TERMS AND CONDITIONS OF PURCHASE

American Cap Company, LLC — Standard
Conditions for the Purchase of Goods and Services

IMPORTANT: These Terms and Conditions of
Purchase (the “Terms’’) govern the purchase of goods,
materials, components, equipment, services, work,
and any deliverables (collectively, the “Goods and/or
Services”) by American Cap Company, LLC, a
Pennsylvania limited liability company with its
principal place of business at 15 Church Street,
Wheatland, Pennsylvania 16161, Mercer County,
Pennsylvania (“Buyer” or the “Company”), from any
supplier (“Supplier” or “Seller”). These Terms apply
to every Purchase Order issued by Buyer to the
exclusion of any additional, different, or conflicting
terms proposed by Supplier in any quotation,
acknowledgment, invoice, or other document, all of
which are expressly rejected pursuant to UCC § 2-207.
1. DEFINITIONS AND INTERPRETATION

1.1 In these Terms, the following definitions
apply:

(a) “Affiliate” means, with respect to any entity,
any other entity that directly or indirectly
controls, is controlled by, or is under
common control with such entity.

(b) “Buyer” or “Company” means American Cap
Company, LLC and any of its Affiliates
issuing a Purchase Order.

(¢) “Contract” means the agreement between
Buyer and Supplier for the supply of Goods
and/or Services, consisting of the Purchase
Order, these Terms, and any specifications,
drawings, or other documents incorporated
by reference.

(d) “Deliverables” means all documents,
products, materials, work product, and other
items developed, prepared, or produced by
Supplier in connection with the Services.

(e) “Delivery Location” means the address
specified in the Purchase Order or such other
location as Buyer may designate in writing.

(f) “Goods” means the goods, materials,
components, equipment, or other tangible
items described in the Purchase Order.

(g) “Intellectual Property Rights” means all
patents, patent applications, copyrights,
trademarks, service marks, trade names, trade
dress, trade secrets, know-how, mask works,
rights in designs, database rights, moral
rights, rights of publicity, and all other
intellectual property and proprietary rights of
every kind and nature, whether registered or
unregistered, and all  applications,
registrations, renewals, extensions, and rights
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to claim priority therefor, in each case under
the laws of the United States or any other
jurisdiction.

(h) “Purchase Order” or “PO” means Buyer’s
written order for the Goods and/or Services,
whether issued on Buyer’s standard purchase
order form, by electronic data interchange, or
otherwise.

(i) “Services” means the services described in
the Purchase Order, including any
Deliverables.

() “Specifications” means any specifications,
drawings, samples, descriptions, or other
requirements for the Goods or Services
agreed in writing by Buyer and Supplier.

(k) “UCC” means the Uniform Commercial
Code as enacted in the Commonwealth of
Pennsylvania (13 Pa.C.S.).

1.2 “Writing” and “written” include email but
not text messages or facsimile. Headings are for
convenience only and do not affect interpretation.

2. FORMATION OF CONTRACT

2.1 The Purchase Order is an offer by Buyer to
purchase Goods and/or Services from Supplier in
accordance with these Terms.

2.2 The Purchase Order is deemed accepted on
the earlier of: (a) Supplier’s written acknowledgment
of the Purchase Order; or (b) any act by Supplier
consistent with fulfilling the Purchase Order,
including commencement of manufacture, shipment,
or performance. Upon acceptance, the Contract comes
into existence.

2.3 These Terms govern the Contract to the
exclusion of any additional, different, or conflicting
terms  contained in  Supplier’s  quotation,
acknowledgment, invoice, or other document, or
implied by trade, custom, practice, or course of
dealing. Pursuant to UCC § 2-207, Buyer expressly
objects to any such additional or different terms, and
Supplier’s acceptance of the Purchase Order is
expressly limited to and conditioned on Supplier’s
assent to these Terms.

