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1. COMPLETE AGREEMENT: This order, including the terms and conditions below and on the other side hareof, contains the final, complets and exdusive agreamesnt batween buyec snd seller and no

- rescission of and ne addition to, modification or revision hereof shall be vakd unless in writing and signed by buyer. Acceptance is limited to the terms of this purchase order.

2. INVOICES: Seiler must provide a ssparate invoica in dupéicate, for each shipment. Invoices must bear buyer's purchasa order number and show balance remaining on order or release. Invoicas and bills of
lading shal be rendered immadiately after shipmant is mads.

3. PACKING LISTS: Packing ksts must accompany each case or parcel, showing purchase order number and compilate description of contents.

4. SHIPMENTS: All goods shall be suitably packed, marked and shippad in sccordancs with requirements of commen camiers, in & manner (o securs lowast transportation cost unjess otharwise specified, and no
additionsl charge shait be made to buyer therefor or for cartage untess stated herein. Any excessive fresght costs incumed by reason of seller's failure to follow such shipping instructions will be charged to seller.
Salter shal properly mark sach package with buyer's purchase order number, and whers multiple packages comprise a single shipment, each package shall be consecutively numbered. Order number and

- package numbers shail ba shown on packing slips, bilts-of-lading and invoicas.

5. DELIVERY: Time is of the essence of this contract and defiveries are to ba mada both in the quantity and at the time specified or scheduled by buyaer. Buyer will have no liability for payment for material or
iems delivered to buyer which are in excess of the quantity specified in the delivery schedule. Buyer may from tims to tima change dedivery schediies (pastponement only) or direct temporary suspension of
scheduled shipmants.

.+ 8. PRICES: Where prics is not specified i this order, saller’s price sha not be higher thar last quoted or charged 1o buyer unless otherwise agreed in writing.

- |

7. TAXES: Seller's prices shall be exclusive of any federal, siate of local sales, use or excise taxes and seller shal list separataly on s invoica any such tax lawfully applicable to this transaction and payable by
buyer, with respect to which buyer does not fumish statement of examption.

8. GOVERNING LAW. To the extert that the rights end habilities of tha buyer and seller are not defined herein, MyshaﬂbammmdnmrdmmmmeUnfformCommermalCodeasmeﬂsdmmStamd
{Hinois, and this Agresment shall be construed in accordance with the izws of that State.

9. WARRANTY, INSPECTION, AND ACCEPTANCE OF GOODS: Seller exprassly warrands that it will have good bitle, fres from any sscurity interest or other lisn or encumbrance, to all goods defiverad
hareunder. Sefter also warmants that all goods and services furnished under this order shall conform to spedifications, drawings, samples or other description fumished, specified or adopted by buyer, snd shall be
fit and serviceabile for the purpose specified or intended and shall bs merchantable and free from defect Buyer shall have tha right to inspect the goods within a reasonable time after receipt, but fallure to inspact
shat not it or be deamed a waiver of any rights of buyer hereunder. Paryment for goods prior to finad inspaction shall not constitute acceptance thereof. If any goods or servicas do not conform to the foregoing
warranties, then, after notics to ssllar, such goods shall ba heid for a reasonabie tima for seller's instruction at seller's rick, and, without kmiting buyes's othar remadias, at buyer's option (a): the purchase price
theraof phus any cost of transportation incurred by buyer shall be refunded to buyer, or (b) such goods or services shall be resupplied by sefiar at selter's expenss.

10. CONFIDENTIALITY: Al techrical and commercial information oc ideas which buyer has supphed or shall supply sefier, but axcluding information in the public domain or in seller's possession in tengible form
bafore receiving such information from buyer (collectivety calied “confidential information”) ks proprietary to buyer and has been disclosed in confidencea to selier for the limited purposs of anabling sefter to comply
with the terms of this purchase order. Seler shall not without buyer's prior writtsn consent use or disclose such confidential information for any purpose other than in connection with the supply of materiais or
products to buyer. All such information which is in tangible form shall be returned o buyer by selier upon demand, and in any event when no longer needed o fulfil ssller's obligations to buyer hereunder, Salter
agrees that any benafit or property derived by seller from any unauthorized use of confidsntisi information shall be the sole axclusiva property of buyer.

