IMPORTANT INSTRUCTIONS

Each of the following instructions must be adhered to by vendor and/or are applicable for each purchase order. 

A. PACKING SLIPS ACCURATELY LISTING CONTENTS, PURCHASERS NAME (DIVISION, ETC), PART NUMBERS AND OUR PURCHASE ORDER NUMBER MUST BE INCLUDED IN EACH CRATE AND OUR PURCHASE ORDER NUMBER MUST SHOW ON THE OUTSIDE OF EACH CRATE OR PACKAGE AND ON ALL BILLS OF LADING AND DRAY TICKETS.
B. RETURN ACKNOWLEDGMENT COPY IMMEDIATELY, ADVISING DEFINITE SHIPPING DATE.
C. PRICED INVOICES IN DUPLICATE SHOWING PURCHASE ORDER NUMBER IS ARE TO BE MAILED TO PURCHASER AT TIME OF SHIPMENT OTHERWISE DELAY IN PAYMENT OF SELLER’S ACCOUNT WILL RESULT.
D. PURCHASER’S PURCHASE ORDER NUMBER MUST BE SHOWN ON ALL BILLS OF LADING AND ORIGINAL MUST BE FORWARDED AT TIME OF SHIPMENT TO THE PURCHASER’S TRAFFIC DEPARTMENT.
E. DO NOT SHIP MATERIAL TO ARRIVE IN PURCHASER’S PLANT MORE THAN ONE WEEK PRIOR TO DATE SPECIFIED UNLESS OTHERWISE ADVISED.
F. PURCHASER RESERVES THE RIGHT TO RETURN ANY OVERAGES FREIGHT COLLECT.  QUANTITIES ORDERED MUST BE ADHERED TO.  NO OVERAGES WILL BE ACCEPTED UNLESS AUTHORIZED BY PURCHASER.

PURCHASE ORDER TERMS AND CONDITIONS

1. Governing Terms and Conditions: Unless another document related to terms and conditions is issued by the seller, these standard terms and conditions of sale shall apply to all orders for product (hereinafter “Product” or “Products”) between the purchaser (hereinafter “Purchaser”) and the vendor or seller of the Products (hereinafter “Seller”). Seller shall be deemed to have accepted these Terms & Conditions through (i) delivering Products; or (ii) accepting payment from Purchaser of the amount of Seller's invoice for the Products; or (iii) by failing to provide Purchaser with written notice of rejection of the Terms & Conditions within three (3) business days from the date of receipt; or (iv) any other written indication (email, fax, etc.) by Seller of its acceptance of the Terms & Conditions. With the expressed exception of conflicts with a purchase order submitted by Purchaser to Seller, which shall be controlling, any terms and conditions contained in any invoice, website, quote or any correspondence from either party, which are different from or in addition to these Terms & Conditions, shall not be binding, whether or not they would materially alter the order, and Seller hereby objects thereto. 
2. CONFIDENTIALITY/INTELLECTUAL PROPERTY: All information, including quotations, specifications, drawings, prints, schematics, and any other engineering, technical or pricing data or information submitted by Purchaser related to any order for Products are the confidential and proprietary information of Purchaser; and Seller and its employees, agents or other parties for whom Seller is responsible may not disclose Purchaser's confidential and proprietary information to any third parties, or use Purchaser's confidential and proprietary information for its own account or that of any third party, except in the performance of the order. Any Intellectual property resulting or arising from the use of Purchaser’s information shall be the property of Purchaser and Seller shall take all steps necessary to assist Purchaser in the assignment to Purchaser and pursuit of any filings related to such intellectual property. 
3. QUALITY AND WARRANTY: All material furnished on this order and/or for the Products shall be of specified quality and shall be subject to Purchaser’s inspection and approval any time within a reasonable time after delivery at destination.  If materials are rejected, Purchaser shall have the option, at Seller’s risk and expense, of returning them or holding them subject to Seller’s instructions.  Quantities shall not be substituted without the Purchaser’s written authority.  Seller expressly warrants that all Products and work covered by this order will conform to the drawings, specifications, samples, or other description furnished by the Purchaser, and will be fit and sufficient for the purpose intended, merchantable, of good material and workmanship, and free from defect.  This warranty shall run to the Purchaser, its successors, assigns, customers, and the user of its Product.
4. ROUTING: All Products are to be shipped in accordance with Purchaser’s instructions, unless purchased f.o.b. destination, and in the absence of such instructions, by the route taking the lowest transportation rate.  Otherwise, excess transportation costs will be charged to Seller.  When terms of delivery are f.o.b. Purchaser’s plant, all transportation charges shall be paid by the Seller.  When terms of delivery are f.o.b. shipping point, ship according to instructions on the face of the order.\

