PURCHASING TERME AND CONDITION &

ACCEFTANCE. This Purchase Order iz io be

sooepled in wriling by Seler and returning
mn L Copy, but if for any m&:ﬂs:hm.ld

sigring
Ibmamdremmm

pmnpl.lyh&lyumu

Buyer the corr of any work o performa services
hl:ruundl:r Seler shal mn:iluli acoeplance by Seller of this Purchase Order md a]l |Is berms and
canditiors. plance of lhs Srchane v 3 heraby = y limited 4o the ierms herech,  All

material vafations af Seller are rejecied. I the berms submi by Seler are materaly inconsisient with
e lems contained hersin, such lerms shall constiule a counler offer and Seler shal be decmed Lo
hirve pooepied Sprax Saro's lerms unkess Seller nobifies Sarco | lhe contrary within five [5]:&:,-:.
alter receiving this tocumenl. Spimax Sarc reserves e gl o modify e desgn and constrocion of
raducts.

2. PRICES. Prices siated in this Purchase Order apply o all shipments mtl:rsenl:u: rtndu'ud
hereunder. Buyer shall have no obfigation io honar invoices for goods ar services o any inceased
unél such increase shal have been im wriling by Buyer. The acceptance of this order spm:lﬁes
that the prices to ke ch donmmedw io aiher cusiomers for similar quaniSes and
delivery reguirements. Seller agrees that if al any time durirg e life of this Purchase Order it guotes or
salls af lower ned prices lke a 5, materials, supplies, fadliies or sendce under similar condilions sech
lawer net prices shall from that tme be subslituied for the priczs named berein, Unless otherwiss
=pedified, price is io cover net weight af mederial order hersunder and no charges wil be slowed for
b ing, carti =iorage.
T BELWER: Thr.:;ubigaim of Seller & mect e defivery dales. specifications, packing requirements
uamntities, a5 ==l forh hersin i of the essence of tis oder, Deliveries are |0 be made both in
fos and al limes specified herein, or if ne such quantilies or Gmes ane ﬁnﬁ:d pursuant o
uyer's written instructions.  If Seller's deliveries fail o meet schedule, Buyer withaut fmiting its ather
righls or remedies, may direcl expedited rouli expens costs incurred fhereby shall be debiled
to Seller's account.  Purchaser may in with paragraph 11 hereof cancel al or parl of this
arder in the svent Seller fais o defiver s scheduled herein, Buyer shal nol be lishle for Sellers
carmiimenis or prodecion arangements in exosss of the amouni, or in sdvance of the fime necessary
o meel B ‘s defivery schedule. Goods which ane defivened in advance of schedule ame defivered al
e risk of Seller and uﬂhu Buyer's option, (2} be relumed al Selers ummsalmp':anrddwuy (k)
have payrnenlmurul':l Buyer undd the daie that goods ane al:h.la.lfy scheduled far delivery, or
{c) be placed in far &Iur:mntulﬂ dedi date ified herein,
! Fh Z‘?’?.i'f,m,, pro hareiry, Kia md risic af loas on sl goods supplied 1o Buyer

hzruund:r:hnll s E?e( 0 Busyer, L.o.b. place of delivery.

4. BLANKET RHCHA Dﬁﬂﬂri‘;imlum this contract is for purchase and sale of & stated quandity,
Buyer shal not b abligated hupulthu:eanyaﬂdlhmd quantity. k1 the case of Bankel Crders, (a) Seller
apreas I fumish Buyer's requirements for the ar serices covered by this Purchase Order b the
exient of and in accordance with the delivery sraud.llu sel farth therein, or if no such schedule i et forth,
then pursuant to Buyer's weitten instructions EMH shal have no ohbgafon ba honor invoices for
goods or services bed, rendered, or defd other than according fo the defivery schedule or
ritlen mstructions. of Buyer pursuant io (a) sbove, and {:J Buyer erl be ealied i meke alher
purchases al it discrelion in order b mssure il produchion sperations and maintan reasonabies
allermative sauces dnﬁplz

5. PRICES AND T. Unless otherwise stated, a]l:nu::qml:dnl’lmll.lmgllﬂlumdlm
arder. Unless otherwise indicaled, the prices sei forgh in this Purchase Onder do not include applicable
faderal, stale, and local boes.  All such taxes shall be staled separately on Sellers imoics. '?IEE
=tatend herein da not, nor will amy invoics of Seller, indude any fax with res Luhhu:llmen-npunﬂls
availshle or is indicabed ﬂ‘ E’ reson ar ol ang::rlechral aanf:‘; other
which Buyer hiaas fumished Seller an exemption cerlificete. The Seller agrees o pay any md all pl:rsona]

prapery ad valerem, ar value added, taxes assessed or olheraise levied sgainst any praj
ln: I|=1d= af the Saber by the Buyﬂ'ﬂ:wﬂn: purpase af fulfiling this Purchase. In cass il shal uu:rbu
determined that any tax included in the prices berein was not r:quutdlnbepﬂdtry&llnr Seller agress
i noify Buyer and io make prompt application for the refund thereod, and to take all sieps o procure the
=mame and when {0 pary the same, including nterest, if any, o

€. INSPECTION. The anr.l all parts, material and warkmanship erm:mg inta e parformance of
his Punchase Order shall be subject b i jon, test and count by Buyer al any time or place in the
discration of the Buyer whelher during ar manufacture. IF any goods shall be defecde in materials
ar warkmanship or otherwise nol in conformity with the requirements of this order, Buyer, in addiion o ils
ather nj‘l: mu;rrup:l the same far ll.l audl ar may ru-'m:rk arme at S:llu‘su nssm o regurs
carreclion or thareafl o Seller's expense, including ran:

promg
5. Mothing herein
shall reliewe Sdl! af e obligalion ln make full and adeguabe tesling a'id inspecBan of good =ald
hereunder.

In’the aven that this purchass order covers the acquisiion of capital equipment, or goods and
sarvices related therets, Buyer reserves the right to make firal in on and aoceptance of sush
eguipmend, or related = and sarvices, at the paind of final install hTaludun the Tace of this
arder. Firal payment for such equipment, or related goods and sendces, in i, or in part i specifically
pravided for herein, shall be made only upon Buyers final inspection and amepmne.

7. WARRANHTY. Seler warranls thal all goods or services ordered ar :dhl:rmrldl:rmllbﬂli'm
af al daims, Im and encumbrances and will corform in all respacts with =pecifications, d =,
=amples, ar or other re or descri mm:hndudb}-Sdlﬂof ded
Bujﬁ anmd I be murd|a||ahl= and lrtu fram an)’ :Ie@d: in materials, design, and wu'hnnrdupc and
Seller further warranis thal all maleria purchased hersunder thal is manufsctured in sccordance with the
Seller's specificatons shall be il and :uﬂ'iul:nlhrﬂm urpases for which il was |rr||:ndud Seller agroes
St the: Toreguing werranly shall surdve scoaptance of and payment for the materal, and that Seller shall
=ave Buyer harmiess fram any loss, dalrﬂr ar expense whatsoever, ||dudmg attarney’s fees, that the
Buger may incur as a result of any breach ol such werranties. These wamranties shall survive devery and
inspeion of all or a parl of lhe gaods or serices.

8. PAYMENT.

{=) Al are made conditional upan acceptance by the Buyer of the goods called for under this
Purchase

{b Ta the extenl new materials o gaods have been identified for produckon by Seller o 8 Buyer's
gﬁm\.’:; Buyer shall have a lien for payments made under the Purchess Order ferms until goods ans
i

ic) Imne:lu'md:.n‘ludl covered by this Purchase Order, will not be honared wnil
praduction peses are 2 Un: imspeclicn department.

(1] EﬁmmmEpennd il any, begins the date invaice or malenal is received by Buyer, M||:h:|.~¢r|= later.

8. CHal ORDERS. The Buyer may =t a leu. b.t @ wrisien onder, make changes within the
gmeﬁsﬁq:\e:‘ﬁl:urdermanyuﬂuurnuen( falicreany and no ather changes may ooour excepl

y writlen order of B

{a] icabler drawing, designs, or specifications;

ib; w&nddﬂlpn:l:'uur pg:lmg.

{c] place of defivery.

{d) malerial, melhads or mannes of produckan, or fnal produst.

In cases where change orders are issued, if any such change causes an inorease or deoease in the
cast of ar the lime: required far performance: of (his order, an equilable adjestment shall be mede in the
uldgj'morddlucry schedule or bath, and order shall be modified in wriling accordingly. Amy daim by
e er for adjustment hereundes mest be assered within 20 days from the date of recespl by the Seller
af the nalifica$ian of change, provided however, that such peiod may be exended upan the witien
approva of the Buyer. However, nothing in this clause shall sxcess the Seller from e order as changed
ar modified.

10. SUBSTITUTIONS; EXTRAS. Mo subslilulions of materials or accessories may be made withoul
Buyer's wilten consent. Mo charges for exiras will be dlowed unkess such exdas Iww been ardered in
wriling by Buryer.

11" I'EHIIIII#TIDH.

fa) The Buyer may terminate all or any part of this crder, wilhaut liabilily o the Seller, by writen notics
of defut f Sodler lnperfmnllsuﬂlguhmsmdnr this croer s spacihed, or 5o fails b gve adegquate
assurance af

by In the event of Seller's defull or apparent insbiity io perform this order, Seller agrees ugon
demand by Buyer 1o delver o Bi memwrrmlsurdmlkm 55n|:q.||rmlmndurh:|
sirier L ey, ancl Buyer may then complete the wark deducting the cost of such completion 'the
price, ar in lhealLErnnLl\m;ug In Sedler the ressanable cost of such aw meterial and work in process.

