S&iler wit save Buyer &nd its ‘successive customers harmiess
from any expense, kiss, damage or liability which may be incured on
account of infringement or afleged infringement 05 any patent,
traciemark or copyright with respect to such goads of prosesses, and
that Seller wiff at #ts ows expense defend any action, sUif or claim in
which such infringement is aeged, Suyer shall duly notify Selier asto
such siits ciaims, Buver and its successive customers shall have the
right o parficipats in the defenss of any such action.
10, CONFIDENTIAL INFORMATION: All disdosures, drawings,
specificaiions, patiems or izehnical information furnished to Sefier by
Buyer are ihe sofe property of Buyer and are submitted in contidence
upon the understanding and agreement by Seiler that they shalf not
be disclosed or furnished to any third parly, shelf not be used by
Seller in whole or it part fur any putoose not designatad by Buyer and
shall be returned to Buyer immediately upon Buyar's request.
1%, BUYER'S PROPERTY: Unless otherwise provided int wiiling,
pmpeny ci svery description, including alf tocls, equip and
ishied or made flable to Seller, title to which is In

goots shall, be retumed 1o Seller, for credit o refund and shall rot be
repiaced of repaired by Sefler except upon watten Instrustions from
Buyer, sxcepting however tose goods which Buyer and Sslier agres
in writing shiali be repaired by Buyer at Seller's expense. Any relums
shailt se FO.B. Buysr's plant, fransportation collect {declarsd at full
vajue, unless Sefler advises otherwise), and Seiler shall have alt risk
of fass from and aiter the Bme of shipment. The inspection rights st
forth hersin are in addition to and aot in limitation of any other rights
and rernediss and the faure to Buyer 1o exercise iis right to relect any
goods shell not by implication or otherwise cause & waiver of any
such Fights of remedies. Any goods relumed 12 Seller for eredit or
refund, no fepaired by Sefler, pursuant to wrilten instructians, shall be
destroyed and nof resold or disposed of to any other panly or parties.
5. RISK OF LOSS: Seller shall have the risk of loss untit the goods
specified harein have been delivered to Buyer, at the spscified
location in the Purchase Order. Unless otherwise instructed, Selier
shalt propay alf transportation costs to such focafion. AR dsk of loss
shall pass from Selier to Buyer only when delivery has been
compisted.

6. CHANGES: Buyer may at any fime, by. witten onder, make,

changes within the general, scope of the Purchiase Order, jnanoné

or mote of the following: (i) drawings, designs ar spe\cximuu'\s'
oeralning to this Order [ method of shipment or packing i) place

of defivery, and {v) the emount of goods o be made avallable by
Buyer for use by Sefler in performance of the Purchase Order. 1 any
such change Causes an increase or decrease in the cost of, or the
time required for, pedormancas of any part of the work under the
Purchase Order, whether changed or not changed by any such order,
an equiiable adjustment, shalf bs mads in the ardst price, or the
Jelivary schedule, or both, Any dlaim by Selier for adjustment under

- Buyer, anc any replacament thereol, shall be and remain the

nroperty of Buyer. Property othet than materals shall not be modified
without the wiitten consent of the Buyer. Such peoperty shail be
piginly matked or altierwise adequately identified Dy Seller as
oropenty of Buysr {by name) and shalt be salely stored separalely
and apant from Selier's property. Seller shail not use such progerty
sxcept for performance of work heraunder or as authorized in witing
oy Buyer. Such properiy while In Seller's possession of controi shall
e kept in good condition, shall be held at Sefler’s risk, and shall be
kept insured by Seller, at its expense, in an amount equal in the
repiaaemant cost iu the Buyar. To the extent such propenty is not
iy ¢ d in the pef of the Purchase Order, it
stiall be subject to h'sspectlcn and removal by Buyer and Buyer srau
have the tght of antry for such pirposes without any additional
finbifity whatsoever to Sefler. As and when direcled by Suyes, Seller
shall disclose the iocation of such properly andior prepay it for
shinment and ship F.O.B, its plant 1o Buyer in as geod condition as
originally received by Seller, reasoaable weer and tear accepted.
12, TIAE OF ESSENCE: Time is the essence with ihis coptract.
Failure to tender conforming goods by the delivery date specified
herein shall constitute a breach by Sefler, and Seller shall have na
right to make 2 iater conforming tender except upen prior written
authorization of Buyet.
13, CANCELLATION: If Selier fafls ) to defiver the goods at the time
specified therein or any exiension thereaf authorized by Buyer in
writing. or (if) 1o perfom any of the other provisions of the Purchass
Order and does not cure such failure with a period of tan (1C) days
{or such longer period as Buyer may authorize in writing) after receipt
of notice from Buyer spscifying such failurs. Buyer may by wiitien
notice of default to Seller cancel the whole or any past of the goods