24 All samples, drawings, descriptive matter,
advertising, or representations issued by Supplier, and
any descriptions or illustrations in Supplier’s catalogs
or brochures, are issued solely to give an approximate
description of the Goods or Services and shall not form
part of the Contract or have any contractual force.

3. QUALITY AND WARRANTIES

3.1 Supplier represents, warrants, and covenants
that all Goods and Services shall:

(a) conform in all respects to the Specifications,
drawings, samples, and any other description
furnished or specified by Buyer;
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(b) be merchantable, of good material and
workmanship, and free from defects in
design, materials, and workmanship;

(c) be fit for the particular purpose for which
they are intended, Buyer having relied on
Supplier’s skill and judgment in selecting and
furnishing them;

(d) be new (not wused, refurbished, or
remanufactured unless expressly agreed in
writing) and free of any liens, encumbrances,
or security interests;

(e) comply with all applicable federal, state, and
local laws, statutes, regulations, ordinances,
and rules, including without limitation the
Occupational Safety and Health Act
(OSHA), the Toxic Substances Control Act
(TSCA), the Consumer Product Safety Act
(CPSA), the Federal Hazardous Substances
Act, the Resource Conservation and
Recovery Act (RCRA), the Restriction of
Hazardous  Substances  (RoHS), the
Registration, Evaluation, Authorization and
Restriction of Chemicals (REACH),
California Proposition 65, and all applicable
export control, customs, and sanctions laws;

(f) be properly marked, labeled, packaged, and
accompanied by Safety Data Sheets (SDS),
certificates of conformance, certificates of
origin, test certificates, and such other
documentation as may be required by law or
reasonably requested by Buyer; and

(g) not infringe, misappropriate, or otherwise
violate any third party’s Intellectual Property
Rights.

32 The warranties in this Section 3 are in
addition to (and not in lieu of) any warranties implied
by law, including the implied warranties of
merchantability and fitness for a particular purpose
under UCC §§ 2-314 and 2-315, all of which Supplier
acknowledges apply to the Contract.

33 The warranties in this Section 3 shall remain
in effect for the longer of: (a) twenty-four (24) months
from the date of acceptance by Buyer; (b) the period
of any applicable manufacturer’s warranty; (c) the
period during which Supplier provides a warranty on
the same or similar Goods to any other customer; or
(d) such longer period as is required by applicable law
or as may be set forth in the Purchase Order.

34 Supplier shall maintain a quality assurance
program reasonably acceptable to Buyer (including,
where reasonably required, ISO 9001 or IATF 16949
certification) and shall permit Buyer or its
representatives to inspect and audit Supplier’s
facilities, processes, and records on reasonable prior
notice.
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4. DELIVERY

4.1 Supplier shall deliver the Goods DDP
(Delivered Duty Paid, Incoterms 2020) to the Delivery
Location on the date and within the time specified in
the Purchase Order. Each delivery shall be
accompanied by a packing slip showing the Purchase
Order number, item numbers, description, quantity,
country of origin, Harmonized Tariff Schedule (HTS)
classification, and any special handling instructions.
4.2 TIME IS OF THE ESSENCE with respect to
delivery. If Supplier fails to deliver the Goods or
perform the Services on time, Buyer may, without
prejudice to any other rights or remedies under the
UCC or otherwise:

(a) refuse to accept any subsequent delivery or
performance;

(b) “cover” under UCC § 2-712 by purchasing
substitute goods or services and recover from
Supplier the difference in cost plus incidental
and consequential damages;

(c) assess liquidated damages of [0.5]% of the
price of the affected Goods or Services per
calendar day of delay, up to a maximum of
[10]% of such price (the parties agreeing that
actual damages would be difficult to
ascertain and that this amount is a reasonable
estimate thereof and not a penalty); and/or

(d) terminate the Contract in whole or in part for
cause without further liability to Supplier.

4.3 Supplier shall not make partial or installment
deliveries except with Buyer’s prior written consent.
Buyer may reject any over-shipment, return such over-
shipment at Supplier’s expense, or accept and pay only
for the quantity ordered.