12. EXCUSABLE DEL. It shall not be deemed a defaull hereunder and neither Buyer nor Seller
shall be lizble for a failure fo perform hereunder arising from causes or events the reasonable
cantrdl and without the faull or negligence of Buyer or Seller in faling io perfarm hereunder, incleding bul
nod Emited to, Iaburdl:;:lmofany kind. Seller apress that in the event of 2 stike or other labor dispute,
resulling in poesible of tis Purchase Owder, Buyer shall kave the oplion
exercisable by writlen ralice io vest itie 1 il 8 bools, inished peart=, rawy mmaterials, or wark in process,
and Seller will upan request from Buyer defiver any and all Iooling 2= defined in pargraph 24 herein,
Enished parts, rew maieriss, or work in process and Selier wil upon ruqllu:l I'mm ;rduinr any ard
all taoling 2= defined in paragraph 24 hensin, Snished parts, raw work in prooess

assaciated with the Purchass Order 10 Buyer at any point oulside Seller's plant, and Buyer will make an
equitable payment io Seller for sudh.

13. HS0LVENCY, LOBS OF PROFIT 5, DAMAGES. The insolven:
or the ﬁi| of a walunlary petition in bankroplcy by, or the maki an assigrment for the ben

Iransfer of as=als by, uﬂl—pu'l)’ shall be a maberial ch hereof. hmnﬂu\mﬂlshnll

Saler bu entilled o anficipatory profits, or o special or consequential damages.

14. SUBCONTRACTING. Mo subcontracing shal be made by the Seller mLh ar\g ofier party for
furnishing any of the mpluu:d o 5uh=|anha.|h- cormpleled arsdes, spare parts, contracted

for, without the 8
15. PATI HD'\‘AL AND EMU.E}“ICES_ Al goods and services supplied must be free
from Eability r.f ies, infingement of intelechsl propedy rights and mechanic's liens ar other
encumbrances, and Seler hemty waives any ight it mu 5ubmrl.rn chor ey e now or in the filure o
any mecharscs lien or olher ancumbrance wilh respect o e goods = sarices supplied heeunder.
s specified in this Pl.l'ﬂ‘llsl Order ard their sale or use alone, or in
combination aceerding o Seller’s specificalions or recommendastions, if any, wil not infringe amy United
Stales ar foreign patents, copyrighls or marks. Seller agrees o indemnily and hokd hamiess Buyer and
anyone sellmg or using any of Buyer's products against dléd pements, decrees, cosis and expenses
from any alleged infingsment as aFumsud arel Seller further sgrees thal, upon request of
Buyer and at Sellers own expense. Seller wil defend or assist in the defense of any of Buyer's products
by resmon of any such aleged infingement ar cbisn a loenss b obin use of same on s acceptable

Buper,

16. LICEMSE. The Saller, as parl consideration for this Purchass Order and without further cost to the
Buyer, herehy grants and agress & grant o the Buyer an irevocable, non-exclusive, royalty-fres dight
and boarse & use, sel, mnuraum a'u‘l cause o be manufsclured products enbodying any and al
imentions and discoveres aciualy reduced o praclice in conneclion with
performance of this Pun:lnse Dn:hr and Szlls haraby i io Buyer 3 license (o regair, rebuild ar
relosate and have repaired, rebuill o rebocated the gnu?mpurﬂmd by Buyar under this Purchase

Orer.
17. BUYER'S PROTECTION IH CONNECTION WITH WORK DONE AT IT3 OR A CUSTOMER'S
PLlllI'I' IF Ihls Purchase Order provides for the Seler o render services, induding withawt limitation
fabar, and subcamiractor wark, whether periomed at Buyer's Flarl ar the
Fhltu & cmkrar uFBuye(o(ulhurm:u Seller agrees that such services ame to be rendered by Seller
s an imdependant coniract that neither Buyes nor any cusomer of Buyer at whase plant such wark i
parformed shall have liability for the acts of, bodily injury to, death of, or loss of employment by Seller ar
Saler's agents or :Ir"fhyrus and it Seller will mdarrify and save harmiess Buyer o such custamer
2 the cass mavy b, ifs officers, dreclors, shamshoiders, smal and agents, from any and all liabikty
and mxpense (including aliomey fees and ofer Fgetan or e Cetherment expene=e) with respact o ary and
all claims far bodily injury or death or Ir.elzlnrl:Ia'n.ugezl'|5|rgm.|uinrl!llrl:u.rld:hlulm(m.lryI
performance of this Purchase Crder by &nur iis empleyees, agents or candaclors. In event Buyer's
machinery andlr .:qu.pmml o machmery anddar equipment of any such customes of Buyer is wsed by
Sulmlnﬂmpulh ce of lhe wark called for by this Purchase Ord, chir
equipment shall be considered == performance of the work called for by this Purchass Order, such
chinery andior squipment shall be considersd as being under sole Elﬂﬂﬁ and control of the Salker
durng the period of such use by Seller, and should any persen or persons =1 the emplay of Buyer or a
such customer be used fo operate said rachinery 3 equlmleﬂldmnguupenudulm:hm sn;‘z
;rsnnnrpﬂmsl‘ullbedmddurin such pesiod of opersbon 1o be an employes, or employees
Ber. Upon the request of Buyer or cusiomer, Saller shall furnish Ellytrlrrpor such mslurmr ml:h
fidelity and pesfarmance bonds 2= E.lycro( such cuslomer may reasonzbly specify, evidence that Seller
has adequate public |Iﬂl)‘ mdsﬁl e insurance in amourts and with companies sooeptable
o Buyer or such cusiomes an EHdEﬂDE I.hal Seller has mede adequate provisions for saiisfying
applichle workmen's and unemployment compensation laws or reguiations of any state Imdlllyruqunng

or adjudication of barknj n(

same.
U1I;dDSD:=LH.N§5‘WWI‘L:L£W& The Saller mmr:”mu o Law, ll.III mml;:?b:ruuldlglg ul'ﬂ:

Inil a ar gEvemment, or any a gavernment agen in il
manufscire o sake af the iems or in the nufo{rmm dsemu:ow;?ud by this order and will
indemnity and hold the Buyer harmiess from loss, costar damasges as a r::ull:lmy sudh viokalion.

13. SAFETY AND HEALTH REGULATIONS. Saber represenis and cerdifies o dhat any ard all
serdces performed and any s deliversd under this Purchaze Order s %I'rml.hal
requiremants of the Oooupati Saleq'all:l Health Act of 1870, Fair Labar Standards Act of 1 th
Consumer Products Safely Act, as amended, and all regulations, rules, standards and orders thereunder
and shal comply with all reguirements of any applcsble health or safety stabuie or reguladon of any staie

or local governman hawngu.nsddunnlm lecalion from or o which swch items ane o be shipped or =t
which such wark is o be med pursuant o this Purchase Onder. Seller b indemnify and hold
harmless Buyer against any claire, losses, dareges, fines, penalios, ausEm r——
against or incurmed Buyer as a resuli of Seller's failure ta comply with su:h Acts, siatutes ar
regulatans, and with all n.las. slandards, or onders Esued themeunder, and for the failure of the goods ar
serices furmshed under this Purchase Order lo so oo

20. ANTI-CORRUPTION. The Seler mnuTu it d.m emplayeas, agenis and alher

reseniges have noband will nol, dieclly or indirecily, offer, m, ghve, Accepl ar sgree o receve
mee caTupt paymurl or any aricle of fnancil \ﬂ.lr whi I':r fhe berwefit of any public offdal,
B.l er, ils employees enls or any other person. Seler wil nrrnm:iuln report 1o Buyer achsal

5 atiermpted breach u(m.:?-.imsu I:rr'; urrplup;eorawt of Buyer and arrl: SR ki of Accaplance
ufmy:uchmiulzbnnlsalru!enalhluﬂ of every contract bebwean Buyar and Seller.
MDI'I-DII‘DI.DSLIRE ‘OF CONFIDENTIAL MATTER. Materals purchased hereunder with the
specificalions ar drawings shall not be quated for sale to ofhers without the Buyer's priar writien

i ch i samples or any other data funished by the Buyes or ary
uﬂmr infarmatian gained by Seller i in cormecton wish this Purchase Order shall b trested as confidengal
informestion by the Seler, shall remasin Buyer's property, and shall be returned So it on request

22, ASZIGHMENT. HNo right or obiigation under this Purchass Order, induding the
manays due and to become due hereunder, shall be assigned by Seller, the efiest of

ht oy reeceive
allers or

compromises = rights Io asser an offset claim against assignes, withoul the priar wrilben corsaent of
Bu Er._lgorlng urﬂnr:mmnnlﬂmmluh mm:lshdln r:w:. \anis,

3 55 0 52 1o in wrili materials, drawing =, dies, 5,
fistures, patierrs, melds, testing i numr?nuy ard i I.'r?’aﬁ‘"ﬂ

appal U‘IJ
manufsciuring aids | herinafier mll:d n:lud toeling) used in the manuf-al:h.l'u af the a'lll:h‘.l.
malerals, supplies. faciifes or services hereunder shall be furnished by and o the nse of
er. In avent 53 lnulings?dnﬁg Ialing. if any, purchased hereunder) is fumished
al its expensa or is fumished by Seller and lhe cost Siemef paid by Buyer, such tooling shall be and
remain Buyer's sole property and for Buyer's sole use and shall be subject o removal at any me of the
oplion of Suller agrees, al jts n=m, o mainkin in commerdialy usable condilion and in
pood order and rupur appropristely idenffy mark where necessany, invenlory, presene and nod o
mmnbur lie or pled md 1o store all Buyer owned fers of (ooling refamed tom this pargranh 24 far
i of me a oeTTance: or I.unmunnul'hﬁnrﬂmﬂrduasmbenuhall a?aed
mm En)‘urmllSaluf. .Anymrlilllem:ul’lnciw which are Buyer's sol nmpeﬂy:ha?
u:ﬂ:nnath[ I.|arr|:| e subject d hd:mn and examination by Buy\il ﬁ':'i.:llrr shal not :uhcmhln any
or Buyer's pra) and sl not use said Fr\:‘)ﬂ'llux in
:Pﬂ';"l'u ,:hlup PS’:?’:"; custody and control, shall rﬁﬂ al Sdlu"s I:?d,l. all:| d‘u.ll Ilu I-\.upl
iresured by fer at Sedler's expense in an amount equal bz the replacement cost with (oss payable i the
Buyer, and shall be subjest to removal =t Buyer's witlen request, in which event Seller shall property
pare such property for shipmerd and shall deliver same 1o Buyer Fo.b. cars or rucks al Seller's plant in
E: condiian as-uajg"u] recerved by Seller, reasonable vear and bear eoosped,

24. HCITI:E OF LA I;I!PUTE& Whenever an actual ar patential labar dispute is delaying ar
Ihrestens fo delay the limely performence of Siis order, Sefer will immediately nofify the Buyer of such
dipute and furnish all relevant detals. Seller will include a provision identical o the abowe in sach sub-
conltract herewnder and immediabal L of any such nofice pass iLan to e Buyer.