ordered without itabifity except for completed goods deffvered and
zecepted and except under that portion of the Purchase Order not
cancefied. Provided, however, {hat with respect to finished, in-
process or otherwise uniinished work under the Purchase Order,
Buyer shall have tha right to take full itis 1o and possession of af] of
part of the work immediately upon netice 1o Seller to that effect
regardioss of whedhar or not final price terms have been agread upon.
14. ASGIGNMENT: Excepl as otherwise sxpressly provided herein,
nefther this Order or any Iitarest hereunder shall be assignable by
Selier withous the oricr weitten consent of Buyer

15. INDEMNIFICATION/HOLD HARMLESS: Seller zssumes entire
responsibifity and liabiity for any and alt damage andfor injury of any
kind or nature whatsoever, {including death resulting therefrom) to aft
persons, and to alt property saused by, resulting from, arising out of
or occurting in connaction with Sellar's product. Excepl to the exient,
if any, expressly prohibited by siatute, shouid any claims, actfions
andior jawsulls for such damage, infury andler death be made or
asserted, Selier agrees W defend, indsowdfy, save and keep

- harmless Buyer, its officers, agents, servants and smployees from

and against any ang ali such oiaims, actions andfor lawsuits and
turther from and against any and all loss, cost, expense, judgment
settfement Jiabilty damage or injury. including legal fess and
disbursements, tha! Buyer, @is officers, agenis, servanis and
employess may diractly or indirectly sustain, suffer of incur as a result
thereot and the defense of any action at iaw which may be brought

" against Buyer, its officers, agents, sevants and-employees upon or

by reasan of any such laim, activns, ‘andjor fawsuits and o pay
Buyer, its officers, agents, sarvants and employees upon or by
reason of any such dlaim, 3wons, andfor fawsuits and o pay on
behalf of Buyer, its officers, agents, servants and employees upon
demand, the amount of any judgment andjor settiement that may be

thereto 10 Buyer. :

20. CUMULATIVE REMEDIES: The fghts and remedies herein
rgserved to Buyer shall be cumulative and additional any other of
further rights and remadies available at faw or in equity.

21. WAIVER: The fallure of Buysr in cne or more instances to Insist
upon performance of the Purchase Ordar or the waiver to Buyer of
any reach of any terms or condifions of the Purchase Order, or the
failure to Buyer o exercise any Yight or privilages comtained herein,
shall not be construed as thareafter waiving such terms, conditfons,
rights or privilegas and the same shalf continue and remain in force
and effect. Bayer's failure 1o object to provisions contained in any
commurication from Seiler shall not be deemed acceplance of such
orovisions or as waiver of the provisions thereof.

22. CAPTIONS: Captions, as Used herein, are for conventence of
reference only and shell not be deemed of construed as in any way
Bmiting or exiending the language of the paragraphs {c which such
captions may refer.

23. IDEPENDENT CONTRACTOR: Sefisr shall perform the work
necessary for performance of this coniract with Sefler's employees
and agents under the control of Ssller. Sefler agress 10 utilize
specitied Sub-Coniraciors as deemed necessary, and pursuart o
Buyers writtent authorization { approval. -

24, COMPLIARCE WITH LAWSE AND REGULATIONS: Selier agrees
that it will comply with all federal, state and local faws and regufations
applicable to the production, saie and defivery of the gpods or the

. furnishing of-ay Jabor of services callgd for by.the Purchase: Order

and any:provisions requited-thersby1o e irdiided herein shall be
dsemsd to bs incorporatad herein. by refersnce. Without fimiting the
generality of the foregoing.

