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13. Indemnification.          Seller agrees to defend, indemnify and hold Buyer harmless from any and
all liability, loss, damage, cost or expense, including actual attorney’s fees, which Buyer may suffer or
incur by reason of any breach of warranty by Seller, or by reason of any and all claims, demands or
actions whatsoever against Buyer, whether actual or threatened, and whether such claims, demands or
actions have merit or not, arising out of or in connection with any occurrence involving products
manufactured, packaged, labeled, advertised, sold, handled, or distributed by Seller, or services rendered
by Seller (including but not limited to claims, demands or actions based on alleged negligence, strict
liablity or otherwise, for property damages, personal injury or death, or claims based on patent, trademark,
or copyright infringement); provided, however, that Seller shall not be required to indemnify or hold Buyer
harmless if a court of law shall finally determine that such a liability, loss, damage, cost or expense was
caused solely by the active negligence of Buyer. Buyer shall endeavor to notify Seller of any claim brought
or action filed against Buyer which may give rise to indemnification pursuant to this section, but failure to
give notice shall not excuse Seller from its obligation to indemnify Buyer.  Any compromise or settlement
of any claim or action against Buyer shall be subject to the prior written acceptance and approval of Buyer.
Further, the employment of attorneys by Seller to defend against such claim or action shall be subject to
the approval of Buyer and Buyer at its option may employ attorneys of its own selection at Seller’s
expense who may appear for and have the sole authority for the direction of the defense on behalf of
Buyer.

1. Acceptance of Terms and Conditions.         This Order is an offer to Seller to purchase the
identified product(s) for the stated  price(s), and on the terms and conditions set forth on the face side
of this Order and here.  If accepted by Seller, these terms and conditions shall constitute the parties’
entire agreement concerning these specified purchase and sale transactions.  This Order sets forth
the only terms and conditions of this agreement; and this Order incorporates, replaces and
supercedes all prior discussions, negotiations or understandings of the parties.  The terms and
conditions must be accepted as stated.  No proposed changes, alterations or modifications may be
made, and  none shall be effective except in a writing signed by both parties.  This Order can only be
accepted in writing, Buyer shall not be bound by any oral undertakings, commitments or promises.
The written acceptance may be delievered by email or other electronic means and electronic
signatures shall be deemed to be original signatures, and are sufficient to bind parties.

2. Price.          To the extent that the prices for products ordered hereunder are not specified
herein, the prices for the same, unless otherwise agreed by Buyer, shall be (a) those applicable to
Buyer’s last preceding order for a comparable quantity, or if there was no such order, Seller’s last
preceding quotation for the same, or (b) Seller’s stated price at the time of shipment, whichever is
lower.  If there has been no charge or quotation to Buyer for such items previously and if no price is
set forth herein, Buyer shall have the right to return the items, with Seller paying the cost of
transportation, if Seller charges a price which exceeds the lowest prevailing market price at which
Seller is selling such products.  Except as otherwise may be provided in this order, the price includes
all applicable federal, state and local taxes.

3. Extra Charges.          No extra charges of any kind, including but not limited to packing,
crating, storage, transportation or handling, will be paid by Buyer, unless specifically approved by an
authorized representative of Buyer in writing in advance.

14. Changes.          Buyer may, at any time, by written change order, suspend performance in whole
or part, make changes in the method of shipment or packing, the place or time of delivery, the materials
or methods of production, require additional work, or direct omission of work.  Any and all changes must
be made in writing by Buyer to qualify for adjustments hereunder.  If a change in the cost of or the time of
performance results from Buyer’s change(s), an equitable adjustment shall be made in the price or
delivery schedule or both and this Order shall be modified in writing accordingly.  Any claim by Seller for
adjustment hereunder must be asserted in writing within fifteen (15) calendar days from the date of
receipt by Seller of the change order.  The amount of the claim shall be stated when it is submitted.
Nothing herein shall excuse the Seller from proceeding with the work as changed or modified.  No
substitutions of material or accessories may be made without Buyer’s prior written consent.