11. BUYER'S PROPERTY: Al matenials, including dies, tools, molds, gauges, fidures and pattems, which are fumished or specificaity paid for by buyer shelf be the property of buyer, shak be subject to removal
2t any time without additional cost upon demand by buyer, shall ba used only in filing orders for buyer, shall not ba copied, shall be kept separate from property of seller, and shall be dearly identified as the
property of buyer. Sefler shall, at its own expense, keep all such materials in good condition, and seller assumes all lability for loss or damage thersto, with the sxception of normal wear or tear, and agrees to
Supply a detallad inventory of such material at monthly intervals or as otherwise agreed upon. Ths cost of changes in the sforementioned tems necessary to effect design or specification changes ordered by
buyer, shall be paid for by buyer.

12. SELLER'S DEFAULT: Should seller fail to parform or comply with any provisions of this order, including the delivery scheduls, buyer may terminate this order in whole of in part and may considar such failure
ar noncompliance as a breach of this contract. Buyer expressty retains ail its rights and remaedies provided by law in the case of such breach, and no action by buyer shall constitute a waiver of eny such right or
remedy, provided, howaver, that buyer shak acquire no rights, except its right of canceliation and refund of any advances, by reason of delays caused by action of govemment, allocations, strikes, unavoidable
accidents, delays of caniers, fire, or causes beyond seller's control, it notice of such cause for delay is given buyer within 10 days of ssller's first knowiedge of its occurrence. if reasonable ground sriss to cause
buyer to feel insacure with respect to the performance of seller, buyer may, in writing, demand adequate assurance of due performance and until buyer received such assurance, may suspend any performance
for which it has not skready received the agreed retum. Failure of safer to provide within a reasonable time, not exceeding two weeks, such assurance of due performance as is adequate under the circumstances
of the case is a repudiation of the contract.

13. BUYER'S DEFAULT: Should buysr breach any of the provisions of the contract, any action by seller must be commsnced within one yeer after the cause of action has scorued.

14, NOTICE OF DELAYS: If at any time sellsr has reason to batinva that any defivery for any causa whatever will not be made as scheduled, wiitten notice setting forth the length of the anticipated deisy will be
given immadiatsly to buyer who shall have the right to cancel all or any pant of the undelivered parl of this order, in addition to s other remedies provided by law.

15. CHANGES: Buyer reserves the right, bafora completion of tha order, to make changes in quantities, drawings, specifications, mathod of shipment, or packaging. If such changes cause an increase or
decrease in selier’s costs, seller shall promptly notify buyer thereof, and an squitable adjustment shall be mada..

18. PATENTS: Sefier guarantess that the poods hereby ordersd, and the sale or uss thersof, wilt not infringe any United States or foreign Letters Patent, and sefler egress to defend, protect, and save harmiess
buyer, its successors, assigns, customers and users of its products against all suits st law or in equity, and from all damages, claims and demars, and attomey's fees and costs for actual or alleged infingemant
of any Patent by reason of tha sala or use of the goods hereby ordered, untess the goods so ordered are made to buyer's specifications, drawings, or patents, in which case this ciause will not apply.

17. NOTICE OF SUIT: If buyer is sued for breach of warranty, claim for infringement or other obligation for which sefter is answerable over, buyer may, but need not, give written notice of the litigation to saller.
18. ADVERTISING WARRANTY: Sefier shall not, without first obtaining the written consent of the buyer, in any manner advartise or publish the fact that sefter has fumithed or has contracted to fumish the article:
herein purchased. For fallure to observe this provision, buyer shalt havs the right to terrminats this order without any obligation to sccapt deliveries after tha date of termination, or make further payments except fo
completad articles delivered prior to termination.