44 Title to the Goods passes to Buyer upon
delivery at the Delivery Location, or upon payment,
whichever is earlier. Risk of loss passes to Buyer upon
completion of delivery (including unloading) at the
Delivery Location. Passage of title shall not impair
Buyer’s right to reject or revoke acceptance of
nonconforming Goods under UCC §§ 2-601 and 2-
608.

5. INSPECTION, ACCEPTANCE, REJECTION,
AND REVOCATION

5.1 Buyer may inspect and test the Goods and
Services at any time before, during, or after delivery
or performance. Inspection by Buyer does not
constitute acceptance and does not relieve Supplier of
any of its obligations.

5.2 Notwithstanding any payment, prior
inspection, or other act, Buyer shall have a reasonable
period of not less than thirty (30) days after delivery to
inspect the Goods and Services and accept or reject
them. Goods or Services may be deemed accepted
only after such inspection period has expired without
rejection.
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53 If any Goods or Services fail to conform to
the requirements of the Contract (including the
warranties in Section 3), Buyer may, in addition to any
other rights or remedies under the UCC or these
Terms:

(a) rejectall or any portion of the nonconforming
Goods or Services under UCC § 2-601;

(b) revoke acceptance under UCC § 2-608 at any
time within twelve (12) months after the
latent defect is or reasonably should have
been discovered;

(c) require Supplier, at Supplier’s sole expense
(including all shipping, handling,
dismantling, and reinstallation costs), to
promptly repair, replace, or re-perform the
nonconforming Goods or Services;

(d) obtain a full refund of the price paid for the
nonconforming Goods or Services;

(e) cover under UCC § 2-712 and recover any
cover damages;

(f) perform the work itself or engage a third
party to do so, and charge Supplier for all
costs incurred; and/or

(g) recover all incidental and consequential
damages permitted under UCC § 2-715.

54 Rejected Goods shall be held at Supplier’s
risk and expense and shall be returned to Supplier or
disposed of as Supplier directs, in each case at
Supplier’s sole cost.

6. PERFORMANCE OF SERVICES

6.1 Supplier shall perform the Services:

(a) inaccordance with the Specifications and any
performance standards set forth in the
Purchase Order;

(b) with the highest degree of professional skill,
care, and diligence consistent with best
industry practices;

(c) using personnel who are qualified, trained,
experienced, and (where required) properly
licensed;

(d) in compliance with all applicable laws,
regulations, and Buyer’s site rules, including
health, safety, security, environmental, and
ethics policies;

(e) free from infringement of any third party’s
Intellectual Property Rights; and

(f) in a manner that does not interfere with
Buyer’s operations.

6.2 Time is of the essence with respect to
performance of the Services.

6.3 All personnel furnished by Supplier shall
remain employees or contractors of Supplier and shall
not be employees of Buyer for any purpose, including
federal or state tax, workers’ compensation,
unemployment compensation, ERISA, or any other
employee-benefits purpose. Supplier shall be solely
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responsible for all wages, benefits, withholdings, and
taxes relating to its personnel.

7. BUYER'S PROPERTY AND TOOLING

7.1 All tooling, dies, molds, patterns, jigs,
fixtures, drawings, designs, specifications, software,
data, materials, and other items furnished by Buyer to
Supplier or paid for in whole or in part by Buyer
(“Buyer Property”) shall be and remain the exclusive
property of Buyer. Supplier shall: (a) hold Buyer
Property as bailee at Supplier’s sole risk; (b) keep
Buyer Property segregated and clearly marked as
Buyer’s property; (c) use Buyer Property solely to
fulfill Buyer’s Purchase Orders; (d) maintain Buyer
Property in good operating condition; (e) maintain
insurance covering Buyer Property at full replacement
value, with Buyer as loss payee; and (f) return all
Buyer Property to Buyer promptly upon request.

7.2 Supplier shall not pledge, encumber, or grant
any security interest in Buyer Property and shall keep
Buyer Property free from any liens, claims, or
encumbrances.

