WURMS DIVERSIFIED SOLUTIONS

(’*) DS

TERMS AND CONDITIONS OF PURCHASE
1. APPLICABLE LAW — NON-ASSIGNABILITY — The contract resulting from the acceptance of this order is to be construed
according to the laws of the State of Ohio. This contract is non-assignable by Seller.
2. DELIVERY - Delivery shall be made in the quantities and at the times specified by Wurms Diversified Solutions (WDS). WDS
shall not be liable for goods delivered to WDS in excess of quantities specified and WDS may from time to time change the
specified delivery time or direct temporary suspension of shipments. Seller shall not be liable for delays or defaults in deliveries
due to causes beyond its control and without its fault or negligence. If any time Seller has reason to believe that deliveries will
not be made as scheduled. Written notice setting forth the cause of the anticipated delay will be given immediately to WDS.
3. PRICE - Substitutions or changes in price shown hereon must have WDS approval before delivery. If order is not priced, itis
understood and agreed that the price is no higher than last quotation of billing or current market price, whichever is lower.
4. CANCELLATIONS —WDS may cancel all or any part of the undelivered portion of this order if Seller does not make deliveries
as specified or if Seller breaches any of the terms hereof, including Seller’s warranties.
5. INSPECTION - All goods shall be received subject to WDS inspection and rejection. Defective and nonconforming goods will
be held for Seller’s instruction and at Seller’s risk and will be returned to Seller at Seller’s expense. No goods returned shall be
replaced unless authorized by WDS. Any payment for goods prior to inspection shall not constitute an acceptance thereof.
6. WARRANTIES - Seller expressly warrants that the goods and work covered by this order will conform to the specification,
drawings, samples or other description furnished or specified by WDS and will be merchantable, of good material and
workmanship, and free from defects. Seller expressly warrants that all goods covered by this order which are the products of
Seller or are in accordance with Seller’s specifications.
7. PATENTS - By accepting this order, Seller agrees to defend, protect and save harmless WDS, its successors, assigns,
customers and users of its products against all suits at law or in equity, and from all damages, claims and demands for actual
or alleged infringement of any copyright, trademark, patent or other intellectual property right by reason of use or sale of goods
ordered.
8. MATERIAL FURNISHED BY WDS - All supplies, materials, facilities, tools, jigs, dies, fixtures, patterns, equipment, blueprints,
drawings, sketches and the like furnished to Seller by WDS in furtherance of this order shall remain the property of WDS and
shall be returned to WDS upon the completion of this order unless otherwise provided. All such materials shall be held in
confidence by Seller, shall be fully insured by Seller against any loss and shall not be used directly or indirectly in any way
detrimental to WDS business.
9. INDEMNIFICATION AND INSURANCE - Seller will be responsible for the acts and omissions of its employees, agents and
contractors and agrees to indemnify and hold harmless WDS and its directors, officers, employees and agents from and against
any and all liability of any nature for any claims, liabilities, losses or damages to property or death or injuries to persons, or other
claim, liability, damage, loss, cost or expense (including court costs, penalties and reasonable attorneys’ fees), arising out of (a)
the acts or omissions Seller or its employees, agents or contractors, or (b) any breach of any warranty relating to the Products
or other failure to observe or perform Seller’s obligations under this Agreement and the Purchase Order. Seller will maintain
such public liability insurance, including, without limitation, products liability insurance, and other insurance as will adequately
protect Buyer against such claims, liabilities, losses, damages, costs and expenses in Buyer’s reasonable judgment. Seller
agrees to submit certificates of insurance evidencing its insurance coverages when requested by Buyer. Seller shall, within
twenty (20) days of acceptance of this order, unless specifically waived by WDS on the order, provide a Certificate of Insurance
to WDS in an amount consistent with existing Risk Management Guidelines. In the event said Guidelines are not attached hereto,
it shall be the obligation of Seller (s) to promptly request a copy of the same.
10. INSOLVENCY - WDS may cancel the contract resulting from the acceptance of this order if Seller becomes insolvent, or
becomes subject to a petition in bankruptcy, either voluntary or involuntary or becomes subject to an assignment for the benefit
of its creditors.
11. INGREDIENTS DISCLOSURE, SPECIAL WARNINGS AND INSTRUCTIONS — WDS will not accept delivery of any hazardous
material without prior review of a Safety Date Sheet (SDS) specifying all ingredients. Supplier will be responsible for all
demurrage and shipping cost incurred due to supplier’s failure to provide complying SDS. All SDS’s must be forwarded to WDS
Purchasing Department prior to shipment with reference to Purchase Order Number. All SDS’s must indicate ingredient(s) listed
on any of the following lists: California’s Proposition 65, Water Priority Chemicals in 40 CFR 122, Hazardous Air Pollutants in the
Clean Air Act Section 112 (b)(1), Ozone Depleting Chemicals in 40 CFR 82, or SARA Section 313 Chemicals in 40 CRF 302.
Materials containing an Ozone Depleting chemical will not be accepted without specific prior approval by the Director of
Purchasing.
12. SHIPPING AND BILLING - All goods shipped at expense of WDS shall be suitably packed, marked and shipped in accordance
with the requirements of common carriers in a manner to secure lowest transportation cost, no additional charge for such



