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TERMS AND CONDITIONS

ENTIRE CONTRACT. The terms and Conditions set Torth behow and on the face side hereof constitate the expressien of all the tenms of this Agreement und 2 complete and exclusive statement of e Agrecment
between Buyer and Sciler. All representations, promiscs. wamanties ar stitoments by any agent or employee of Seller thar differ in any way from the Tams and Conditions get tosth herein shalt be given na cotfeet
or force. Ary additional, voniradicteny or diffesent tenns contained in any initisl oz subsequent order of cemmusivation from Buyer pertaining to the goods descobed on the Tace hereot are hereby obiecied to. Ao
course of prior dealings berween the parties and na usage of the uade shall be relevant to supplement of explain any term used in this Agreement Acoeplalte v acguiesgence in a codrse of periurmance rendzred
under tke Agreement shall not be relevant to detezmine the meaning of this Agreement even theugh tise accepting or acquicseing pany has knpwledge of the nsture of the porlormance and the vpporluniy for
objection. AH orders are subject to the approval by selber at its offices in Cuyahuga County, Ohio. Any waiver o alteration of teoms berein must be in writing and signed by an Executive (ficer of the Selter.

The terms and conditions set forth herein shall apply to any subscquent re-orders placed by 1he Buyer but shall be subject 1o changes in priee

PRICE. Al prices are EOB. Seller's plant, Cuyshuga Cottnty, Ohig, Uniess otherwise specifically set forth on the face side hereoll Prices stated are fixed 1o 2 perred of en (10) davs frem the date hercot wnd
subject to chenge without notice in the event of: (1} alleralions in specifications. quantities. designs or delivery sehedules: {21 inceedses in the cost of fugl, power. material. sopplies or labor andini (34 foreign o
domestic legislation enzcteod by any level of government, including vax legistation, which increases the cost of producing, warchousing. or sciling the Geods parchased hereunder, Unless othernwize indivated on tie
fave side hercot, payinent shatl be due thiky (30) days from the date of invoice. No discount witl be afowed unless specifically set forth va the face side bereof. Buyer agrees to pay @ delinguency charge of T end
¥ % per manth, or 1M such rate shall exceed the masimum rate allowed by applicable law, then @ delinguency charge caleulated at such masimam rate, on the outstanding balances is not paid when due. from the
date such balances were due unil payment with respect thereof is made i [0ll. Undil the purchase price and all uther swns due pursuant hercto are paid in Lull, Scller retains @ security intcrest in the Goads
descnibed on the face hercof and in all proceeds of said {foods. Bayer shall execute financing stztementis) on request and imevorably authorizes Seller to execute and file same. Buyer hevehy agrees that in the
event it fails Lo timely pay for Lhe goods as agreed herein. Buyer shall be liable 1o Sciler for costs of collection inciuding court costs, altormey fees and oxpense associated with suit and celleciion