8. PRICE AND PAYMENT

8.1 The price for the Goods and Services is the
price stated in the Purchase Order. The price is firm
and is not subject to change, including for fluctuations
in material, labor, currency, fuel, or transportation
costs, or for any other reason, without Buyer’s prior
written consent.

8.2 Unless otherwise stated in the Purchase
Order, the price includes all packaging, packing,
crating, loading, shipping, freight, insurance, customs
duties, brokerage, and other charges associated with
delivery to the Delivery Location. Sales, use, excise,
and similar taxes lawfully due shall be separately
itemized on Supplier’s invoice; Buyer shall not pay
any tax for which Buyer has provided an exemption
certificate.

8.3 Supplier may invoice Buyer following
acceptance of the Goods or Services. Each invoice
shall reference the Purchase Order number, line items,
quantities, prices, and tax (if any). Buyer shall pay
properly submitted, undisputed invoices net sixty (60)
days after the later of (a) Buyer’s receipt of the invoice
or (b) Buyer’s acceptance of the Goods or Services.
8.4 Buyer may withhold payment of any disputed
amount pending resolution of the dispute. Buyer may
set off any amount Supplier owes to Buyer or any
Affiliate of Buyer against any amount Buyer owes to
Supplier under the Contract or any other agreement.
8.5 If Buyer fails to pay any undisputed amount
when due, Supplier’s sole remedy shall be to charge
interest on the overdue amount at the lesser of one
percent (1%) per month or the maximum rate
permitted by applicable law, accruing from the due
date until paid.
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8.6 Prices for the Goods and Services shall in no
event be higher than the lowest price charged by
Supplier to any customer for the same or substantially
similar goods or services purchased in similar or
smaller quantities; if Supplier charges a lower price to
any other customer, Supplier shall promptly notify
Buyer and apply the lower price retroactively (“most-
favored-customer” pricing).

9. INTELLECTUAL PROPERTY

9.1 All Deliverables and any other work product,
inventions, discoveries, improvements, designs,
software, documentation, data, and other materials
conceived, created, reduced to practice, or developed
by Supplier (alone or jointly with others) in the course
of performing the Services or otherwise specifically
for Buyer (collectively, “Work Product”), and all
Intellectual Property Rights therein, shall be the sole
and exclusive property of Buyer. All Work Product
that constitutes copyrightable subject matter shall be
deemed a “work made for hire” within the meaning of
the United States Copyright Act, 17 U.S.C. § 101.

9.2 To the extent any Work Product is not
deemed a work made for hire, Supplier hereby
irrevocably assigns, transfers, and conveys to Buyer
all right, title, and interest in and to such Work
Product, including all Intellectual Property Rights
therein, free and clear of all liens and encumbrances.
Supplier shall execute all documents and take all
actions reasonably requested by Buyer to perfect,
record, and enforce Buyer’s rights, and Supplier
hereby appoints Buyer as Supplier’s attorney-in-fact
(coupled with an interest) to execute such documents
if Supplier fails to do so promptly. Supplier shall
obtain and deliver written waivers of all moral rights
and rights of attribution from all individuals who
contributed to the Work Product.

9.3 Supplier represents and warrants that neither
the Goods, the Services, the Deliverables, nor Buyer’s
use thereof shall infringe, misappropriate, or otherwise
violate any third party’s Intellectual Property Rights.
9.4 IP Indemnification. Supplier shall defend,
indemnify, and hold harmless Buyer, its Affiliates, and
their respective officers, directors, employees, agents,
customers, successors, and assigns (“Buyer
Indemnitees”) from and against any and all claims,
suits, actions, proceedings, losses, damages, liabilities,
judgments, settlements, fines, penalties, costs, and
expenses (including reasonable attorneys’ fees and
court costs) (“Losses”) arising out of or relating to any
allegation that the Goods, Services, Deliverables, or
Buyer’s use thereof infringe, misappropriate, or
otherwise violate any third party’s Intellectual
Property Rights. If any such claim arises or is
reasonably likely to arise, Supplier shall, at its expense
and Buyer’s option: (a) procure for Buyer the right to
continue use; (b) modify the affected item to be non-
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infringing without diminishing function or value; (c)
replace the affected item with a non-infringing
equivalent; or (d) refund the purchase price plus any
incidental damages.