25. GOVERNMENT SLIBI:CHI'I%HPR SIO0H 3. IF this Purchase Order consfitutes a subconiract
of any Ser under a conlract with the United States Go , the Federal Acguisiion Regulations
(FARs) shall apply as incorparated by reference.

26. EQUAL OPPORTUNITY. The sgual smpheyment clause in Seclion 202 of Exscutive
Orier 11246, as amended, and the implemanting rubes and regulations of the Office of Faderal Cartract
Compliance Programs, including 41 C.F.R. §§80-1.4{a)(7), 80-250.4 and B0-741.4 are incorparaled
hirein by reference when applicable,
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SERVICE - TERM$ AND CONDITION § OF PURCHASE

1. WORK. The Work descrived in Spirax-Sarca, Inc.’ s(-Du "} purchase arder {*Puncha
Cndz_r'ﬁﬁemmfmrmfmtd o cullectivety as the Work”, and, whene spplicatile, sanal.dpas—ﬂm

7 and "Cast Plus Work” ¥ shall be performed by Confracior in
armdnr:nwﬂlllhﬂ;; Ilu hml';imlumd lhur;nc_. In?ﬂ lucsnlld1 W.ﬂnhwh:-?w shal
perfarm al andllary or i sanices al na sddion o ot perfarmed
o the satisfaction of Comgany, acting reasonably, shal hemp-furrr:‘;‘(:‘;l‘ln Luseofgnﬂds.
"ﬂ""""" or maberials supplied as part of lhe Wark, repaired or reptaced ) at Cangaclor's sole cost
and mpense.

2. PRICE & PAYMENT. Subject io Coniractor performing the Work in accondance with this Services
(Canltract, Cmﬁ‘“‘ﬂ‘dl pay Gummmor the amounts sed forgh in the Purchase Order (the *Contresct
Price™} an #

) Fixad Prica Work. The Onrrum:tpmz for the Ficed Price Work is fixed and firmn, is not
subject b adjustment {other than in scoordance with Secticn 4} and shal be paid in accondance
with m:.r:chedule lurgcg.:mru sed oul in the Purchass Order, and in the absence thereof, on
the terms sel forth in i e

IR=tes Wark.

The Cantrasct Price far any Rates Work shall be the amount caloulabed by multi Lrg the quantity of

Rme:Wuhmhmdbyl}uapﬂlnﬂﬂem::mlhﬂhonAppmdm B and sh; paid subject 1o

the terms sed forsh in Seclion He)

The estimale sed forth in the Comract P; nlnthqu’ktwﬁmjnm

mslimale oty and is nod binding, provided however that Coniractor must ohiain Cmnyml:::r

raTitien consent befone performing amy Rates Werk which will csuse the Conlract Price for

‘Work bo exceed Contracior’s estimate by mone than 10%. Condraclor is not entiled (o payment of

auygm;l‘g( ther performance of any Rales Work which Company has nol consenbed o under ths

Section i

El su=Iﬂedl||hePumhseﬂrdﬂdlmle:mlfaﬂhln&uSﬂne:Gunmn
inchusive of Contractar's overhesd Where there is no comespondi far ary parkan
af e Wiark: [AJIh:thklndudanﬂdﬁmm such of the ﬁorklsrhenmdlubu
part of the Fixed Price Wark, and {B) where the Work consest solely of Rales 'Wiork, the rates sel forh
in the Purchase Order ane deemed (o be indlusive of the cost of performing such portion of the Work

Coat Plua Work. The Conlract Price for the Cost Plus Work (if any) is lheadunl reasonably

incurned (as delemined by Compeany) cost of such Work, plus the Margin (=

!uL‘uthnIhePurl:fnse ardd shall be paid subject I.helennssuluu:m ion Zfem).

Preconditions o gt Cantractor is not enfied 1o L af any amount under this Serdoes

Contract unless and enlil Contracior has fully complied wi terms sel oul in Section He).

Involcas.

Contracior shall, unkess alhersise sruuiudn ther Purchase Order, submil manghly imaices and be

paid in accordance with any schedule of payment set outin the Purchase Order, and in the absence

Ehereof, by the last d e manth fallowing the manh in which such mvoice i received, subject

abways o preconditions el farth in Section 2e|fii);

A fimal inwosce shall be subimitted within 30 days after the Dt {defined in Seclion 34:}

below). By submiiling an invacs after the Acceptance Date, Conlradior releases Compa

claims far payment arisng undes ar n connection with this Services Contract which ane nal =t farth

in swch ineasce;

lnvoicas shall be pad by Company bry the last day of the menth following te month inoshich such

imvoice s received, md howeswer that: (A) no nﬂw‘eﬂl:ha]lb&duuurh::(l]dl amounts owed

by Conlractor bn its subicaniraciors, suppliers, sub-consultants and emplayees for the Wark i which

e invoice relates have been |ni|||| I} all Wiork o which the irvaice refales has been

campleted, free of maleris d 11 v nhlmﬂedm:pﬂmﬂﬂfwﬂalﬁ:%rﬁ Ty

approval or consem required under ion_2{b} hars been cbiained, and {IV) whene the invoios
danns mmlhr RaLusWork andiar Cast Plus Work, the invoice is acoo .[?:\urledby“h evidence
as is required g ||Idumadsawhbludﬂyﬁmﬂ|m{sw  represen Griive of

Ca E!mlm o and iprment Lrsed) and copies: of |m:hrdlnlu|=l=

ull.llnmrl mrrlds. Work or sther goods or servicas parformed or supplied by subconiractons,

T -

e na shiall be released o Contracior ane hundred
a Acceplance

Mo puylrunl.!lr!dmudmg the final payment, shall consliluie an acceptance of the Waork or 2 waiver of
any af Compary's right under ths Services Contract,

3. TIME.

{a)  Contracior shall commence the Work an the Starl Date {as set forh in the Purchase Order)
and complete the Work by the lion Diabe (as ==l frihin the Purchase Order). Time is of
the essenos o the performance of iracior's obligations under this Services Contract. If the
‘Waork cannod be compleled on me, Contracior must give Company immediate writlen nofice of
the compleBon dale. In H|z|luw:rr| Compan: al its oplion, L the [ale

el e T el ok e s prt w2} cot o Campany
andu dmlnmpmfsn huinﬂ!dxge with any damages {indudi
m{‘ d conseguential damapges) incured 2= a resull of Coniractocs Gailure o mal

performance.

Ten {10] days |:l1|:rbl||: Slart Dabe, Conlractor shall submit for nw\:w‘d bCurrpu ihree (3}
copies of a camplete detaied schedule for the perfamance of the zhall indude
sufficient details \o show how and when Contractor proposas o camy l:uluam slage o(1||5 Wolt
There shal be no schedule revisan withoul iy’ pricr wrillen appraval. Cardracioe

Furnish 1o Campary & weekly report, in form and mlnnt_-.nns&nuld Company, 5||umng l-zanual
pragress agairst (he approved schedule. This reparl will be subemilled an the first day of every week_
l.Ipun final acoeptance by of Confracior's mmﬂu[ﬁuwmkfrdudlng any Work

rouesd under Sechion 4. Co shall issue i Conlracior confirmetion of acceptance of the
Wik {the date oT such Sanhrma o1 baing he *Acceptance Date).

4. CHAWGES IN SERVICES.

{ap ~ Changs Orders_Belore pesfarming any constructan, services or Wark, or incuring any cost
which increases, decreases or othersize varies the Scope of the Waork described in the
Purchase Drdﬂlmdudmg bry subsftuting anynubumls:rgmd:mm malerials or
specified), Canlracior must receive an exsculed writien change from Campany (*Changs

DOrder”).

ik ‘Changa Order Process. Company may 1;:\:& ire Canfracior ko subrmit an
estimate of the difference between ﬂ'm ufﬂm asung’ully planned and the cost of
perfarming the Work in accondance a propased alleration or change. |f the of the change
andlr:nrr%unagmedlnby &'ﬂmrﬂmmha%mgﬁﬁzﬁgfﬂh
the change:, the amount added ar ud ed from Price, Ty 100
reduction in e time for performance of this Servioss Conlract.

ich Authorzation of Changes. Mo C iy representative has the sutbority o oral
autharize change in the Work or the Price. Mo payment ar dlmrml:eufan\llmr.l
shal be Ebcunnaclnrﬁuranybmslrudm services or Work performed
withoul a Cha execubed n advance under this Seclion 4. Perfarmance by Confracior
uf.scrungeo.da—maummhm Contractor of any respansibility for compleson by e

, or cast incurmed,

Cmrpleﬁun Duhand.l':lperfummof&u\"‘nlk excepl as fied in the Chany i
o) Payment. Work performed in accondance with approwed inge Orders shall Emldbf on
the: followi

AIMEGHnEe.larid.l'n(mtespmﬁad in b relewant Change Ordar;

{ii} I pricess or rates are nal sl farth in e relevant Change Order or ane nol appicable, than in
accordance with applicable prices and rates sel forsh in this Services Contract andior the
Purchase Order {the applcability of which shall be determined by Comparny, acing
measanably);

{iiiy Wl'mrennﬁlppicauu rates are specied in the relevant Change Order or sel forfh in the
Purchase Order, (A |n relation o labor or other serdces provided, in accondance with
market rates for abor or senvices, usd:ll:ﬂrlnl:dbrﬁcwp y acting rezsanably,
and (B] in retalion o rrml.:ndonnsu ar provided, goods, mcqnlpnu:nlusl:d
‘Cantracicr, the actual m:lrﬂsma%nnmd by Conbracior (s detemmined by
‘Company) plus Contracior's

A copy of the relevant Change Crder m:lampﬂnyany invoioe for payment far Wordk pedormed
pursuant ko a Change Order.