{a} SAFETY REGULATIONS, Seffer warrants that the goods coversd
by the Purchase Ordsr wifl comgly with all appiicable reguiations and

antersd against Buyer, its officers, agents, servants and emp in
any such ciaim, acticn angfor lawsuit.
16, WSURANCE: Seller shall procure, maintain and at afl times

‘continue in effect ai iis own expense, commerdial general liabifity

insurance including completed operations and products Gability
coverage with primary §mits oot fess than One Milion Doltars per
cecurrence, combined single Hmit, for bodily injury, personal injury
and propeny damage kebdlity and following for excess, or umbrsiia
fiehilty insurance with fmiis of not less than Five Milion Dellars
ulimae net loss, Szid products, complete operations and contraciual

tiability coveraye are to name Buyer as an addiional Insured and

further provide that the poficies insurance referred to and coverage
affarded pursuant to saki policy shall not be cancelied or malerially
chargsd without thirty {30} days priar nofice 1o Buyer

17. VEKNDOR'S ENDORSEMENT: Seller shall obmain, at #ts own
expense, an additisnal swred, vandor's broad form andorsement
comparable fo 180 Form 8L 20 15 67 66 on 2l poficies of insurence
procured in acoordance with insurance requirements set forth above.
Sald andorsements are (o name Buyer as an additional Insured and
further provide that the policies of insurance referred 1o and coverage
afforded pursuant o said endorsement shall not be cancelfled ar
materizlly changed without thiny (30) days prior notice to Buyer.
Seller agrses o furnish Buyer, within {ifteen (15} days {ollowing the
signamwe on the Purchase Order Acknowledgement, e certificate
evidencing that the insurance coverage's required herein under
Sections 18 and 17 ars in full ferce and effect, Fatlire of Seller o
fumish Buyer with & corresponding certificate of insurance shalf not

d of the Ccoup | Salely and Health Act of 1870 and of
the American Nations Standards institule. Furthermore, Seller agrees
to comply with and 1o put into effect ali of Buyer's requests for
particuiar safety f regasdiess of whether they are required by
the Occupational Safety and Health Act of 1870 or the American
Nationel Standards Institute, in the event that Buver incurs darmages
or losses of any nature whatsoever a5 & result of Seller's faikure
comply with this Paragraph, Seller agress to indemnify and hold
Buyser harmiess for all such damage or iosses.

{6} LABOR LAWS: By accepting the Purchase Order, Selier warrants
that it witl comply with all zpplicable reguirements of the Fair Labor
Standards Act of 1838 (29 US. Code 201-219} and insofar is
applicable to this Order, the Walsh-Healey Put Contracts Act (41 U.S.
Code 35-456) and the Work Hours Act of 1982 {40 U.S. Code 327-332)
and any amspdments thersic as well as with the provisions of any
other Federal Law with réspect {0 iabor relations, minimum wages
ant howrs of employment, now in effect or heraafier enacted.
{c} EQUAL EMPLOYMENT OPPORTUNITY: Sefler agress that it
shalii be bound by the Egual Opportunity Clause contained Section
202 of Executive Order 11246 and ol implementing rules and
regulations when applicable (41 C.R.R.S60-1.4}, which requiraments
are incarporated herein by raf Pursuant o B ive Order
11246 as amended and Executive Order 11375 and regulations
,;resented thereto; it is agreed that clause relating 1o Equal
d {0 in Subpart 6r 2.21 b(2) and provisions as sst
farm in Sochon 508 of the Rehabii ation Act of 1973, (Employment of
Handlcemped pemons) and Section 402 of the Vistnam Era Veterans
Rea

constituic a waivar on the part of the Buyer, and the requi that
Setier defand, indemoily and hold harmiess Buyer as set forth shalt
ramain jn full force and stfect without regard to Seliar's failure under
this section.

18. FORCE MAJEURE: Any order pursuant to these terms and
conditions is subject 1o modification by Buyer in the event of fire,
accidents, strikes, .government acts 6r other conditions beyond
Buyer's control, upon notification to Sefler. by telegram or letter, and
without penaily to Buyer except that cancellation for such causes may
not be made withowt reimbursemant o Seller for expenditires
aclually made for labor and matarials upon the authority of the
Purchase Order.

16, LABOR DISPUTES: Whanever Seller has knowledge that any
actual or potential labor dispute is delaying or threatens 1o delay the
timaly performance of the Purchase Order, Sefier shall immediately
give notice thercof, ingiuding alf relevant information with respect

! e Act of 1874 are incorporated by reference
in each contract and sach orgar to you which is within the scope of
the regulations.

{d) CLEAN AIR ACT: Selier warrants that it complies with ail labeling
requirements conceming ozone<depleting substance pursuant o
Section 611 of the Clean At Act Amendments of 1990, and
assodiated regulations.

25, GOVERNING LAW: Any dispute, controversy or claim ardsing out
of or relating o0 the Purchase Order governed by this contract shall be,
governed by and construed in accordance with the laws of the Stale
of New York. The veaue for any dispute controversy or tlaim arising
out of of relating o this contract shall be the County of the State in
which the Purchase Order was initiated.