10. INDEMNIFICATION

10.1 Supplier shall defend, indemnify, and hold
harmless Buyer Indemnitees from and against any and
all Losses arising out of or relating to:

(a) any defect in the Goods or Services
(including any design defect, manufacturing
defect, or failure to warn);

(b) any breach by Supplier of any representation,
warranty, covenant, or obligation under the
Contract;

(¢) any actual or alleged personal injury
(including death) or damage to property
arising out of or relating to the Goods or
Services or Supplier’s acts or omissions;

(d) any negligent, reckless, or willful act or
omission of Supplier or its officers, directors,
employees, agents, subcontractors, or
invitees;

(e) any violation by Supplier of any applicable
law or regulation; and

(f) any claim by any employee, agent, or
subcontractor of Supplier relating to the
performance of the Contract, including
claims under the Fair Labor Standards Act,
ERISA, Title VII, the ADA, the ADEA, state
wage-and-hour laws, or  workers’
compensation laws.

10.2 Buyer shall have the right, but not the
obligation, to participate in the defense of any claim
with counsel of its own choice at its own expense.
Supplier shall not settle any claim without Buyer’s
prior written consent if such settlement (a) does not
include a full release of Buyer or (b) imposes any
obligation or admission on Buyer.

11. INSURANCE

11.1 Supplier shall, at its sole expense, procure
and maintain in effect during the term of the Contract
and for a period of [six (6)] years thereafter, with
insurers having an A.M. Best rating of A-VII or better,
the following minimum insurance coverage:

(a) Commercial General Liability (CGL)
insurance written on an occurrence basis
(ISO form CG 00 01 or equivalent), including
products/completed operations, contractual
liability, and broad form property damage,
with limits of not less than $2,000,000 per
occurrence and $5,000,000 in the general
aggregate and products/completed operations
aggregate;

(b) Automobile Liability insurance covering all
owned, non-owned, and hired vehicles, with
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a combined single limit of not less than
$1,000,000 per accident;

(c) Workers’ Compensation insurance in
accordance with the statutory requirements of
each state in which Services are performed,
and Employer’s Liability insurance with
limits of not less than $1,000,000 each
accident, $1,000,000 disease policy limit, and
$1,000,000 disease each employee;

(d) Umbrella/Excess Liability insurance with
limits of not less than $5,000,000 per
occurrence and in the aggregate, in excess of
the CGL, Automobile Liability, and
Employer’s Liability coverages;

(e) Professional Liability (Errors and Omissions)
insurance  (where  Services  involve
professional services) with limits of not less
than $2,000,000 per claim and in the
aggregate; and

(f) Cyber Liability insurance (where Supplier
accesses, processes, or stores Buyer’s data)
with limits of not less than $2,000,000 per
claim and in the aggregate.

11.2 Buyer and its Affiliates shall be named as
additional insureds on the CGL, Automobile Liability,
and Umbrella/Excess Liability policies on a primary
and non-contributory basis. All policies shall include
a waiver of subrogation in favor of Buyer and its
Affiliates. Supplier shall provide Buyer with
certificates of insurance and additional insured
endorsements before commencing any work and at
each renewal.

12. COMPLIANCE WITH LAWS

12.1 Supplier shall comply, and shall cause its
officers, directors, employees, agents, and
subcontractors to comply, with all applicable federal,
state, and local laws, regulations, executive orders, and
rules, including without limitation:

(a) Anti-Corruption. The Foreign Corrupt
Practices Act (15 U.S.C. §§ 78dd-1 et seq.)
and all other applicable anti-bribery and anti-
corruption laws. Supplier shall not directly or
indirectly offer, promise, or give anything of
value to any government official or any other
person to obtain or retain business or any
improper advantage.