4. Packing and Shipping.          All items shall be packaged and shipped in accordance with
Buyer’s instructions.  Buyer’s count will be accepted as final on all shipments not accompanied by an
itemized packing sheet.  Buyer reserves the right to reject and return any materials in excess of the
quantities specified herein. 15. Termination.          If Seller fails to make any delivery in accordance with the agreed delivery

date or schedule, or otherwise fails to observe or comply with any of the other requirements of this Order
or the terms and conditions contained herein, or in Buyer’s sole opinion fails to make progress so as to
endanger performance of this Order, or ceases to conduct operations in the normal course of business or
becomes insolvent(including inability to meet its obligations as they come due); or becomes bankrupt or
makes an assignment for the benefit of creditors; or if a trustee or receiver is appointed, whether
voluntary or involuntary, for Seller or any of its property, or if bankruptcy, reorganization or insolvency
proceedings are instituted by or against Seller, or if Buyer sustains a change in ownership, Buyer may, in
addition to any other right or remedy provided by this Order, terminate all or any part of this Order by
written or oral notice to its Seller without liability, except for deliveries previously made and accepted by
Buyer.  Buyer, at its election, may take possession of the items in whatever stage of completion, contract
with or employ any other person(s) to finish the items, and collect from Seller any additional expenses or
damages, including attorneys’ fees, which Buyer may suffer.

5. Delivery.          Delivery shall be at Buyer’s place of business unless specified otherwise.  The
obligation of Seller to meet the delivery dates and quantities set forth herein is of the essence.  If
delivery is not completed in the time specified herein, Buyer, without liability and without limiting its
other rights and remedies, reserves the right (a) to direct expedited routing and any excess costs
incurred thereby shall be for Seller’s account, (b) to terminate this Order by notice effective when
received by Seller as to stated items not yet shipped, and (c) to purchase substitute items elsewhere
and hold Seller accountable for any losses or extra expenses incurred.  Goods delivered in advance
of schedule are at risk of Seller and Buyer may, at its option, return such goods at Seller’s expense, or
place such goods in storage for Seller’s account, and at Seller’s expense, until the scheduled delivery
date.  Buyer shall have no obligation to honor invoices other than according to the delivery schedule
or written instructions of Buyer and Buyer shall be entitled to make other purchases to assure its
operations.

6. Taxes.          Prices stated in this Order include applicable taxes.  Any taxes shall be stated
separately on Seller’s invoice.  The prices stated herein do not include any tax with respect to which
Buyer has furnished Seller a tax exemption certificate.

7. Inspection.          Materials or equipment purchased are subject to inspection and approval at
Buyer’s destination.  Buyer reserves the right to reject and refuse acceptance of items which are not
in accordance with applicable instructions, specifications, drawings, data or other descriptions
furnished or specified by Buyer, or with Seller’s samples or Seller’s express or implied warranties.
The quantity of material indicated on the face hereof must not be exceeded without prior written
authorization from Buyer, and Buyer reserves the right to return for full credit any excess over the
quantity specified in this Purchase Order.  Buyer may charge Seller for the cost of inspecting
merchandise rejected pursuant to this paragraph.  Items not accepted will be returned to Seller at
Seller’s expense.  Payment for any item delievered shall not constitute acceptance thereof.  Buyer,
may in its own discretion, upon reasonable notice, and exercising reasonable care may inspect any of
the Seller’s manufacturing or other facilities to verify Seller’s compliance with the Agreement and to
assure that all quality and safety requirements are being met.  Seller shall maintain records relating to
the materials contained in and the manufacture of the subject goods for at least six years after
delivery, and shall provide Buyer with reasonable access to such records.

8. Payment and Invoicing.          All payments are made conditional upon acceptance of the
goods by Buyer.  Invoices presented for payment must bear this Order number and show any
applicable taxes separately.  Discount, if any, begins on the date invoice or material is received by
Buyer, whichever is later.  Payment of invoices shall be subject to adjustment for errors, shortages,
defects in items or services or other failure of Seller to meet requirements of this Order, or the terms
and conditions contained herein.  In addition to any right of setoff provided by law, all amounts due
Seller shall be considered net of indebtedness of Seller to Buyer, and Buyer may deduct any
amounts due or to become due from Seller to Buyer from any sums due or to become due from Buyer
to Seller.

9. Title and Risk of Loss.          Title to goods shall remain with Seller until Buyer actually
receives delivery and accepts the goods, at which time risk of loss shall pass to Buyer.

10. Limitation of Liability. Buyer’s liability for breach of this Purchase Order will not
exceed the difference between the resale price of any materials sold in good faith and in a
commercially reasonable manner and the contract price for such materials, less expenses saved in
consequence of Buyer’s breach. Buyer will not be liable for any consequential, incidental, special,
delay, punitive or liquidated damages of any type.

