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Purchase Order — General Terms & Conditions

The Purchase Order is given and accepted subject to the following terms and conditions. No terms additional to or
different from these terms and conditions shall be binding on OMG, Inc. (hereafter “Buyer”) unless and until accepted by
Buyer in writing.

OFFER AND ACCEPTANCE, This Purchase Order includes these terms and conditions and all specifications attached
hereto or expressly incorporated by Buyer herein by reference. Buyer reserves the right to revoke the Purchase Order at
any time prior to Seller's acceptance hereof. BUYER'S SUBMISSION OF THIS PURCHASE ORDER 1S CONDITIONED
ON SELLER'S AGREEMENT THAT ANY TERMS DIFFERENT FROM OR IN ADDITION TO THE TERMS OF THE
PURCHASE ORDER, WHETHER COMMUNICATED ORALLY OR CONTAINED IN ANY QUOTE, PURCHASE ORDER
CONFIRMATION, INVOICE, ACKNOWLEDGMENT, RELEASE, ACCEPTANCE OR OTHER WRITTEN
CORRESPONDENCE, IRRESPECTIVE OF THE TIMING, SHALL NOT FORM A PART OF THE PURCHASE ORDER,
EVEN IF SELLER PURPORTS TO CONDITION ITS ACCEPTANCE OF THE PURCHASE ORDER ON BUYER'S
AGREEMENT TO SUCH DIFFERENT OR ADDITIONAL TERMS. SELLER'S ELECTRONIC ACCEPTANCE,
ACKNOWLEDGEMENT OF THIS PURCHASE ORDER, OR COMMENCMENT OF PERFORMANCE CONSTITUTES
SELLER’S ACCEPTANCE OF THESE TERMS AND CONDITIONS. SELLER MAY NOT SHIP UNDER RESERVATION.

DEFINITION OF "PRODUCT", the term “Product” as used herein means, a) materials, supplies, diagrams, equipment,
data and other articles or property and/or b) services as the case may be, which are to be delivered under this Purchase
Order and includes design, installation, inspection and testing as specified herein or as required to supply or furnish same.

DOCUMENTATION, All invoices, shipping documents, labels, receipts and related correspondence and documentation
referring to this Purchase Order shall carry Buyer's Purchase Order number. Seller's invoices shall clearly specify all
Federal, state or municipal sales and use, excise and transportation taxes relating to the Product, and shall certify that the
Product was produced, supplied and labeled in accordance with all applicable Federal, state and local statutes,
administrative rules and regulations, including but not limited to the provisions of the Fair Labor Standards Act, as
amended.

DELIVERY, TRANSPORTATION; RISK OF LOSS, Delivery of the Product shall be DDP (INCOTERMS 2000) Buyer's
address set forth on the face hereof, at the lowest cost form of transportation as commercially reasonable, unless
otherwise specified by Buyer in this Purchase Order. Seller shall be liable for any difference in transportation charges
between shipment as made and shipment as requested by Buyer in this Purchase Order, and such difference may be
deducted by Buyer from payment to Seller. All transportation charges, including insurance, are to be prepaid by the
Seller, and in the event such charges are not prepaid, Buyer shall have the right to refuse acceptance of this Product and
cancel this Purchase Order. Title to and risk of loss of the Product shall remain with the Seller until receipt by Buyer.

INSPECTION; PAYMENT, Buyer shall have the right to inspect the Product following Buyer's receipt thereof and, at
Buyer's option, prior to receipt thereof at Sellers premises. Buyer's payment, inspection, failure to make inspection, or
acceptance of the Product shall not be deemed to constitute a waiver by Buyer of any warranty of Seller, express or
implied, nor impair Buyer's rights to reject or revoke acceptance of nonconforming Product.

TIME FOR PERFORMANCE, Seller's performance under this Purchase Order by delivery of the Product at the date or
dates specified therefore is a material term hereof and time is of the essence. In the event that Buyer does not receive
the Product (or installment thereof, as applicable) on or before the date herein specified for delivery, Buyer shall have, in
addition to all other remedies provided by law, the right to cancel this Purchase Order, in its entirety, without liability to
Buyer. Buyer reserves the right to procure the Product elsewhere, in whole or in part, and charge Seller with any
additional costs incurred unless Seller's default arises from causes beyond its control and without fault or negligence.
Buyer at its option, may accept delivery of the Product (or installment thereof, as applicable) on a date or dates different
from those specified for delivery herein without waiver of any rights by Buyer as to prior or subsequent deliveries of
Product.