(b) Export Controls and Sanctions. The Export
Administration Regulations (EAR, 15 C.F.R.
§§ 730-774), the International Traffic in
Arms Regulations (ITAR, 22 C.F.R. §§ 120-
130), the regulations administered by the
U.S. Department of the Treasury’s Office of
Foreign Assets Control (OFAC), and all other
applicable U.S. export control, anti-boycott,
and economic sanctions laws.
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(¢) Labor and Employment. The Fair Labor
Standards Act, Title VII of the Civil Rights
Act of 1964, the Americans with Disabilities
Act, the Age Discrimination in Employment
Act, the Family and Medical Leave Act, the
National Labor Relations Act, the
Occupational Safety and Health Act
(OSHA), Executive Orders 11246 and 13496,
and all applicable state and local equivalents,
including the Pennsylvania Human Relations
Act. To the extent applicable, Supplier
complies with the equal-opportunity clauses
at 41 C.F.R. §§ 60-1.4(a), 60-300.5(a), and
60-741.5(a), which are incorporated herein
by reference.

(d) Human Trafficking and Forced Labor. The
Trafficking  Victims  Protection  Act,
Executive Order 13627, the Uyghur Forced
Labor Prevention Act, and the California
Transparency in Supply Chains Act. Supplier
represents that no Goods are produced, in
whole or in part, with forced labor, prison
labor, indentured labor, or child labor.

(e) Conflict Minerals. Section 1502 of the Dodd-
Frank Wall Street Reform and Consumer
Protection Act and the related SEC rules.
Supplier shall provide Buyer with
information sufficient to enable Buyer to
comply with its conflict-minerals reporting
obligations.

(f) Environmental and Product Safety. TSCA,
RCRA, CERCLA, the Clean Air Act, the
Clean Water Act, the Consumer Product
Safety Act, the Federal Hazardous
Substances Act, and all applicable state laws
(including California Proposition 65).

12.2 Supplier shall comply with Buyer’s Supplier
Code of Conduct and any other policies provided to
Supplier in writing. Buyer may audit Supplier’s
compliance with this Section 12 on reasonable prior
notice. Any breach of this Section 12 is a material
breach entitling Buyer to terminate the Contract
immediately.

13. CONFIDENTIALITY

13.1 Supplier acknowledges that it may receive or
have access to information concerning Buyer’s
business, products, technology, trade secrets, know-
how, customers, suppliers, finances, pricing, methods,
and operations (“Confidential Information”).
Supplier shall: (a) hold Confidential Information in
strict confidence and protect it using the same degree
of care it uses to protect its own confidential
information of like importance (and in no event less
than reasonable care); (b) wuse Confidential
Information solely to perform under the Contract; (c)
limit disclosure to those of its personnel who have a
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need to know and who are bound by confidentiality
obligations at least as protective as these Terms; and
(d) not reverse engineer, disassemble, or decompile
any Confidential Information.

13.2 Supplier  acknowledges that Buyer’s
Confidential Information may include trade secrets
protected under the Defend Trade Secrets Act of 2016
(18 U.S.C. § 1836) and the Pennsylvania Uniform
Trade Secrets Act (12 Pa.C.S. §§ 5301 et seq.), and
that any misappropriation is subject to the remedies
provided therein, including injunctive relief and
exemplary damages.

13.3 Nothing in this Section 13 prohibits a
disclosure required by law, provided that Supplier
gives Buyer prompt prior notice and cooperates with
Buyer in seeking a protective order.

13.4 The obligations of this Section 13 survive
termination of the Contract indefinitely with respect to
trade secrets and for a period of five (5) years with
respect to all other Confidential Information.