WARRANTY. SELLER WARRANTS THAT GOODS MANUFACTURED BY IT WILL BE FREE FROM DEFECTS TN MATERIAL AND WORKMANSHIP FOR NINETY (961 IDAYS FOLLOWING THL
DATE OF SHIPMENT. CLAIMS FOR DEFECTIVE MATERTALS MUST BE PRESENTED TO THE SELLER IN WRITING AND MUST INCLUDE THE FOLLOWEING INFORMATION ALONG WITH A
SAMPLE GF THE DEFECTIVE MATERIAL; REASONS OR REJIECTION, DATE OF RECEIFT AND BUYER PURCHASE ORDER NUMBER. SELLER RESERVES THE RIGHT TO CONDUCT AN ON-
SITE INSPECTION OF REJECTED MATERIAL AND/OR BUYER'S MANUFACTURING PROCESSIES) WITHIN (30) DAYS OF RECEIPT OF WRITTEN NOTIFICATION OF REJECTION FROM THE
BUYER. {F AT BUYFR’S REQUEST. MATERIAL IS SHIPRFED TO A THIRD PARTY. SELLER HAS NO FURTHER RESPONSIBILITY FOR ANY SHORTAGES. CONDITIONS OF THE MATERIAL OR
COMPLIANCE WITH SPECIFICATIONS ONCE SUCH MATERIALS HAS BEEN RECEIVED BY SAID THIRD PARTY. SELLER SHALL NOT BE LIABLE FOR INCIDENTAL OR CONSEQUENTIAL
DAMAGES RESULTING FROM THE BREACH OF ANY OF ITS OBLIGATIONS WITH RESPECT TO THE GOQDS OR CONTRACT. IN NO EVENT SHALL SELLER'S LIABILITY FOR DAMAGES IN
RESPECT TO GOODS SOLD EXCEED THE I'RICE OF THE GQODS OR MATERIALS PURCHASED BY BUYER AS TO WHICH A CLAIM IS MADE. NO AFFIRMATION OF SELLER BY WORDS OR
ACTIQNS. OTHER THAN AS SET FORTH ¥ THE SECTION SHALL CONSTITUTE A WARRANTY. GOODS WHICH MAY BE SOLD BY SELLER BUT WHICH ARE NOT MANUFACTURED BY
SELLER ARE NOT WARRANTED BY SELLER. BUT ARE 501D ONLY WiTH THE WARRANTIES, [F ANY. OF THE MANUFACTURERS THEREOF. THIS WARRANTY DOES NOT COVER LAROR
OR OTHER COSTS OR EXPENSLES TO REMOVE OR INSTALL ANY DEFLECTIVE, REPAIRED OR REPLACED GOODS. SELLER’S WARRANTEE DOLS NOT APPLY TO ANY GOODS WHICH HAVLE
BEEN SUBJECTED T MISUSE, MISHANDLING MISAPPLICATION. NEGLECT {INCLUDING BUT NOT LIMITED TO IMPROPER MAINTENANCE]. ACCIDENT. IMPRGPER INSTALLATION.
MODIFICATION (INCLUDING BUT NOT LIMITED TO USE OF UNAUTHORIZED PARTS OR ATTACHMENTS), OR AIJUSTMENT OR REPAIR PERFORMED BY ANYONE OTHER THAN SELLER
OR ONE OF SELLER’S AUTHORIZED AGENTS. ANY CLATM BY BUYER WITH REFERENUE TO THE GOODS SOLD HEREUNDER SHALL BE DEEMED WAIVED BY THE BUYER UNLESS SUR-
MEFTED IN WRETING TO SELLER WITHMN THE FARLIER OF (B THIRTY (3() DAYS FOLLOWING TITE DATE BUYER DISCOVERED. OR BY REASONABLE INSPECTION SHOULD HAVE Dis-
COVERED, ANY CLAIMED BREACH OF THL FOREGDING WARRARTY, CGR (iD) SIX {6} MONTHS FOLLOWING THE DATE OF SHIPMENT. ANY LAWSUIT FOR BREACH GF THE FOREGOING
WARRANTY SHALL BE COMMERNCED WITHIN ONE YEAR FROM THE DATE THE ALLEGED BREACH WAS DISCOVERED OR SHOULD HAVE BEEN DISCOVERED. OR SHIPMENT OF THE
GGODS. WHICHEVER OCCURS FIRST,

- LIMITATION OF LEABILITY, IN NO EVENT WHATSOEVER SHALL SELLER'S LTABILTTY TO BUYER EXCEED  THAT PORTION OF THE PURCHASE PRICE OF SUCH GOODS OR PARTS

WHICH HAS BEEN PAID BY BUYER. AT SELLER'S REQUEST. BUYER WILL SEND. AT BUYER'S SOLE EXPENSE. ANY ALLEGEDLY DEFECTIVE GOUODS OR PARTS OF GOOBS TO THE
PLANT OF SELLER WHICH MANUFACTURED THEM. GOODS MANUFACTURED TO BUYER'S SPECIFICATIONS SHALL NOT BE SUBJECT TO ANY SELLER WARRANTIES OF FITNESS FOR
INTENDED PURPOSE OR USAGE.