5. DELIVERY OR SHIPMENT/FORCE MAJEURE: Delivery or shipment must be made within the time specified in the applicable order unless Purchaser subsequently requests the Seller to make the delivery or shipment a date sooner or later than specified in the purchase order.  If Product is not delivered or shipped within such specified time, Purchaser reserves the right to purchase elsewhere and charge Seller with any losses incurred as a result thereof, or, at Purchaser’s option, to cancel the order or any part thereof. Performance of any obligation under this contract may be suspended by either party in case of acts of God, war, riots, fire, or other causes beyond the control of such party, preventing manufacture, shipment, acceptance or consumption of the shipment of the goods.  All deliveries affected by the suspension of such performance shall be cancelled without liability to either party, but the contract shall otherwise remain unaffected.
6. COMPLIANCE WITH LAWS: Seller has and will comply with all laws and regulations of federal, state and local governments from which, because of non-compliance by the Seller liability may accrue to Purchaser.  Seller agrees to indemnify Purchaser for any liability imposed on Purchaser resulting from such non-compliance by the Seller.  With limiting the foregoing, Seller’s invoices for work or Products covered by the Terms and Conditions shall state that Seller has complied with the requirements of the Fair Labor Standards Act of 1938, as amended, and, if applicable, shall be accompanied by a certificate specifying consumer product safety standards, if any, applicable to the product(s) covered thereby and certifying that the product(s) conforms thereto. In addition, Seller agrees to comply with the provision of the Occupational Safety and Health Act of 1970 and the standards and regulations issued thereunder and certify that all items furnished under this order will conform to and comply with said standards and regulations.  Seller further agrees to indemnify and hold harmless Purchaser for all damages assessed against Buyer as a result of Seller’s failure to comply with the Act and the standards issued thereunder and for the failure of the items furnished under this Order to so comply, if applicable.
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7. PATENTS: The Seller guarantees that the sale or use of its Products will not infringe any United States or Foreign patents or trademarks or copyrights, and undertakes to indemnify the Purchaser against all judgments, decrees, losses. Suits, costs and expenses resulting from such alleged infringement, and covenants that Seller will, upon request of the Purchaser, and at Seller’s own expense, defend, or assist in the defense of, any suit or action brought against the Purchaser or those selling or using any Product of the Purchaser by reason of any alleged infringement of any patent in the sale or use of Seller’s Product.
8. COMMITMENTS AND CHANGES: Commitments, change orders, and cancellations shall be made in writing and only by Purchaser’s authorized personnel and all others shall be void.  Purchaser will assume no obligations with respect to goods shipped in excess of the quantities specified, other than normal over and/or underruns.
9. PAYMENT AND CASH DISCOUNTS: Seller shall submit separate invoices for each shipment of Product showing order number, prices, shipping date and other pertinent information.  Invoices are to be mailed on the date of the shipment.  Drafts for purchases made will not be honored unless otherwise agreed.
10. CHANGES IN SPECIFICATIONS: Purchaser shall have the right at any time to make changes in drawings and/or specifications relating to an order or to Product.  If such changes cause an increase or decrease in the amount due under this order or in the time required for its performance, an equitable adjustment shall be made by mutual agreement between the parties hereto.  Any claim for adjustment under this paragraph, must be made within thirty (30) days after such change is ordered.
11. INSURANCE REQUIREMENTS: Seller agrees to furnish proper proof of its insurance coverage to Purchaser upon request, and to adjust both the coverage and the limits of coverage upon reasonable request of Purchaser, and to request Seller’s insurer to name Purchaser as an additional insured under appropriate circumstances where Seller will perform work or services upon property owned, controlled or leased by Purchaser, if so requested by Purchaser.
12. EQUAL EMPLOYMENT: Seller represents that by acceptance of the purchase order and the Terms and Conditions, it is and shall continue in full compliance with all Executive Orders, federal laws, Export Laws and rules and regulations all as from time to time amended, relating to equal employment opportunity, the terms of which laws, orders and regulations are hereby incorporated by reference herein.  Should Seller at any time be deemed guilty of breach by any governmental agency, such shall be grounds for Purchaser’s cancellation of this contract upon sixty (60) days advance written notice if such breach is not by then remedied to the satisfaction of the appropriate governmental authority.
13. PACKING AND CARTAGE: No charge will be allowed for packing, boxing or cartage, unless agreed upon at the time of purchase, but damage to any goods not packed to insure proper protection to same will be charged to Seller.  Complete packing list must accompany each shipment.
14. PRICE PROTECTION: Should Purchaser at any time any shipment is due under this contract be offered a lower delivered price on Products manufactured in the United States of equal quality, in like quantity as the shipment involved, for the same use by responsible manufacturer of the Products and furnish Seller satisfactory proof of same.  Seller will either supply such shipment at the lower price or permit Purchaser to purchase such quantity at the lower delivered price from the manufacturer making such offer, and the quantity so purchased will be deducted from the total quantity of the applicable purchaser order/invoice.  Also, price as shown on face of Purchaser’s purchase order shall not be increased unless agreed to by Purchaser.
15. LIMITATION OF LIABILITY: SELLER UNDERSTANDS AND ACKNOWLEDGES THAT PURCHASER SHALL NOT BE LIABLE FOR ANY SPECIAL, DIRECT, INDIRECT, CONSEQUENTIAL, PUNITIVE OR INCIDENTAL DAMAGES OF ANY KIND, OR LABOR, EXPENSES, LOST PROFITS LOST OPPORTUNITIES, OR SIMILAR DAMAGES OF ANY KIND; AND REGARDLESS OF THE LEGAL THEORY OR CAUSES OF ACTION BY WHICH CLAIMS FOR ANY SUCH DAMAGES ARE ADVANCED, WHETHER OR NOT PURCHASER HAS BEEN ADVISED OF THE POSSIBILITY OF ANY SUCH DAMAGES.

16. MISCELLANEOUS: The purchase order and terms and conditions result from the acceptance of a purchaser order by Seller and shall be construed according to the laws of the State of Massachusetts, with any legal proceeding held in a competent court in Massachusetts.  This document constitutes the full understanding of the parties and, subject to the purchase order, no terms, conditions, understanding or agreement purporting to modify or vary the terms of this document shall be binding unless hereafter made in writing and signed by the parties to be bound.  Purchaser may at any time insist on strict compliance of the above terms and conditions, notwithstanding any previous custom, practice, or course of dealing to the contrary.
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