14. DATA PROTECTION AND
CYBERSECURITY

14.1 If Supplier processes, stores, or has access to
personal information of Buyer’s employees,
customers, or other individuals, Supplier shall comply
with all applicable data privacy and security laws,
including the California Consumer Privacy Act
(CCPA) as amended by the California Privacy Rights
Act (CPRA), the Virginia Consumer Data Protection
Act, the Colorado Privacy Act, the Connecticut Data
Privacy Act, the Utah Consumer Privacy Act, the
Health Insurance Portability and Accountability Act
(HIPAA) (if applicable), the Gramm-Leach-Bliley Act
(if applicable), and all other applicable state and
federal privacy laws.

14.2 Supplier shall implement and maintain
administrative, technical, and physical safeguards
designed to protect the confidentiality, integrity, and
availability of Buyer’s data, consistent with the
National Institute of Standards and Technology
(NIST) Cybersecurity Framework or an equivalent
industry-standard framework. Supplier shall notify
Buyer of any actual or reasonably suspected data
breach or security incident affecting Buyer’s data
within forty-eight (48) hours of discovery.

14.3 Where Supplier acts as a “service provider”
or “processor” under applicable privacy laws, the
parties shall execute a data processing addendum that
shall form part of the Contract.

15. TERMINATION

15.1 Termination for Convenience. Buyer may
terminate the Contract or any Purchase Order, in
whole or in part, for any reason or no reason, upon
thirty (30) days’ prior written notice to Supplier. Upon
such termination, Buyer shall pay Supplier for Goods
completed and accepted and Services performed to
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Buyer’s satisfaction through the termination date, plus
reasonable, documented, non-cancellable costs
directly attributable to the terminated portion. In no
event shall Buyer be liable for anticipated profits,
unabsorbed overhead, or any other indirect,
consequential, or speculative damages.

15.2 Termination for Cause. Buyer may terminate
the Contract immediately upon written notice if
Supplier: (a) breaches any material provision of the
Contract and fails to cure within fourteen (14) days
after written notice (or such shorter period as is
reasonable given the nature of the breach); (b) fails to
make progress so as to endanger timely performance;
(c) becomes insolvent, makes an assignment for the
benefit of creditors, files or has filed against it any
petition under the United States Bankruptcy Code
(Title 11, U.S.C.) or any similar law, has a receiver,
trustee, or custodian appointed for any of its assets, or
ceases or threatens to cease to do business; (d)
undergoes a change of control; or (e) breaches Section
12 (Compliance with Laws) or Section 13
(Confidentiality).

15.3 Notwithstanding any termination, the rights
and obligations of the parties that by their nature
should survive termination (including Sections 3, 7, 9,
10,11, 13,14, 16, 17, and 18) shall survive.

16. FORCE MAJEURE

16.1 Neither party shall be liable for any delay or
failure to perform (other than payment obligations)
caused by events beyond its reasonable control,
including acts of God, fire, flood, earthquake,
hurricane, pandemic or epidemic, war, terrorism, civil
unrest, governmental action, embargo, or labor
disturbance not involving the affected party’s own
workforce (a “Force Majeure Event”). A shortage of
materials, labor, or transportation, fluctuations in cost
or availability, or failure of Supplier’s subcontractors
or suppliers shall not by itself constitute a Force
Majeure Event.

16.2 The affected party shall promptly notify the
other in writing of the Force Majeure Event and use
commercially reasonable efforts to mitigate and
resume performance. If the Force Majeure Event
continues for more than thirty (30) days, Buyer may
terminate the Contract or affected Purchase Order
without liability upon ten (10) days’ written notice.
16.3 During any Force Majeure Event affecting
Supplier, Buyer may purchase substitute goods or
services from any third party without liability to
Supplier, and any such quantities shall be deducted
from Buyer’s purchase commitments under the
Contract.

17. GENERAL PROVISIONS

17.1 Independent Contractor. Supplier is an
independent contractor. Nothing in the Contract
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creates a partnership, joint venture, agency, franchise,
or employment relationship between the parties.