packing, marked and shipped in accordance with the requirements of common carriers in a manner to secure lowest
transportation cost, or additional charge of such packing, marking or shipping or for the drayage or storage shall be made unless
otherwise stated herein. Seller shall properly mark each package with WDS order number, factory, plant and /or dock number,
part number, quantity and where multiple packages comprise a single shipment, each package shall also be consecutively
numbered. Purchase order number, part number, package number and plant and/or dock number shall be shown on packing
slips, bills of lading and invoices. One copy of Seller’s packing slip must accompany each shipment and the original bill of lading
or other shipping receipt shall be promptly forwarded to WDS at the destination of the goods. When applicable, state sales and
use taxes, shall be billed as separate items on Seller’s Invoices.

13. REJECTED SHIPMENTS AND PURCHASER’S REMEDIES - If the goods shipped or to be shipped and/or services rendered or
to be rendered hereunder are rejected, in whole or in part by Purchaser by reason of Seller’s failure to comply with any of the
terms, conditions and /or specifications contained herein, Purchaser, after so notifying Seller in writing, may; either return the
rejected portion of such goods and/or the rejected portion of such services to Seller at Seller’s expense or hold the same for
such disposal as Seller shall indicate, without invalidating the remainder of this purchase order, or Purchaser may reject the
entire shipment of such goods and/or reject the entire services and cancel this purchase order for any undelivered balances of
goods and/or unrendered services. If goods shipped or to be shipped and/or services rendered or to be rendered hereunder are
rejected, as hereinabove provided, Purchaser may purchase like goods elsewhere and/or obtain like services elsewhere and
charge Seller with any loss or damage (either direct or indirect) sustained by Purchaser (including, but not by way of limitation,
any difference between the price paid by Purchaser for such like goods and/or services and the price specified on the face
hereof) plus all costs of collecting the same (including, but not by way of limitation, attorneys fees and court costs). Purchaser
shall not be obligated to pay for any goods shipped and/or services rendered which are rejected by it.

14. PREPAID SHIPMENT —When quotations are FO.B WDS plant, transportation must be prepaid by Seller.

15. TITLE —Title to the goods shall remain with the Seller until acceptance thereof by WDS.

16. ACCEPTANCE - Commencement of performance pursuant to this order constitutes acceptance hereof by Seller. If
additional or different terms are proposed by Seller, they must be specifically agreed to in writing by WDS prior to delivery of the
goods or shall have no effect.

17. INTERPRETATION —This purchase order, when accepted by Seller, is the complete and exclusive statement of the terms and
conditions of the agreement between WDS and Seller. It supersedes all prior agreements, written or oral. No course of prior
dealings between the parties and no usage of the trade shall be relevant to supplement or explain any term used in agreement.
Acceptance or acquiescence of a course of performance rendered under this agreement shall not be relevant to determine the
meaning of this agreement.

18. FORCE MAIJEURE - Buyer shall not be held responsible for acceptance of all or any part of the materials tendered for delivery
under this agreement due to federal, state or municipal action, statute, ordinance or regulation, fire, wind storm or other
incidents outside of buyers reasonable control which shall make such acceptance impossible or impractical.

19. COMPLIANCE WITH FEDERAL LABOR LAWS - seller agrees to comply with all US labor and employment laws, regulations,
and executive orders applicable to seller and/or to this purchase order. These regulations prohibit discrimination against
qualified individuals based on their status as protected veterans or individuals with disabilities, and prohibit discrimination
against all individuals based on their race, color, religion, sex or national origin. Moreover, these regulations require that covered
prime contractors and subcontractors take affirmative action to employ and advance in employment individuals without regard
to race, color, religion, sex, natural origin, protected veteran status or disability.
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