WARRANTY; REMEDIES, Seller warrants that the Product shall conform in all respects to the terms, conditions, and
specifications of this Purchase Order, shall not differ from any approved sample Product, that all designations or markings
appearing on the Product relating to the weight, measurement, ingredients or quality of the Product shall represent the
true net weight, measurement, ingredients or quality thereof, that the Product shall be merchantable, fit for its intended
use and free from defects in materials and workmanship. In the event the Product does not conform or is defective and
Buyer (or within one year after discovery by Buyer or Buyer's customer in the case of latent nonconformity or defect)
Seller shall promptly remedy the same at Seller's sole cost and expense, by repair, modification, replacement or full
refund at Buyer's option and Buyer shall have all other remedies provided by law.

REPAIR BY BUYER, Buyer may, without waiver of any other right of Buyer hereunder repair, alter, or modify at Seller's
sole cost, Product which is not in conformity with the terms and specifications of this Purchase Order.

INDEMNIFICATION OF BUYER, Seller shall be liable to Buyer for, and shall defend, hold Buyer harmless and indemnify
Buyer from and against, any and all suits, actions, proceedings, claims, liabilities, judgments, damages, interest,
attorneys’ fees, expenses and costs whatsoever, no matter when the same may arise or be sustained, whether relating to



injury to person or properly or any other ioss, which are or are ¢laimed to be in any manner caused, coniributed to or
occasioned by reason of the defauit or breach of any term or condition of this Purchase Crder by Seller or Sefler's agent,
or by the performance or failure to perform hereunder by Seller or Seller's agent, or by the negligence, whether active or
passive, or intentional act of Seller or Seller's agent. If this Purchase Order requires Seller to furnish services of a
supervisor, expert, agent or other employee of Seller, Seller assumes fult responsibility for such person’'s acts and
omissions and agrees to indemnify and hold Buyer harmiless from any claims whatsoever arising therefrom. Seller shal
maintain such public liability, property damage and employee liabilify and compensation insurance as will protect Buyer
from said risks and claims.

CHANGES: CANCELLATIONS, Buyer shatl have the right on reasonable written notice to the Seller to change quantity,
scope, specifications, time of performance or other content of this Purchase Crder. Selier shall notify Buyer in writing
immediately in the event that Seller desires to adjust Seller's quoted price for the Product or delivery thereof as set forth in
this Purchase Order due {o any such requested change. Buyer shalf not, under any circumstances, be obligated by such
adjustment to pay more than the price stated in this Puschase Osder (or the price derived by application of “PRICES;
DISCOUNT" section thereof, as applicable) for all Product previously delivered by Seller, pius Seller's actual out of pocket
cost with respect to the uncompleted portion of the Purchase Order. Buyer shall have the right to cancel this Purchase
Order without cause at any fime. Cancellation charges incidental thereto shali be subject to negotiation and the Buyer
may require delivery of any material for which payment is claimed.

TITLE: PATENTS: COPYRIGHTS, Seller warranis that it has good and transferable title to the Product free from any
claim of any third party. Selter further warrants that neither the Product nor the sale thereof infringes or will infringe any
United States or foreign letters patent or copyright and Seller shail defend and hold Buyer harmless from and against all
costs, expenses, including attorneys’ fees and damages or loss occasioned by any alleged infringement of any patent or
copyright, whether by reason of the safe or use of the Product or because the same is enjoined. In the event the Product
is asserted by the Seller to be protected by one or more patents owned or conirolled by the Seller and suit is instituted to
declare any such patent or its claims invalid or s¢ limited in scope as to impair the Product's commercial protection in
addition to all other remedies provided to Buyer herein, Buyer shall have the right to cancel this Purchase Order without
obtigation or liability.

DRAWINGS: TOOLS: INSURANCE, All drawings, prints, molds, templates, dies, patterns, tocls, specifications, sketches,
blueprints, prototypes, and similar items furnished by Buyer to Seiller in connection with this Purchase Order shall remain
Buyer's property and shall be returned to Buyer, at Buyer's sequest, in the same condition as criginally received by Seller,
reasonable wear and tear excepted. Seller shall keep all such items insured while in Seller's custody at no less than the
replacement cost thereof, which insurance shall name Buyer as loss payee.