17.2 Assignment. Supplier shall not assign,
delegate, or subcontract any of its rights or obligations
under the Contract without Buyer’s prior written
consent. Any purported assignment in violation of this
Section is void. Buyer may assign the Contract or any
Purchase Order to any Affiliate or any successor in
interest without Supplier’s consent.

17.3 Notices. All notices under the Contract shall
be in writing and delivered to the addresses set forth in
the Purchase Order by (a) personal delivery, (b)
nationally recognized overnight courier (with
tracking), (c) certified U.S. mail (return receipt
requested), or (d) email (with confirmation of
delivery). Notices are effective upon receipt.

17.4 Entire Agreement. The Contract (Purchase
Order plus these Terms and any documents expressly
incorporated by reference) is the complete and
exclusive statement of the agreement between the
parties and supersedes all prior or contemporaneous
proposals, communications, and agreements, whether
oral or written.

17.5 Amendment; Waiver. No amendment,
modification, or waiver of any provision of the
Contract shall be effective unless in writing and signed
by an authorized representative of Buyer. No failure or
delay in exercising any right is a waiver.

17.6 Severability. If any provision of the Contract
is held invalid or unenforceable, that provision shall be
modified to the minimum extent necessary to make it
valid and enforceable; if not possible, it shall be
severed, and the remaining provisions shall continue
in full force.

17.7 No Third-Party Beneficiaries. Except for
Buyer Indemnitees with respect to indemnification
rights and Affiliates of Buyer with respect to their
respective rights, the Contract is for the sole benefit of
the parties and does not confer any rights on any third
party.

17.8 Equitable Relief. Supplier acknowledges that
breach of Sections 9, 12, or 13 would cause Buyer
irreparable harm for which monetary damages would
be inadequate, and that Buyer shall be entitled to seek
injunctive and other equitable relief without the
necessity of posting a bond.

17.9 Publicity. Supplier shall not use Buyer’s
name, logos, trademarks, or any reference to the
Contract in any advertising, publicity, or marketing
material without Buyer’s prior written consent.

17.10  Counterparts; Electronic Signatures. The
Contract may be executed in counterparts, and
signatures transmitted electronically (including by
PDF or DocuSign) shall be deemed originals for all
purposes under the Electronic Signatures in Global
and National Commerce Act (E-SIGN) and the

Terms and Conditions of Purchase

Pennsylvania Uniform Electronic Transactions Act
(73 P.S. §§ 2260.101 et seq.).

18. GOVERNING LAW, VENUE, AND JURY
WAIVER

18.1 The Contract, and any dispute or claim
(whether sounding in contract, tort, statute, or
otherwise) arising out of or relating to the Contract, its
formation, performance, breach, or termination, shall
be governed by and construed in accordance with the
laws of the Commonwealth of Pennsylvania, without
regard to its conflict of laws principles. The parties
expressly exclude the application of the United
Nations Convention on Contracts for the International
Sale of Goods (CISG).

18.2 Each party irrevocably consents to the
exclusive jurisdiction and venue of (a) the Court of
Common Pleas of Mercer County, Pennsylvania, or
(b) the United States District Court for the Western
District of Pennsylvania, and waives any objection
based on improper venue, lack of personal jurisdiction,
or forum non conveniens.

18.3 EACH PARTY KNOWINGLY,
VOLUNTARILY, AND INTENTIONALLY
WAIVES ANY RIGHT TO A TRIAL BY JURY IN
ANY ACTION, PROCEEDING, OR
COUNTERCLAIM ARISING OUT OF OR
RELATING TO THE CONTRACT OR THE
TRANSACTIONS CONTEMPLATED HEREBY.
THIS WAIVER IS A MATERIAL
INDUCEMENT FOR BUYER TO ENTER INTO
THE CONTRACT.

18.4 Any action arising out of or relating to the
Contract must be commenced within two (2) years
after the cause of action accrues, except that an action
for breach of warranty must be commenced within the
warranty period set forth in Section 3.3. The parties
agree to shorten the four-year statute of limitations
under UCC § 2-725 accordingly.
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