4. ‘Conbracior shall cbisin and maintsin in force thro thies Services Confract
ferm, at iis sole cosl and expenss, those insurance coverages ndix A on the \erms
and condiions specified in such Appendix A Withaut Smitng the rrqulrurrurb set forth in Appendix

h, iLis the nlenl of this Serdoes Confract thal Contractor obtain insurance for all of ils obligations
hareunder. Conlracior agrees i assist in ewery manner possike in reparkng and imest lmgmy

socdent and, upon request, b cooperabe with al interesled insurance cariers in e han

clam brsm:umg and giving evidenos and cbiaining the aiendance of witnesses amqurgl'nranv

claim or suil.

E.  INSPECTION OF SITE AND RESPONSIBILITY FOR SPECIFICATIONS. Contracior
reprasenis hat i has exam description of the Work to be perfarmed @ set forth in this
Sexrvices Conlract, Iogether with all other specifications, relevant drawings, plans and

{inclucing thase not provided by Compary bul available in the recors agencies),

and its surmounding erdircnment. Bc\rru'argurmnlslhalll undersh&all cordilions on the Sile
and otherwiss relevant b the Work, Contractar agrees thal it will complete $e Work al no additional
cost o Company nobaithstanding any vaiance between aclual condilions of the Site ar any other
place where the Wark is performed and the conditions as shown in this Services Confract and its
hppendices, if any.

T IIDEPEPIJENTODH'I'IUICTOR.

Coniractor & pe 5 al it make risk and accourt and assumes full responsiity for i
Nndmg in this Surwms Coniract shall be deemed b appaint Contracior, or any of ils employees or
as the , sErant, e llahvu.orulrﬁoyuu of Company. AL all times, Conirecor

mlrd:p:ru‘]un rIJ'al:Lu'l:rpt.lrpnua:r.(lh:Scfvu: niract. An nﬂ'lls:l
rupedl:m accorded io Company in this Sarices Coniract, or oihensise granied ©o c:amp
mﬁﬁdm%mcumm o delermine whether Conlracior's pesfarmance is in oo anm
with this:

& RESPON SIBILITY FOR SAFETY. Contracior shall take all necessary precautions o prevent
the accurrence of any inury 1o nsurwupﬂhldnmegﬂnmmuhhewmﬂmh:rnrnu
on the Sile or any ather orwried by . iractor shall provide 2 safe place fo work
for s employess and i sul clors' employees, ifany. Conracior recognizes that e Work
may imvolve crude o refned palroleum products pipeiines, siafons, terminals, and related falities
which reguire careful atbention to the manner in which the Work is performed. Coniractor shall obtain
l:lmrn Campsany ulnﬂmse] all informalion necessary for Contractar o perfarm all 'Wark withoul

s superision. Contractor shall mainksn physical control of all persons visiling the Sie,
xu:l sl prevent faich persons from causing any us condian. Compan no

by, whether supsrvary or othenwise, for Sie safely of Work or e Sie.

X COMPLIAHCE WITH LAWS Contrachor shal stricly oo, , ol ils soke cosl, with the local,
stale and faceral laws, ordinances, rules, and regulations applicable o the Work (collecive
“Applicable LawsT). Ciantracior shall ochlain, and pay all fees for, all necassary permils, cerdilicates,
and Boenses reguined o perform the Work induding without EmitaSon, amy
vcnrli aulhmmhun:. Contracior shall fumish Comparry with don.nmla

e price b commensement of any Wik, In additicon, Comlraciar shal py when due
d IDc.aJ nzlaand Fescienral lamsapplmhlelmlspu’hmru of s Wiark. \l\‘rﬂu:ulluri.mg the

of the: faregaing, Eci:: warranks thal Comtractor shall fully comply with:
‘31 llhu Fair Lal .;ld i :

iz} e reguremens o = Act of 1938, as amended fram me 1o time,

and all regulafian thereunder.

[L1) eprwymsu(Emhu:DrduﬂZdﬁn(hPrmdemuﬂhe Urited Stales on Equal
Empila nt Dpnu'n.ln and the niles and regulations issued pursuant thereta, unless
thmm is sgﬂ'ﬁr.u l.',‘ theredrarm "

i<} the Uriited 5 Depariment of Transporstion *Rubes and Regulations for Liguid Ppe

Lines:"
iy al federal, stabe, and lacal righl-io-know laws, nies, regulsons, or ordinances. Company
shall provide, upon Cﬂl’.‘ﬂlﬂ.ﬂ"! request, all relevant survery shests and necessary Malesials
fex Dm:hnls 1o hazardous materals sivaled on Company's |:I=rr|s= if any.
and ctor shall pro arry with all relevant sl sheeis and necessary Material
lul.yDa'u shesls peﬂ.nrmg iz hazardous materials which Contrscior may bring unta.

remises;

i} Urlhdsﬂ'u:: Dupamtu[Tmspurlaiim regulations pertaining (o control of drug use in
hazamdous liquid pipeline operations.

Ceniractar shal inde y fram and sgainst any and all claims against or losses sffered

by Company due 1o ary all o aciual viclaan of any Appicatie Laws by con

subconiractars or their respective oficers, smplayses and agents in relation {0 Cantraciors

performance of the Wark.

10. PROTECTION OF PROPERTY. Coniractor shal take all necessary precautions o project
from thefl, damape, ar i finam s whalsoewer all property, including all property brought
mmheSll.e in can Ll:’rfmUlI.llﬂ'lurk Whllemﬂnﬁw:ran;aﬁmnﬂ se:ofmyn?l‘u
Company properly, Contractor shall comply with all fire, safety and other rules and regulations
prescribed by Company. In the evenl that zny one of Cantracior's employees, subcoiractors, or
tractar's employees vickales ary of the fire, safely, or ather rues or mgumunsmmhd by
Cormpany, or any law ar regulation appicable & the Wark or, in Company's opmion, is incompetsnt
or nof gualified (0 perfonm the parSon of the Wiork assigned (o him, then, upan the request of
Company, such persan shal be immedialely removed fram the work site.

1. INDEMHIFICATION.

CONTRACTOR AGREES TO RELEASE, PROTECT, INDEMNIFY, DEFEND AMD HOLLD
MLESS COMPANY, ITS
AFFILIATES, PARTHERS, CO-OWMERS AND JOINT VENTURERS AND ITS AND ALL OF THEIR.
OFFICERS, DIRECTORS,
EMPLOYEES, AGENTS AND INVITEES {"Company Growp™) from and agamst all costs {induding
courl costs and reasonable altameys fees),
loeses, mipenses, damages, daims, suils and FabilSes ("ClamsT) resulting from injury, including
death, io persans or awising from or in
any marmer growing cul of e neghgense or ntentionsl misconduct of, o bresch of his Serces
Ceniract by, Conbracior or ibs afflistes,
subcontractars nrmpplu:.-urlhmr respactive erployees, agents, represeniasfves and invilees
["Contrasctor Group™):
ibl- To the fullest extent 'I.I.ud by L, CONTRAC'I’ORHEREE‘!’NEREES TO RELEASE,
TECT, DEFEND, M| O HOLD HARMLESS COMPANY AND EACH MEMBER OF
COMPANY GROUP from all:I agzm:l any and all Glaires, inclusive of Claimes made by third parties.
far arny mjuryurdunlhofanyon‘an!l merher of Conlracior Group dieclly o indirect msln sul o,
incident to, or in connec Sarvdoes Contract, WITH Rl RO TO T OR
CALSES I'HEREOFDR 'I'HE BREAI:HGF ANY PROVISION OF THIS SEFWICESGO RACT.
INCLUDIMNG WITHCOUT LIMITATION THE SOLE, JOINT OR CORNCURRENT NEGLIGEMCE,
STRICT LIABILITY, GROSS MEGLIGENCE, WILLFUL MISCONDUCT, OR OTHER FAULT OF ANY
MEMBER OF COMPANY GROLP.
12. WARRANTIES.
ia] Conlraciar re nits and warants St (1) it sses
! rrubumlsm:lqmllﬁedslﬂlnpur‘m’mlh aftmudby ?ﬁhwm
perfarmed with the reasonable sk, Gl\eanddlgrm beﬂpadg
caniracior experienced in camying out senioes similar nalure, scmeand complexily to the
Wu'k, and (i) the Work will be perfarmed in accordance with the specificalions of this Senvices

Contracin e hersby canfirme that it i aware of and shall comply with (i} 2l of Compary's health, safely
and ermvironment pobicies, rules and ﬂﬂnlﬂﬁl)aﬂﬁﬂl:ﬂ]h lewars of the Uniled States and the
stales} in which the Wark is o be performed and (i ress and polcies produced
from lime 4o fime by ar on beball of Compiany (induding Pyt iy il gt b et
condibons and respareitlities).
thaﬂnr lue:llmll[ during the baehe (12) month pumd beginning an the Aooepiance Date (the
rry of the Work is found to be not mthlzmlt this Services Conbracl
qmdu:i.gunmnariusmlmlam] Conlractar shal furnish at &5 own cost and espense, any
adﬁmﬂm: recEssary oy aredior remedy such deficent Wark. Ary Wark
or rermedied in 2 nce with this pnragaph shall be rewamranted for 3 nesa period
:i'lg" n the dale twelve {12) manths after acceptance by Company of such reperormance of the
Eortracio kit b o 'y wilh i prarsgraph, Compary may camy out, o engage other
comnirctors b perfonm andior cormect, the relewant deficdent Work and Contracior shall defend,
profes, ildenmiiyand hald Camparry agairest the cost of so doing.