DISCLAIMER OF CONSEQUENTIAL DAMAGES. IN NO EVENT SHALL S8ELLER BE LTABLE FGR INCIDENTAL ANIYOR CONSEQUENTIAL DAMAGES ARISING OUT OF OR TN CONNERC-
TION WITH THIS AGREEMENT, INCLUDING WITHOUT LIMITATION, BREACH OF ANY OBLIGATION IMPOSLD ON SELLER HEREUNDER OR IN CONNEUTION HEREWITH. INCIDENTIAL
AND/OKR CONSEQUENTIAL DAMAGES FOR PURPOSES HEREOY SHALL INCLUDE. WITHOUT LIMITATION, LOSS OF USE, OVERIEAD, ANTICIPATED PROFITS, INCOME OR PROFIT. OR
LOSSES SUSTAINED AS THE RESULT OF INJURY (INCLUDING DEATH) TO ANY PERSON, OR LOSSES OR DAMAGE 70O PROPERTY (INCLUDING WITHOUT LIMITATION. PROFPERTY HAN-
DLED OR PROCESSED BY USE OF GOODS). BUYER SHALL INDEMNIFY SELLER AGATNST ALL LTABILITY. COST OR EXPENSE WHICH MAY BE SUSTAINED BY SELTER ON ACCOUNT OF
ANY SUCH ALLEGED LOSS. DANMAGE OR INJURY.

ACCEPTANCE AND TRANSPORTATION. Upon Buyer's receipt of shipment. Buyer shal! iminediately inspect the goods. Unless Buyer provudes Seller with written nntice of any claim for shomtages of or
defeets in the goods within foriy-cight (48) hours afler receips of shipment, such goods shall be decmed fnally inspected, checked and accepled by Buyer. In abeouce of shipping and paeking instnictions. Seller
shall use 115 vwn discretion in choice of camier and 1method of packing. Seller shall not be responsible for insunng shiproents unless specificaily requested by Buyer and any insuranee s requested shafl be a
Huyer's expenses and valuation.

TITLE AND RISK OF LOSS. Title to any Guods seld and risk v loss of stich Goods passes to Buyer upon delivery by Seller ro camrier, and any clanns for logses ur damape shatl be made by Buver divectiv wiih
cartier,

CREDIT TERMS, AH onders and shipmenis shali be at all times subject to the approval of the SeHler’s credit depaniment. The Scller reserves the right of declining to make shipment whanever. for any reason
there is doubt as te Buyer’s financial respensibility, and Setler shall not in such event be lable foz breach and non-performance of coatract in whok or in pa.

TAXES. Unless otherwise specifically pravided an the face hercof, the price for the (Goods parchased is net and docs not include sales. use. excise or similar taxes. whether lederad, state or focal. The amount of
any such taxes applicable to the Goods shatl be paid by Buyer in the same mannee and with the same elfeet as if onginally included in the purchase pnce.

. PACKAGING Prices stated are based on Seller’s slandard packaging. Seller reserves the right of packaging the Goods in pallets, bulk or irdividust canens  Packaging will he standard commercial package and

#cceplable (o commercial carrier. Special cusiomer packaging will be furmished only when specified and so stated fresein, and the cost thercof shall be borne by Ruye:

. DELAYS.

A. Unless expressly specified to the contrary, Goods in stock will be shippad immediately and Goods pot in stack will be shipped as soon as possible. However, a1t shipping dates ate approsimate, and
are based upon current availabilisy of materials, present produciion schedules, and prompt receipt ol ali necessary information. Seller witl not be lizbie (or any danage, Toss, fanll or expenses arising ol of defays
in shipment or vihet hon-performance of this Agreement cavsed or imposed by (2} strikes, fires, disasters, Tiots, acts ol G, (b) acts of Buyer (c) shortages of laber, fuel power, matenials, supplies Lansporiation
or manufacrining facilities; (d) governmental action; () subcontractor delay; or {£) any other cause or condition beyond Sellee’s reasonable vonrot. i the event of any such delay or non-perfermance, Seller may,
at its option, and without lfability, cancel all or any postion of this Agreement and’or extend any date upen which any perfonnance hereunder is due.

B. Finished grods preduced but nat shipped after sixty (60} days will he invoiced per quoted billing method with payment due within thiry {301 days of inveice date. unless otherwise spectfied in wnit-
ing by the Seller. Finished goods nol shipped afier 90 days will be subject 16 published monthly storage and‘or restocking fees.