11. Warranty.          In addition to all warranties imposed by law, Seller expressly warrants that
all goods delivered pursuant hereto will conform to the specification, drawings, samples or other
description furnished or specified by Buyer and will be fit for purpose intended, merchantable, of good
material and workmanship and free from defects, including, without limitation, defects in manufacture
and  design.  Neither payment nor inspection by Buyer can constitute a waiver of any breach of
warranty.  Goods returned to Seller for breach of warranty will be credited to Buyer’s account.

16. Assignment.          No part of this Order may be assigned or subcontracted by Seller without
Buyer’s prior written consent.

17. Compliance with Statutes and Regulations.      Seller warrants and certifies that in the
performance of this Order it will comply with all applicable statutes, rules, regulations and orders of the
United States, and of any state or political subdivisions thereof, including all laws and regulations
pertaining to labor, wages, hours, equal opportunity and other conditions of employment and applicable
price ceiling, if any, and that the articles delivered hereunder shall be produced in compliance with the
Fair Labor Standards Act of 1938 of the United States as amended, of resolutions and orders of the
United States Department of Labor issued under such Act, and the Occupational Safety and Health Act
of 1970.  Without limiting the foregoing, Seller shall comply with all applicable executive orders of the
President of the United States relating to equal employment opportunity and employment of veterans of
the United States armed services, and all rules and regulations adopted in the furtherance of such
executive orders.

18. Notice of Causes for Delay.          Seller shall promptly notify Buyer of any fact or circumstance
that will, or may likely, cause or result in a delay in the Seller’s performance.  Without limiting the
foregoing, Seller shall notify Buyer of any actual, threatened or potential labor dispute, at least one year
in advance of the expiration of any labor contract, the occurrence of any force majeure,, of any delay or
disruption in Seller’s supply chain, or any event or occurrence that might materially affect Seller’s ability
to timely perform.  This duty to notify Buyer of any delay shall not in itself excuse or create a defense
against a breach of the Seller’s obligation to timely perform.  Seller shall promptly notify Buyer of any fact
or circumstance that would or may be grounds for termination, or any other failure to comply with these
terms and conditions.

19. Costs and Attorneys’ Fees.          Seller shall pay all costs and actual attorneys’ fees of Buyer
incurred in connection with the enforcement of this Order.

20. Affect of Invalidity.          The invalidity in whole or part of any provision hereof shall not affect
the validity of any other provision.

21. Waiver.          No waiver by Buyer or any breach of contract shall be deemed to be a waiver of
any other or subsequent breach.  All rights and remedies available to Buyer shall be cumulative and in
addition to any other rights and remedies provided herein by law.

22. Governing Law, Jurisdiction and Venue, Interpretions.          This Order (and any resulting
agreement) shall be governed by and construed and enforced in accordance with the laws of the
Commonwealth of Pennsylvania.  Any action to construe or enforce the terms of this Order shall  be
heard and determined by a court of competent jurisdiction located within the Commonwealth of
Pennsylvania.  Both parties submit and consent to the jurisdiction of said courts and agree that venue for
any action arising hereunder shall lie in Washington County, Commonwealth of Pennsylvania.  This order
constitutes the entire understanding of the parties as to its subject matter.  This Order (and any resulting
agreement) may not be varied or modified except in writing signed by both parties.  This Order shall not
be strictly construed against either party.

23. Buyer’s Property.          All material, including tools or machines, designs, drawings, renderings,
specifications or other intellectual property, furnished or specifically paid for by Buyer will be the property
of Buyer, will be subject to removal at all times without additional costs upon demand by Buyer, will be
used only in filling orders from Buyer, will be kept separate from other materials or tools, or intellectual
property, will be clearly identified as the property of Buyer, will be insured by Seller with loss payable to
Buyer and will be kept confidential.  Seller assumes liability for all loss or damage, excepting normal wear
and tear to such materials, and agrees to supply detailed statements on the material as required by
Buyer.

12. Liens.          Seller will place no liens against the products sold to Buyer, Buyer or any other
property of Buyer.  In the event Seller obtains any mechanic’s or other lien, by operation of law or
otherwise, Seller will execute an appropriate document waiving all liens against Buyer.

SUPERCEDES ALL PREVIOUS TERMS AND CONDITIONS OF PURCHASE