Canltraclor shall Indernnify Campany from and agains! any and all Losses af any kind suffered by
Carmpany resuling fam ar arising cul of any breach of Cantraclor's obligaSans under this Seclicn
12

INEPECTIONIAUDIT. Contracior shall mlnlﬂmacnpll:bnmddulul:d records bo substantiabe
alondﬁin{bnhﬂmnr Lnger lhis Services Contract. Gompany shall have the right upon bventy-four
{24) howrs' nolice o Contracior (o sudit the books and meords of Cortracior refating io the Work and
o place p-mnnd al Conlractar's uﬂ'u:e‘url.l‘ieanﬁ Curpnny shail at al lnl: hm access to the

‘Work. Inspechan by Compal of an D(ll'tumrk,mlhﬂul
rrparrr'kwnl.lanh:cknu’li grment thal 2 portion ook b bamwmmmd 1Fany af the
‘Work i found at any fime (o be defecive or not in confarmity with the requirements of thes Services
Contract, Company, in addition to amy ather rights whichiit may have u umhesur otherwiss,
:hdl}'mvuhrgl‘ﬂlnlqm:lmn and requine Contrsclor, al its sk exgense, [ repair, alter, o
replace il o do provide @ credit b Company, = ry detides i e g cicrsticer, i o eyt

that any partion of the Werk has been rejected, and Candracior is dirscied (o repaic or replacs it
lemmorshnl wﬂun?ﬂ-hunr:aﬁu'ruzmr%n:imuihrqeﬁm proceed (o repair or replace
rujnclud\l\‘mh el shal )’aspuﬁslhlulnmlplcwlhempﬂ'urmplmrrml

14.  LIEN PROTECTION.

() Unless Company has faled b pay Coniractor an amount which Company :krmiedmuslu
be due, TT#%ImLﬁleumnlfmd:d um;mll:—:ubml?:;?ws I:It:rn\:llfI fo(
=0 permit) a e, imns, encumrbrances or chages of any nature (collecively, “Liens
agam:fl’.‘nmrrg . thet Work, the Sile or @ny uhu;mmnymhe&neuﬁrm
cormecied with m:Wuda{E:Iuchwl without Company's witlen

approval. Coniractor shall ndemnil Cm“gmeﬂ'p apmslall]- Liens e, exercised or

aszerted against Camparny : tractar, m¥ subiconlraciar and its

cwlhﬂrrus|:1l=|:|.|glﬂl mmrpbyue:ur"tyanydherpumm by judicial action

andior ather proceeding and arsing from or in respect of Contracioe's parformances of e Wik,
I & payment becomes due wnder this Services Contract and either i) I:«onpmy i aware af or
reasonably se=pects thal Contractar ks indebled (o cne or mome subconiractars or emplayees in
refalion (o aclvilies performed in conneclion with the Work, (i {l] Iherer n:l'nﬂns alien urldlsdml'gcd
ecard, an attached unsalisfed, ar any ofhes encumbrances o Protected Property, or (i)

resarably suspects that any persaon hes or may in e e right 1o assert = hen

ul er encumbrance over Protected argmm Campany shall have the rght io retain cul of any
monies due b Confractor, suffsent sums ko ndermily Company agains zny such lien, sttachment
ar céher encurmbrance, indudi mymmrus&nwnyhnﬁmrdinmnun
Srererwith, and such funds may be used in any wey Compeny deers appropriste in order 1o
discharge ar prevent the mﬂimofan'riun,alta:hwmnlufdherunmlrhﬂnm.

15 PROHIBITED EMPLOYMENT. Conlractor shall not, under any condilions, e in
cannecian wi any person wha, during his normal warkng hours, is e
Co . Any such person found to be in the employ of a Conltractor shall be immedistely

dismissed by iractor.

16, CLEAN-UP. Coniractor shall kesp propery, including the Sits and any
:urmundlrg premizes belangin ucurrparlz clear of debris and rubbish caused by Contractor's
aperation under this Services C?:m u:urplnhnn of the 'Work. Confracior shall leave the
Site and the surounding vicmily clear and ready for use.

ap mpary o v the ng tb:u:pmdlmSennmsm whale orin part al any Sme during

the pnrh'vmrmuflheWDdLUpon Lufnuuueafmspun:m Contracior shall
spend the cf e Work i the extent indicabed by the nolice, take
mmaspumn(hewﬂ b=d or in progress and s ils
best efforts io mitigate the |rrﬁ|:tﬂfﬂ|u sLEpEnsion nduﬁngusmg ils equipment and
persannel in a manner o 35 o minimize the costs of the: su=pension
Subject ta the abave and pravided that such suz;nmrls not mmczbgar;um of the acl or
amission ul'lemmurorlsmld}mmzp'm for in this Services: Company shall
‘Contractar for il d properfy incurred costs during the susper=ion
shall hmmengmbmmla his: Services Contract and any Work being done inder
| s Conlract, effective upon defivery of nofioe to Conlractor:
at any Sme prier o Coniractar's parformance under this Services Contract;
wpan Contracior's death, if Contractar is an individual, or death of one of its padner's, if Canbraclor is
2 parinership, ar the dealh of a prindpal employes of Contracton.
wpan Contracior's bankrupicy, insalvency, nassmmlfwbﬂmﬁlul’n’:dllu—
wpan Contraciors failure 1o perform any of its obligalions under this Services Conlract;
upan Contrssior or any of its subsantracions, smaloyees ar sgents engaging in willid miscenduet ar

Bor e el of Comptry
hlmeiml I.urrmm:smls-&!rmns Coniract, for any of the above reasons ather than
ragraph (3], Compar e pomsession of he Site md engage any olher parssn o
E||5I| ﬁ’jﬁﬂ MTh scslncum:d Compary in finshing the mor% amy damsge incurred
Ercugh anmy Saall zhall be a charge aganst any amaunl dus from Cu’np‘arlyb{:unh'aclu'
Mallnihumntﬁurrpm esnrcrses e rghl of erminalion under subparsg) vip, Canfracior
shall recenve pa Igmﬂmhadpnaggs Tollowes: rapn (i
[Far Fixed Price ork Conlractor shall receive e proporlion of the tolal Contract Price which the
prapariian of lhe Fived Prics Work completed by Contractor at Sie dale of ermination bears & e
tatal Fixed Prm Work o be parformed urder this Sendces Conlract as determined by Company.

st Bkt i ary), Cantracior shall be paid for @l Rstes Work performed by Conlracior prior bo

farmination by Company in socordance with the appliicable ries st forth in the Purchase Order.

[Far Cast Plus Waork ﬁ(m , Conlractor shall be paid for the actual cost, re: ncurred [as

d:lnrrrlnud hy{l:;e thamufm pedu'mngﬁu:ll’hsk‘i‘orh prior b tenmination by
Comparry, phis

An |rrw1|:|=|'nr=|5rinal paymenl shall bu sl.bfrlLIed by Caontracior, subject lo Company's spproval

and paymend in accordancs with Seclion 2(a).

18 SET-OFF. Company shall be enlilled a all ires ks sel-off any amount owing from Conlraciar
hCum:me urkler ar in connection with this Services Coniract against any amount payable by
i Conmfracior under this Serdces Contract or analher other agresment betesen Coniractar
oETpAny.

15 Huo suit or acon against Co the of claim ar dama
ﬁmm Cantracl, arin anyg\:ay arlmml'mm mmmr:blum an:,rl.'\:u.ugu B
unless the suil or action shal bﬂmud wilhin baedve manghs afber such cause of acbion
accruesd. And shaul commenced in any courl aganst Company, afer the
xgtdlim af =2 tamdve manihs, I.hel seofi'neshd b deamend condusive evidence against the
ity of such daim or demand, amy statute of limitations (o the cantrary notwithstanding.

20 %u%m The Canlraclor warrants that its directors, m?lu-,un s and oher
represe| e nat and will nod, directly or ndirectly, offer, promise, :r:{:q
receive a bribe, comupt payment or any article of finandal value over whel r for the ben of any

bz oficial, Campany, its employees and agents or any cther person. The Contrasior il
ﬁnrrndlx!zl)’rq}u’lb ucanpmymyxuﬁaau;medmmdu-sm:hmbﬂnmpl o
agumoru-ac:eractaandmyuha:hmdmpumdmymﬂnuhmsamam?g
bresch of every contract between the Contrscior and Compary.

21. CONFIDENTIALITY & A5 SHGHMENT.

{0} Conbracior sgrees nol bo assgn the benefi of or delegate any of iks abligations wider this
Services Cantracl, whether in whaole or in ar 1o enter inlo any subcontracts in comecion
with this Services Contracl, withoul the prior written consent of Campary. Ho sssignment,

delegaiion or subconiract shal be valid or binding upan Campary weihout s wilien consant.
Slﬁp:lhﬁ:l’ this Services Coniract shall insure to the benedi{ of, and be binding
, the represen successars, of assigns of the pares b this Services Contracl.
ﬂrﬂlngaﬂymgnnmﬂlnﬂl:h ry has given comsent, Contractor shall be and
rermn salely resporsbie for the due and praper perfanmance of the Work, shall remsin
respansible for the peformance of any assignes and shall remain liable for a br:u:hol'mis

Services Cantracl, Gmaun'r ey =l any e assign, m:hr.ardnml:a the

benefil of this Services ary of Company's present or futune rights, |lmmsu

andior benefits h:uulndurbanr pcf:l:m

Conlractar, its subsidiaries, afiiates and summham and their e agents, employpees and
sharehoiders shal not, without the pror witien consent Conpmy'. | tisciosa or make mvailable lo
any person, olher than Company, or use, dreclly or sdirecty, sxceat for e perlarmance and
implemeniason of this Servioss fract or o he exient required by applicable law, any informaiion
aoquired from Company i connection wilh the performance of this Services Conéesst whelber

uired before or after the Effective Cabe and undertake to keep all such information confidential; or
(i} announce, declare, communicate, publksh or issue any stabsment menboning Company or
informention ne!i'lplolus [y a—
Coniractor shal not subzoniract nnjolcmnmﬁ of this Services Canbracl or terminale the sendces of
any subcontracior dyugmd iy without the prior written consent of Company.
Suh covmanl atal ned rebsrs Lnrulmyur.lsuu.gnhms heraundar ar crete amy
conitractual refalionship between Company and such suboontrsciors,