19. CANCELLATION: in addition to buyar's rights of cancefiation provided by law, buyo:mservesthenghtatmymmlommd&wsmmwwammmwmwpmmm
uncompietsd portion thereof by writtan notice to sefier. in such event, sefler shall be reimbursed only for direct costs incurred by seller in connection with the cancelled portion of this order, not including (a) any
costs incumed with respect to goods or sarvicas scheduled for delivery more than sixty (80) days subsequent to the date of cancellation, nor (b) any allowance for anticipated profit. No daim by sellar for
raimbursement shall be allowed unless presented to buyer in writing within sixth (60) days after the date of buyer's notice of cancefiation. This clause shall not apply where Govemment contract termination
provisions arg

20. RISK OF LOSS: Nohmﬁmamingnnymmgh«wnmummnﬁafy the risk of loss of any kind, including loss in transit, shali be borne by selier until the goods have been received by the buyer.

21. COMPLIANCE WITH LAWS: Sefler warrants and certifies that in the performance of this contract it wikl comply with all applicable statutes, nules, regulations, and orders of the United States and of any states
and political subdivisions thereof, inchuding lews and regulations pertaining to labor, wages, hours and other conditions of employment, end that the goods to be fumished hereundser will be producad in
compliance with a) epplicable requirements of the Fair Labor Standards Act. Each of sellars invoices shall contain a certificate that the goods coverad by the invoice wers producad in complianca with all
applicable requirement of the Falr Labor Standards Act, and all reguiations and orders issued thereunder,

22, EQUAL EMPLOYMENT: The seller shall not discriminata against any employee or apphcant for employment becausa of race, color, religion, sex, national origin, handicap, disabled veteran or Vietnam Era
veteran status, Tha seller resresents by acceptence of this purchase order that he/she wilt comply with the provisions of Section 202 of Executive Ordar #11248 andd tha rulas and reguiations issued pursuant to
Section 201 and the provisions of Section 503/Handicapped snd 402/Vetarans regulations, hereby incorporated by refersnce, and amendments thersto.

23. PARAGRAPH CAPTIONS: The paragraph captions are for conveniencs only and are not part of these terms and conditions, and shall not be construed as binding or limiting in
any way the scope or intent of the provisions hereof.

HMillenniuwm Warranty

Supplisr warrants that Product shall be Millennium Compliant, and shall interoperate with any other computer system, if applicable, such that they remain Milennium Complisat. For these purposes "Product”
shall mean any software licensad hersin or any product purchased or lsased hersin which incorporates any software or embedded microprocesasor(s). “Millennium Compliant” shall mean the ability to provide a
of the following functions: )
° accurately process alf date information whether before, during or after January 1, 2000 including, without timitation, accepting date input, providing sccurate date output and performing
eccurate calculations involving dates or portions of dates,
° function accuratsly, efficiently and without interpretation before, during, and after January 1, 2000 without any change in operations, of in any input or output procadures.,
° accurately store, retrieve and process and prasent alf date information in 8 manner that doas not creats any smbiguity as to century.

If current version of the Product is not Milennium Compliant, as defined above, Supplier agrees to provide, at no cost, a tested and substantiatly defect-frae software update or microprocessor replacement prior t
9/30/88 which shall enable tha Product to conform to this warranty. Supplier indemnifies John Crane Inc. for any failure to provide such update.

John Crana Inc. shall notify supplier by mail or fax of any breach by the supplier of the warranty herein as s0on 25 reasonably practicable after such breach bscomes known to John Crsne Inc. Upon such notice
the supplier shall, at no cost to John Crane Inc. begin investigating such breach within forty-eight (48) hours and remedy such breach within fourtean{ 14) days of such notice faling which John Crane Inc. ghall ba
antitted to pursue any rights or remedias as are avaiable to it
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