FORCE MAJEURE: DEFERMENT OF DELIVERY, in the gvent of fire, flood, strike or similar or labor disturbances, action
of Federal, State or Locai governmental authority or subdivision, accident, war or any other cause whatsoever beyond the
reasonable controi of Buyer which prevents ar materially interferes with Buyer's acceptance or use of the Product, Buyer
may, without obligation or liability to Seller cancel this Purchase Order in whole or in part or delivery of the Product.

QUANTITIES; COUNT, Seller's delivery of Product in excess of that provided for in this Purchase Order shall not obligate
Buyer to purchase any such excess. Excess quantities of Product may be returned to Selier and Seiler shall reimburse
Buyer for any costs or expense including all transpertation charges incurred by Buyer with respect thereto. Buyer's count
of the Product shall be conclusive.

PRICES; DISCOUNT, Seller shali provide the Product at prices no higher than as specified on the face of this Purchase
Order, which Seller warrants to be no greater than Seller's price to similar Buyer's for the same or similar quantities of the
Product. In the event that no price is specified, the price of the Product shall be the fower of (1) Sellers last quoted price
for similar quantities of the Product to purchasers similar to Buyer; or {b} the then prevailing market price for the Product
at the date of delivery by Seller; or (¢) Seller's last quoted price to Buyer for the Product. Buyer shall not pay any charges
whatsoever except as specifically set forth on this Purchase Order, whether for packing, loading, packaging, any cther
service, or material or administrative activity, Terms of payment are 2% ftwenty net sixty days from the date of invoice
unless otherwise mutually agreed to by Buyer and Seiler. Discount items shall be calculated from the date the invoice is
received by Buyer or the date after the Product covered by the invoice is received by Buyer, whichever is later.

CONFIDENTIALITY, The terms and conditions of this Purchase Qrder shall be kept confidential by Seffer and Selier take
all necessary measures 10 ensure the confidentiality of the Buyer's scientific or technical data, specifications, engineering
drawings, blueprints, and information identified by the Buyer as proprietary or trade secrets. Such information shall be
disclosed within the Seller's organization sofely on a need-to-know basis.

COMPLIANCE WITH OCCUPATIONAL SAFETY LAW, Seller shall comply in the performance of this Purchase Order
with each and every provision of the applicable Federal, State or Local law, rule or regulation, including those set forth in
applicable Executive Orders, as amended or superseded, relating but not limited to such matters as employment of
veterans and handicapped persons, nondiscrimination, equal opportunify, utifization of minority business, smail business,
labor surplus area business and women owned business, each such provision being deemed by this reference to be
expressly incorporated herein.

NON-WAIVER, Neither Buyer's exercise or failure to exercise any right or remedy granted or provided by this Purchase
Order or Buyer's acceptance of or payment for the Product shalt be construed to be a waiver of any right or remedy Buyer
may have for Seller's then existing or subseguent defauit, breach or non-compliance thereunder.



ASSIGNMENT, This Purchase Order may not be assigned by Selier in whole or in part without the prior written consent of
Buyer and any such attempted assignment shall be null and void. Buyer may offset against amounts payable to any
persen under this Purchase Order any claim or charge it may have against Seller.

GOVERNING LAW, This Purchase Order, and Selier's acceptance hereof shall be governed by the internal, substantive
laws of the State of New York, without regard to its conflict of laws rules. The parties specifically waive application of the
UN Canvention on Contracts for the International Sale of Goods. Seller irrevocably consents to the personal jurisdicticon
of the state and federal courts in and for the State of New York and irrevocably waives any claim it may have that any
proceedings brought in such courts have been brought in an inconvenieni forum.

ENTIRE AGREEMENT, This Purchase Order constitutes the sole and entire agreement between the Buyer and Seller
relating to the subject matter hereof and all prior or contemparanecus understanding or agreements, oral ar written are
merged herein. No subsequent changes or modifications to this Purchase Order shali be binding uniess expressly
accepted by Buyer in writing. Seller expressly waives all provisions contained in correspondence, forms, or other writings
related to the saie of the Product covered by this Purchase Order which negate, limit, extend or otherwise conflict with the
provisions hereof.

Business Name:

Print

Authorized Signature:

Print

Phone Number:

Date:

Please fax a signed copy to OMG, Inc. at: 413-789-1069