22. FORCE MAJEURE.

(s} Plo Tailure or omission by sither Party o carry out or alsenve any of the terms and condilions
af this Services Comiract shall, axospt s hersin expressly ed to the contrary, give rise io
an{lda'maga'nslmz in quesSon or be deemed @ breach of this Senvices Conlract if such
Failure ar cresson arses from an event of Force Majeure. *Force Majpure” means any svent
beya ny ar Coniractor, as the cass may be, ccouring afler
the: Effective: Date and which (ar the nle:hllsur ar:umvudal:lu raiwith=tanding the
reasonable cane of the Party affecied, induding: strikes {escduding sirikes acourting amang the

employees of a Party]: acts of fhe public o fareign enemy, war, hosities or waskive operations;

rebedlion, revolution, insumection, muliny, usupation of the government, riol, temonist acts;
mxpropriation, confiscagan or ﬂ!mrhgmmrrunhl scis; natural r.rpll:'snd disasbers; or
epidemic. For the avoidance of doubt, Foroe Majeure shall nat indlude (i) reasonahily
faressesble wealher condifions; (i) the falune of any subconiraciar to furrish labar, serices,
materals or eguipment on the dates agreed Inunlen such failure is itself due b an event of

Fance Majeurs, {i (F ooz conditions and rale fluctuations; (iv) the

financial condition ontractar or any subconiracton md{r?:m financial condifion of

nd the: reasonable conirol of Comy

Comparty.
The Party preveried from carrying oul ils obligations shall immediately give nofos in writing 1o the
oiher Party spedfying $ie exacl ratune of the nl\cnrislarm refied upan and the dabe upon which i
hummumuumpurhnnmdﬂgasumasum ence of the cirourstance specified
steps it i Lsking fo e those circumstances. In MI" thart the croumstances shall continues
far a period in excess of ninety [gmmmumoruna hundred and bwenty (120} non-consecutive
calendar days then either of the Parties may ierminate this Senices Coniract by writien notice
without arry Eability upon either of the Parties o the other save to the extent Ulnlml]-mrnunllhd
shall hawe accrued o Conlractor pror (o the poourrences of the Force Majewrs evand.

3. ENTIRE AGREEMENT. This Senices Coniract is the complede, inlegrated agreement
bebween Campany and Contraclor as ko lhe Work. This Serices Contract may be modified or
woided orily by a wiisng sgned by balh parkes.

4. HOM-WANER. No waiver by Company of any breach or defauli of this Services Contract by
Centractar, o release | ﬁ:}urrpunyo(&:rlmdu' fram its pbiigation s comply with any provision of
this Serices Cantracl | ber considered walid unless such waiver or release s given inwriting
signied by an aulhorized represenlative of Company. Mo waver or relsase gum‘gy Campany undar
this Smction 24 shall be desmed a waiver or release of any subsegquent braach, default ar timety
compliance of the same o similar nature.

25. APPLICABLE LAW. This Services Contract shall be deemed o have been made in the Stabe
of South Carglina. This Serdces Coniact shall be the: laws of the State of South
Carplina. The Uniled Mations Convenlion on the IntemaSanal y of Goods will not apply o this
Sanvicas Conlract.

26, . This Services Contract shall become effective when a
Purchass: 15 oy it ontractar by signing and returni ramplly o the
Company an umnlu[:n.lg:hme r:l"u E.I E for any m’l'gnp :Earlmnu'm.ﬁ

fail i =ign and retum ta Company an acknawledgement, the commencement of any work or
Earfmnﬂenl’arg-lmvims Inrul.ru‘l:r by hee Contractor shall constiute soosplance.

\ractar of the Punchass Order, this S:mne: Contrac and all its terms and conditions.
Acoaptance of a Purchase Order is hereby expressly limited fo the erms heneod,
. Cumrlu'mllsuhllla dmnrﬁ les arising under fhis Senices
Coniract miraciar in wriling within sty [ﬂ- | days after final payment is made to Contracor, ar
Conlrackar's discovery of the facts giving s b the dam or dispule, whichever oocurs earier, and
Contrackars failure 4o do 5o will corsstube 2 waiver by Contacior of any legal ar equitsble rights with
mapen o the sl.i:lpcl rnul:rnl'lhechllnnl dlsp.lla Coniracior umﬂ ihat any daims and dispules

ed by Cantracior which cannal be resalved through direct negatiation Campany and

thaﬂnfmll be subrmitied b medialion and,  nol successful, 1o binding arbitration, bath
proceadings 1o be conducted by the American Arbitralion As=ocation in Igiuuslm,Tuus,in
socordance with its Commercial Rules snd Procedures. Each party will bear its awn axpenses in any

dipute resolubion proceeding.
E‘h and remedies of Company hereunder and all thase

28.
p‘nnhm Lty = s s ool frenk ar aclistive aivd i Addiien i

m;rnﬁlﬂ'mtm@tuﬂ'um:ﬂq:pl Fasiure I enforce 3l any ime or for a
any prosisicn hereof shal o Laam-ﬂmmu mﬁpmsmumywdm?;mdu—uf
hnﬁummpmqmm“m and ewery such provision,

Appendix & — Insurance Requiremants

| Proof of Inswrance: Before starting amy wark under this Sensces Conlract, Contractor muest
submil & valid ceriiicale of insurance io Company shawing thal Contractor's insurance
obligabors as sal forth in this Appendix A hawve been fulfiled. The insured name an the
cerificale of insurance must maich Contractor name on his Services Contracl. Policy
rumiers muest b listed far sach pol u?d_“ on the cenificale of nsurance. Insurers must be
rated betler than A VI by AM BesL racior will provide addional documemation
induding copies af the pdicies if reguested by Gompany for clarification af coverage.
Buckeye Fariners, LP. or 'Wesl Shore P I.|rlu Curnpun)’. licable, shall be
ra as the certificate holdar, Prior fo pr.gp Cantragior shall
furnish Company a new cerfificate, policy u'nlhur pmullh inesLranoe coverage
remains in effecl

2 Ganeral Liablity Coverage: Per occurrence gereral liablity limits of not less than ane
millicn daliars (31 millan) and aggregate ganeral lability limits of twa millicn dollars (32
millice).

3 Automobiie Liability Coverage: Mo less than one million dollars (S1 million) combined
singhe limits covaring bocily iriury and praperty damage per accident.

4 Excees Liabllity: Excess Ilal:ill.j' insurance not less than five milian dollars (25 million) will
be requi if the total Cordract Price or Ceniractor's Eslimate (a5 applicable] exceeds
bwo hundred and fifty thousand dollars (3 250 thousand), Excess i'l'.ll:llg‘_lmE rance nak
|e= {hany ber million dollars (3 90 million will be required if the Conbract
Cortiracks's Estimabs {48 aprlcabia) axosacts s milion dellas (F 1 rulion), Escsas
liahiity insurance can also be used o supplement any primary insurance policy tat
e Buckeye insurance u:q.lmgnn " pelicy

4 Workers Compensation/Empioyers Lianilty: Stabuiory wiorkens compensatian imits in
each state where contracior will be perfoming wark. Empl r:l.l&i Insurance
shall be maintained with kmils of not less than one rrIIu:n lars (3 ,000) for sach
accdent, disease sach oyee, and disease policy limil

 Podlution Coverage: Contractor aprees b camy polluion insurance as ired by thee
addiional termes of this purchase order. ol e 4

7 Professional LiabiBty/ESD - Limigs of nol les than three million dolars (33
million) par accurrence: prafessianal [abiity insurance and thres millicn dollars (33

million) aggregate limils.



PURCHASING TERME AND CONDITION &

ACCEFTANCE. This Purchase Order iz io be

sooepled in wriling by Seler and returning
mn L Copy, but if for any m&:ﬂs:hm.ld

sigring
Ibmamdremmm

pmnpl.lyh&lyumu

Buyer the corr of any work o performa services
hl:ruundl:r Seler shal mn:iluli acoeplance by Seller of this Purchase Order md a]l |Is berms and
canditiors. plance of lhs Srchane v 3 heraby = y limited 4o the ierms herech,  All

material vafations af Seller are rejecied. I the berms submi by Seler are materaly inconsisient with
e lems contained hersin, such lerms shall constiule a counler offer and Seler shal be decmed Lo
hirve pooepied Sprax Saro's lerms unkess Seller nobifies Sarco | lhe contrary within five [5]:&:,-:.
alter receiving this tocumenl. Spimax Sarc reserves e gl o modify e desgn and constrocion of
raducts.

2. PRICES. Prices siated in this Purchase Order apply o all shipments mtl:rsenl:u: rtndu'ud
hereunder. Buyer shall have no obfigation io honar invoices for goods ar services o any inceased
unél such increase shal have been im wriling by Buyer. The acceptance of this order spm:lﬁes
that the prices to ke ch donmmedw io aiher cusiomers for similar quaniSes and
delivery reguirements. Seller agrees that if al any time durirg e life of this Purchase Order it guotes or
salls af lower ned prices lke a 5, materials, supplies, fadliies or sendce under similar condilions sech
lawer net prices shall from that tme be subslituied for the priczs named berein, Unless otherwiss
=pedified, price is io cover net weight af mederial order hersunder and no charges wil be slowed for
b ing, carti =iorage.
T BELWER: Thr.:;ubigaim of Seller & mect e defivery dales. specifications, packing requirements
uamntities, a5 ==l forh hersin i of the essence of tis oder, Deliveries are |0 be made both in
fos and al limes specified herein, or if ne such quantilies or Gmes ane ﬁnﬁ:d pursuant o
uyer's written instructions.  If Seller's deliveries fail o meet schedule, Buyer withaut fmiting its ather
righls or remedies, may direcl expedited rouli expens costs incurred fhereby shall be debiled
to Seller's account.  Purchaser may in with paragraph 11 hereof cancel al or parl of this
arder in the svent Seller fais o defiver s scheduled herein, Buyer shal nol be lishle for Sellers
carmiimenis or prodecion arangements in exosss of the amouni, or in sdvance of the fime necessary
o meel B ‘s defivery schedule. Goods which ane defivened in advance of schedule ame defivered al
e risk of Seller and uﬂhu Buyer's option, (2} be relumed al Selers ummsalmp':anrddwuy (k)
have payrnenlmurul':l Buyer undd the daie that goods ane al:h.la.lfy scheduled far delivery, or
{c) be placed in far &Iur:mntulﬂ dedi date ified herein,
! Fh Z‘?’?.i'f,m,, pro hareiry, Kia md risic af loas on sl goods supplied 1o Buyer

hzruund:r:hnll s E?e( 0 Busyer, L.o.b. place of delivery.