., TERMINATION, CANCELLATION AND CHANGES. Orders cannot be werminsted, canceled or medified, or shipment defemed after acceprance of Buyer's order by Sefler, except wilth Seller’s wnteen cone

sent, and subjeet to conditions then agreed upon which shall inderinify Seltes against liahility and expense incwred and commitments made by Scller, and which shall provide fos profit on work and process in
contract value of products or pans completed and rady for shipment and any restecking charges and shipment fees imposed by Selinn

PATENTED FROCESS. The purchase of the Goods does not enlitle Buver ta employ the same with any patented process owned by Seller or others

PATENT INFRINGEMENT. 2 is expressly understood and agreed by Buyer that Seller does not warmant that the Geods are free of the rightful ctaim of any third person by way of infringement or the like,
BUYER SUPPLIED MATERIALS AND INVENTORIES. Scller provides waichouse and storage space under normal conditions for Buyer supplied materials, however, Seller is not tesponsible Tor any damage
lo Buyer's inventenes stored in Selter’s plant under nermal conditions or any deterioration or Buyer’s inventorics in Scller’s plants. Seiler’s Hability fon buyer's supplicd matertal shall be Hmited to cefonding the
purchase price of the conversion or parts thercof.

Buyer agrees to defend and indemnify Seller against any claims or liabilities for, or by reason of, the infringement of any Unired States Patem arising tonn the manuiacnire of any of the Goods in accerdance with
the specifications fumished by Buyer or from Lhe sale thereof.

» ADDITIONAL CHARGES. If substinute or additional Geods, or repair parts, are purchased by Buyet fonn Seller, the Tenns and Conditions of this Centrect shall be appicable therete, the same as of such sub-

stituze or additionzl Goods of repair pans had been oniginally purchased hercunder

- GENERAL CONDITIONS, No agen, salesman or other pariy is authonzed to bind Seller by any agreement, warrant, statement, premise of understanding excepd as herein expressed. The sale of Goods pur-

suant this order shali be governed by the faws of (he State of Ohto.

In addition to the rights and remedies conferred upon Sciler by law, Scller shall not be 1equired to proceed with the performance of any order of cantract it Buyer is in defast in performance of any order of con-
tract with the Seller. and In case of doubt s lo Buyer's financial responsibitity, shipments under this vrder may be suspended or sent sight dralt with bill of fading auached by Seller. Any Cedical enos by Seller
are suhject ta correciion. No delay or omission by Seller in exercising any right or remedy provided for herein shall canstitute a waiver of su¢h right or remedy and shall pot be constituted as a bar 1o or @ waver
of any such right or remedy on any future ovcasion. This contract shall be binding upon and shall insure 1o ihe benefit of the successors and assigns of Buyer and Seller, provided, however, thal Buyer may ouly
assign or transfer $his Conlract, in whole or in panl, with the Seller’s prior written copsent

Upan Seller’s acceptance of Buyer's order the Terms and Conditions set forth herein and in the Seifer’s acknowledgemen shall constitate the entire agreement between Buyes and Seller, and ne statement. corre-
spondence, sampie or other term shall modify or affect the terms hereoll

EQUAL GPPORTUNITY CLAUSE. The Equal Employment Oppartunity Clause reguired under Executive Order 11246. the affirmative action commitment for disabled veterans and veterans of the Vietnany
era, sel forth in 41 €FR §0-250.4, the aflirmative aclion clause for disabled werkers, set forth in 41 CFR 60-741.4, and the related repulations of the Seeretary of Labor, 41 CFR Chapter 60, are incorporated by
reference in this purchase order. By aceepting this puschase onder, vendor cenifies that it complies with the authorities cited above, and that it does not maintain segregated facilities or permit its employees (o per-
form services at locations where segregated facdlitics are maintained, as regnired by 41 CFR 66-1 %

CHOICE OF FORUM, The parties hereto agree that neither of them shatl cominence any action {in¢luding lawsuits or arbitrations) whatsocver, a1 faw ur in equity, lar any maller or assen any claims relating to
or anising from this agreement of the relationship of the parties, in any forum or court other than the State Cowsis andsor Federal Couns located in Cuyahoga Connry. Chio, The panties hereby vonsent (o the exclu-
sive jumsdiction of said courts for the litigaticn of any claims (hat exist or anse by and between them now or 19 the fulure