4. BLANKET RHCHA Dﬁﬂﬂri‘;imlum this contract is for purchase and sale of & stated quandity,
Buyer shal not b abligated hupulthu:eanyaﬂdlhmd quantity. k1 the case of Bankel Crders, (a) Seller
apreas I fumish Buyer's requirements for the ar serices covered by this Purchase Order b the
exient of and in accordance with the delivery sraud.llu sel farth therein, or if no such schedule i et forth,
then pursuant to Buyer's weitten instructions EMH shal have no ohbgafon ba honor invoices for
goods or services bed, rendered, or defd other than according fo the defivery schedule or
ritlen mstructions. of Buyer pursuant io (a) sbove, and {:J Buyer erl be ealied i meke alher
purchases al it discrelion in order b mssure il produchion sperations and maintan reasonabies
allermative sauces dnﬁplz

5. PRICES AND T. Unless otherwise stated, a]l:nu::qml:dnl’lmll.lmgllﬂlumdlm
arder. Unless otherwise indicaled, the prices sei forgh in this Purchase Onder do not include applicable
faderal, stale, and local boes.  All such taxes shall be staled separately on Sellers imoics. '?IEE
=tatend herein da not, nor will amy invoics of Seller, indude any fax with res Luhhu:llmen-npunﬂls
availshle or is indicabed ﬂ‘ E’ reson ar ol ang::rlechral aanf:‘; other
which Buyer hiaas fumished Seller an exemption cerlificete. The Seller agrees o pay any md all pl:rsona]

prapery ad valerem, ar value added, taxes assessed or olheraise levied sgainst any praj
ln: I|=1d= af the Saber by the Buyﬂ'ﬂ:wﬂn: purpase af fulfiling this Purchase. In cass il shal uu:rbu
determined that any tax included in the prices berein was not r:quutdlnbepﬂdtry&llnr Seller agress
i noify Buyer and io make prompt application for the refund thereod, and to take all sieps o procure the
=mame and when {0 pary the same, including nterest, if any, o

€. INSPECTION. The anr.l all parts, material and warkmanship erm:mg inta e parformance of
his Punchase Order shall be subject b i jon, test and count by Buyer al any time or place in the
discration of the Buyer whelher during ar manufacture. IF any goods shall be defecde in materials
ar warkmanship or otherwise nol in conformity with the requirements of this order, Buyer, in addiion o ils
ather nj‘l: mu;rrup:l the same far ll.l audl ar may ru-'m:rk arme at S:llu‘su nssm o regurs
carreclion or thareafl o Seller's expense, including ran:

promg
5. Mothing herein
shall reliewe Sdl! af e obligalion ln make full and adeguabe tesling a'id inspecBan of good =ald
hereunder.

In’the aven that this purchass order covers the acquisiion of capital equipment, or goods and
sarvices related therets, Buyer reserves the right to make firal in on and aoceptance of sush
eguipmend, or related = and sarvices, at the paind of final install hTaludun the Tace of this
arder. Firal payment for such equipment, or related goods and sendces, in i, or in part i specifically
pravided for herein, shall be made only upon Buyers final inspection and amepmne.

7. WARRANHTY. Seler warranls thal all goods or services ordered ar :dhl:rmrldl:rmllbﬂli'm
af al daims, Im and encumbrances and will corform in all respacts with =pecifications, d =,
=amples, ar or other re or descri mm:hndudb}-Sdlﬂof ded
Bujﬁ anmd I be murd|a||ahl= and lrtu fram an)’ :Ie@d: in materials, design, and wu'hnnrdupc and
Seller further warranis thal all maleria purchased hersunder thal is manufsctured in sccordance with the
Seller's specificatons shall be il and :uﬂ'iul:nlhrﬂm urpases for which il was |rr||:ndud Seller agroes
St the: Toreguing werranly shall surdve scoaptance of and payment for the materal, and that Seller shall
=ave Buyer harmiess fram any loss, dalrﬂr ar expense whatsoever, ||dudmg attarney’s fees, that the
Buger may incur as a result of any breach ol such werranties. These wamranties shall survive devery and
inspeion of all or a parl of lhe gaods or serices.

8. PAYMENT.

{=) Al are made conditional upan acceptance by the Buyer of the goods called for under this
Purchase

{b Ta the extenl new materials o gaods have been identified for produckon by Seller o 8 Buyer's
gﬁm\.’:; Buyer shall have a lien for payments made under the Purchess Order ferms until goods ans
i

ic) Imne:lu'md:.n‘ludl covered by this Purchase Order, will not be honared wnil
praduction peses are 2 Un: imspeclicn department.

(1] EﬁmmmEpennd il any, begins the date invaice or malenal is received by Buyer, M||:h:|.~¢r|= later.

8. CHal ORDERS. The Buyer may =t a leu. b.t @ wrisien onder, make changes within the
gmeﬁsﬁq:\e:‘ﬁl:urdermanyuﬂuurnuen( falicreany and no ather changes may ooour excepl

y writlen order of B

{a] icabler drawing, designs, or specifications;

ib; w&nddﬂlpn:l:'uur pg:lmg.

{c] place of defivery.

{d) malerial, melhads or mannes of produckan, or fnal produst.

In cases where change orders are issued, if any such change causes an inorease or deoease in the
cast of ar the lime: required far performance: of (his order, an equilable adjestment shall be mede in the
uldgj'morddlucry schedule or bath, and order shall be modified in wriling accordingly. Amy daim by
e er for adjustment hereundes mest be assered within 20 days from the date of recespl by the Seller
af the nalifica$ian of change, provided however, that such peiod may be exended upan the witien
approva of the Buyer. However, nothing in this clause shall sxcess the Seller from e order as changed
ar modified.

10. SUBSTITUTIONS; EXTRAS. Mo subslilulions of materials or accessories may be made withoul
Buyer's wilten consent. Mo charges for exiras will be dlowed unkess such exdas Iww been ardered in
wriling by Buryer.

11" I'EHIIIII#TIDH.

fa) The Buyer may terminate all or any part of this crder, wilhaut liabilily o the Seller, by writen notics
of defut f Sodler lnperfmnllsuﬂlguhmsmdnr this croer s spacihed, or 5o fails b gve adegquate
assurance af

by In the event of Seller's defull or apparent insbiity io perform this order, Seller agrees ugon
demand by Buyer 1o delver o Bi memwrrmlsurdmlkm 55n|:q.||rmlmndurh:|
sirier L ey, ancl Buyer may then complete the wark deducting the cost of such completion 'the
price, ar in lhealLErnnLl\m;ug In Sedler the ressanable cost of such aw meterial and work in process.

12. EXCUSABLE DEL. It shall not be deemed a defaull hereunder and neither Buyer nor Seller
shall be lizble for a failure fo perform hereunder arising from causes or events the reasonable
cantrdl and without the faull or negligence of Buyer or Seller in faling io perfarm hereunder, incleding bul
nod Emited to, Iaburdl:;:lmofany kind. Seller apress that in the event of 2 stike or other labor dispute,
resulling in poesible of tis Purchase Owder, Buyer shall kave the oplion
exercisable by writlen ralice io vest itie 1 il 8 bools, inished peart=, rawy mmaterials, or wark in process,
and Seller will upan request from Buyer defiver any and all Iooling 2= defined in pargraph 24 herein,
Enished parts, rew maieriss, or work in process and Selier wil upon ruqllu:l I'mm ;rduinr any ard
all taoling 2= defined in paragraph 24 hensin, Snished parts, raw work in prooess

assaciated with the Purchass Order 10 Buyer at any point oulside Seller's plant, and Buyer will make an
equitable payment io Seller for sudh.

13. HS0LVENCY, LOBS OF PROFIT 5, DAMAGES. The insolven:
or the ﬁi| of a walunlary petition in bankroplcy by, or the maki an assigrment for the ben

Iransfer of as=als by, uﬂl—pu'l)’ shall be a maberial ch hereof. hmnﬂu\mﬂlshnll

Saler bu entilled o anficipatory profits, or o special or consequential damages.

14. SUBCONTRACTING. Mo subcontracing shal be made by the Seller mLh ar\g ofier party for
furnishing any of the mpluu:d o 5uh=|anha.|h- cormpleled arsdes, spare parts, contracted

for, without the 8
15. PATI HD'\‘AL AND EMU.E}“ICES_ Al goods and services supplied must be free
from Eability r.f ies, infingement of intelechsl propedy rights and mechanic's liens ar other
encumbrances, and Seler hemty waives any ight it mu 5ubmrl.rn chor ey e now or in the filure o
any mecharscs lien or olher ancumbrance wilh respect o e goods = sarices supplied heeunder.
s specified in this Pl.l'ﬂ‘llsl Order ard their sale or use alone, or in
combination aceerding o Seller’s specificalions or recommendastions, if any, wil not infringe amy United
Stales ar foreign patents, copyrighls or marks. Seller agrees o indemnily and hokd hamiess Buyer and
anyone sellmg or using any of Buyer's products against dléd pements, decrees, cosis and expenses
from any alleged infingsment as aFumsud arel Seller further sgrees thal, upon request of
Buyer and at Sellers own expense. Seller wil defend or assist in the defense of any of Buyer's products
by resmon of any such aleged infingement ar cbisn a loenss b obin use of same on s acceptable

Buper,

16. LICEMSE. The Saller, as parl consideration for this Purchass Order and without further cost to the
Buyer, herehy grants and agress & grant o the Buyer an irevocable, non-exclusive, royalty-fres dight
and boarse & use, sel, mnuraum a'u‘l cause o be manufsclured products enbodying any and al
imentions and discoveres aciualy reduced o praclice in conneclion with
performance of this Pun:lnse Dn:hr and Szlls haraby i io Buyer 3 license (o regair, rebuild ar
relosate and have repaired, rebuill o rebocated the gnu?mpurﬂmd by Buyar under this Purchase

Orer.
17. BUYER'S PROTECTION IH CONNECTION WITH WORK DONE AT IT3 OR A CUSTOMER'S
PLlllI'I' IF Ihls Purchase Order provides for the Seler o render services, induding withawt limitation
fabar, and subcamiractor wark, whether periomed at Buyer's Flarl ar the
Fhltu & cmkrar uFBuye(o(ulhurm:u Seller agrees that such services ame to be rendered by Seller
s an imdependant coniract that neither Buyes nor any cusomer of Buyer at whase plant such wark i
parformed shall have liability for the acts of, bodily injury to, death of, or loss of employment by Seller ar
Saler's agents or :Ir"fhyrus and it Seller will mdarrify and save harmiess Buyer o such custamer
2 the cass mavy b, ifs officers, dreclors, shamshoiders, smal and agents, from any and all liabikty
and mxpense (including aliomey fees and ofer Fgetan or e Cetherment expene=e) with respact o ary and
all claims far bodily injury or death or Ir.elzlnrl:Ia'n.ugezl'|5|rgm.|uinrl!llrl:u.rld:hlulm(m.lryI
performance of this Purchase Crder by &nur iis empleyees, agents or candaclors. In event Buyer's
machinery andlr .:qu.pmml o machmery anddar equipment of any such customes of Buyer is wsed by
Sulmlnﬂmpulh ce of lhe wark called for by this Purchase Ord, chir
equipment shall be considered == performance of the work called for by this Purchass Order, such
chinery andior squipment shall be considersd as being under sole Elﬂﬂﬁ and control of the Salker
durng the period of such use by Seller, and should any persen or persons =1 the emplay of Buyer or a
such customer be used fo operate said rachinery 3 equlmleﬂldmnguupenudulm:hm sn;‘z
;rsnnnrpﬂmsl‘ullbedmddurin such pesiod of opersbon 1o be an employes, or employees
Ber. Upon the request of Buyer or cusiomer, Saller shall furnish Ellytrlrrpor such mslurmr ml:h
fidelity and pesfarmance bonds 2= E.lycro( such cuslomer may reasonzbly specify, evidence that Seller
has adequate public |Iﬂl)‘ mdsﬁl e insurance in amourts and with companies sooeptable
o Buyer or such cusiomes an EHdEﬂDE I.hal Seller has mede adequate provisions for saiisfying
applichle workmen's and unemployment compensation laws or reguiations of any state Imdlllyruqunng

or adjudication of barknj n(

same.
U1I;dDSD:=LH.N§5‘WWI‘L:L£W& The Saller mmr:”mu o Law, ll.III mml;:?b:ruuldlglg ul'ﬂ:

Inil a ar gEvemment, or any a gavernment agen in il
manufscire o sake af the iems or in the nufo{rmm dsemu:ow;?ud by this order and will
indemnity and hold the Buyer harmiess from loss, costar damasges as a r::ull:lmy sudh viokalion.

13. SAFETY AND HEALTH REGULATIONS. Saber represenis and cerdifies o dhat any ard all
serdces performed and any s deliversd under this Purchaze Order s %I'rml.hal
requiremants of the Oooupati Saleq'all:l Health Act of 1870, Fair Labar Standards Act of 1 th
Consumer Products Safely Act, as amended, and all regulations, rules, standards and orders thereunder
and shal comply with all reguirements of any applcsble health or safety stabuie or reguladon of any staie

or local governman hawngu.nsddunnlm lecalion from or o which swch items ane o be shipped or =t
which such wark is o be med pursuant o this Purchase Onder. Seller b indemnify and hold
harmless Buyer against any claire, losses, dareges, fines, penalios, ausEm r——
against or incurmed Buyer as a resuli of Seller's failure ta comply with su:h Acts, siatutes ar
regulatans, and with all n.las. slandards, or onders Esued themeunder, and for the failure of the goods ar
serices furmshed under this Purchase Order lo so oo

20. ANTI-CORRUPTION. The Seler mnuTu it d.m emplayeas, agenis and alher

reseniges have noband will nol, dieclly or indirecily, offer, m, ghve, Accepl ar sgree o receve
mee caTupt paymurl or any aricle of fnancil \ﬂ.lr whi I':r fhe berwefit of any public offdal,
B.l er, ils employees enls or any other person. Seler wil nrrnm:iuln report 1o Buyer achsal

5 atiermpted breach u(m.:?-.imsu I:rr'; urrplup;eorawt of Buyer and arrl: SR ki of Accaplance
ufmy:uchmiulzbnnlsalru!enalhluﬂ of every contract bebwean Buyar and Seller.
MDI'I-DII‘DI.DSLIRE ‘OF CONFIDENTIAL MATTER. Materals purchased hereunder with the
specificalions ar drawings shall not be quated for sale to ofhers without the Buyer's priar writien

i ch i samples or any other data funished by the Buyes or ary
uﬂmr infarmatian gained by Seller i in cormecton wish this Purchase Order shall b trested as confidengal
informestion by the Seler, shall remasin Buyer's property, and shall be returned So it on request

22, ASZIGHMENT. HNo right or obiigation under this Purchass Order, induding the
manays due and to become due hereunder, shall be assigned by Seller, the efiest of

ht oy reeceive
allers or

compromises = rights Io asser an offset claim against assignes, withoul the priar wrilben corsaent of
Bu Er._lgorlng urﬂnr:mmnnlﬂmmluh mm:lshdln r:w:. \anis,

3 55 0 52 1o in wrili materials, drawing =, dies, 5,
fistures, patierrs, melds, testing i numr?nuy ard i I.'r?’aﬁ‘"ﬂ

appal U‘IJ
manufsciuring aids | herinafier mll:d n:lud toeling) used in the manuf-al:h.l'u af the a'lll:h‘.l.
malerals, supplies. faciifes or services hereunder shall be furnished by and o the nse of
er. In avent 53 lnulings?dnﬁg Ialing. if any, purchased hereunder) is fumished
al its expensa or is fumished by Seller and lhe cost Siemef paid by Buyer, such tooling shall be and
remain Buyer's sole property and for Buyer's sole use and shall be subject o removal at any me of the
oplion of Suller agrees, al jts n=m, o mainkin in commerdialy usable condilion and in
pood order and rupur appropristely idenffy mark where necessany, invenlory, presene and nod o
mmnbur lie or pled md 1o store all Buyer owned fers of (ooling refamed tom this pargranh 24 far
i of me a oeTTance: or I.unmunnul'hﬁnrﬂmﬂrduasmbenuhall a?aed
mm En)‘urmllSaluf. .Anymrlilllem:ul’lnciw which are Buyer's sol nmpeﬂy:ha?
u:ﬂ:nnath[ I.|arr|:| e subject d hd:mn and examination by Buy\il ﬁ':'i.:llrr shal not :uhcmhln any
or Buyer's pra) and sl not use said Fr\:‘)ﬂ'llux in
:Pﬂ';"l'u ,:hlup PS’:?’:"; custody and control, shall rﬁﬂ al Sdlu"s I:?d,l. all:| d‘u.ll Ilu I-\.upl
iresured by fer at Sedler's expense in an amount equal bz the replacement cost with (oss payable i the
Buyer, and shall be subjest to removal =t Buyer's witlen request, in which event Seller shall property
pare such property for shipmerd and shall deliver same 1o Buyer Fo.b. cars or rucks al Seller's plant in
E: condiian as-uajg"u] recerved by Seller, reasonable vear and bear eoosped,

24. HCITI:E OF LA I;I!PUTE& Whenever an actual ar patential labar dispute is delaying ar
Ihrestens fo delay the limely performence of Siis order, Sefer will immediately nofify the Buyer of such
dipute and furnish all relevant detals. Seller will include a provision identical o the abowe in sach sub-
conltract herewnder and immediabal L of any such nofice pass iLan to e Buyer.

25. GOVERNMENT SLIBI:CHI'I%HPR SIO0H 3. IF this Purchase Order consfitutes a subconiract
of any Ser under a conlract with the United States Go , the Federal Acguisiion Regulations
(FARs) shall apply as incorparated by reference.

26. EQUAL OPPORTUNITY. The sgual smpheyment clause in Seclion 202 of Exscutive
Orier 11246, as amended, and the implemanting rubes and regulations of the Office of Faderal Cartract
Compliance Programs, including 41 C.F.R. §§80-1.4{a)(7), 80-250.4 and B0-741.4 are incorparaled
hirein by reference when applicable,
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EMHIHHH_ Ineured: Cantracior agress (o name Campany as an addifiona| insured an all

policies except workers compensation and professional lisbiity nserance.

9 Walver of Subrogation: Comracior aprees bo provide a waiver of subrogadon in favar of

LLe]

Campary on all policies excepl whene forbidden by lw.

Primary and Mon-Contributory: Contracior agrees thal &l policies listed an fhie
eriificate of insurance shal be primary and non-contribuiory,

Subcontractors: Contracior agrees (o requine all subconlractors 1o the limits et
farth i this Appendiz A including na.n'n'.%u-npm, a= acditional in and providing
a waiver of subrogafian in favar of Company. Cantracior shall submit subconiracior's
warificates of insurance 1o Company for revisw.

Additional Tenma: Company resarves the right b increase the amount of nsurance
regquired for any job based on perosived sk and Coniractor shall be noffied priar o
ampletion of 3 purchase order if the Emits required are higher than thase sat forthin
Fhis Agpendix A,



