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KETJEN TERMS AND CONDITIONS OF PURCHASE

These “Terms and Conditions of Purchase” apply to the purchase order(s) which they accompany, to which they are attached, or which references the link 

where these Terms and Conditions can be found electronically (the “Order”, and together with these Terms and Conditions of Purchase, this “Contract”).  As used 

herein: (i) “Buyer” means Ketjen Corporation, or its affiliate identified in the Order, and (ii) “Seller” means the party designated to fulfill the Order.

1. ACCEPTANCE:  The Order must be accepted by personnel of Seller authorized to accept same by signing and returning the appropriate acknowledgment to 

Buyer.  This Contract will also be deemed accepted if (i) Seller fails to return the appropriate written acknowledgment within five (5) business days of the date of its 
receipt of the Order, (ii) Seller fails to object in writing to any of these terms and conditions within (5) business days of the date of its receipt of the Order, or (iii) upon 

the commencement of performance by Seller in accordance with any part of the Order.  Acceptance is limited to the terms stated below and in the Order. Any statement 

of terms and/or conditions by Seller is rejected and, unless Buyer objects in writing, Seller's delivery or other performance before acceptance shall create a contract 
containing all and only the terms and conditions set forth herein and in the Order.  No course of prior dealings, trade usage or course of performance shall be used to 

modify, supplement or explain any term or condition of this Contract and no modification shall be effective unless agreed to in a writing signed by Buyer.

2. WARRANTIES:  In addition to warranties established by applicable law, Seller warrants and agrees:

a) All goods and services shall (i) conform to the specifications, standards, drawings, samples or other descriptions stated or referenced in the Order; (ii) be merchantable, 
of best quality and workmanship and free from all defects; (iii) be fit for their normally intended purpose; and (iv) be free from all liens and encumbrances.  Unless

otherwise agreed by Buyer in writing, all goods shall be new.  Defects in goods and errors in services will not be waived by Buyer's failure to notify Seller upon receipt 
of goods, performance of services, or by payment of invoice(s).

b)  Buyer shall have the benefit of all manufacturers’ warranties and guarantees, express or implied, applicable to the goods sold hereunder. 

c) All goods delivered and the manner of their delivery shall conform to any standards established for such goods and delivery by any applicable federal, supranational, 

national, state, regional, provincial or local law or regulation.  All services provided shall be performed in a professional manner and in accordance with applicable 
industry standards. 

d) The manufacture, sale and use of any goods delivered hereunder, or any part thereof, and the performance of services hereunder, do not infringe any validly existing 
patent, trademark, trade secret or copyright, or any proprietary, intellectual property, contract or other rights of any third party.

e) All chemical substances furnished hereunder have been reported, registered and/or approved in compliance with all applicable federal, supranational, national, state, 
regional, provincial or local laws and regulations, including, without limitation, to the extent applicable, the U.S. Environmental Protection Agency’s Toxic Substances 

Control Act, and otherwise comply with the Toxic Substances Control Act.  All goods purchased hereunder shall comply with any Food and Drug Administration, or 

other governmental agency, order or regulation applicable to this Contract.

f) The foregoing obligations shall survive acceptance of goods and performance of services hereunder and shall extend for twelve (12) months following the last to occur 

of (i) the delivery of goods, (ii) the installation of equipment, or (iii) the completion of performed services, as applicable.

3. CHANGES:  Buyer may, at any time, by written notice to Seller, make changes in the work, drawings, designs, standards, specifications, method of packing or 

shipment, quantity ordered, delivery location or delivery/performance schedule, and Seller shall either promptly comply therewith or promptly notify Buyer in writing 
why it cannot comply therewith.  If any such change causes an increase or decrease in Seller’s cost or time required for performance, Seller shall document such impact 

to Buyer in writing and an equitable adjustment mutually determined by Buyer and Seller shall be made to the price or delivery schedule, or both, and the Order shall,

upon agreement by Buyer in writing, be modified accordingly.  Seller agrees to accept any such changes subject to this paragraph.  Any claim by Seller for adjustment to 
the price, delivery schedule, or both, as a result of any change made by Buyer shall be deemed waived unless made in writing within ten (10) calendar days after receipt 

of written notice by Buyer of the change.  No change, modification or revision of the Order shall be binding upon Buyer unless such change is in writing and signed by a 

duly authorized representative of Buyer.

4. CANCELLATION: 

a) In addition to its other rights and remedies in this Contract, at law or in equity, Buyer may, at any time, by written notice to Seller, cancel the whole or any portion of 

this Contract either for cause or solely for Buyer’s convenience.  In the event of any cancellation, Buyer may procure, upon such terms and in such manner as it may deem 

appropriate, goods or services comparable to the goods and services covered by the Order.  Seller shall immediately stop all work hereunder on that portion of the Order 
which is cancelled and, accordingly, shall immediately notify all of its affected suppliers or subcontractors that it is canceling all related orders and to cease all associated

work.  Upon cancellation for Buyer’s convenience, Seller shall be paid a reasonable termination charge equal to a percentage of the Order price reflecting the percentage 

of the work actually performed by Seller in providing completed goods or services hereunder prior to the notice of termination plus actual reasonable costs of Seller
directly arising from Buyer’s cancellation.  Any termination charge shall be offset by the amount that may be recouped by Seller by sale of the cancelled goods or services

to a third party.  Seller shall not be paid for any work done after receipt of the notice of termination, or for any costs incurred by its suppliers or subcontractors which 

Seller could reasonably have avoided.  In the event of any cancellation, Buyer may also require Seller to deliver to it in the manner and to the extent directed by Buyer,

any completed or partially completed items indicated on the Order subject to the payment by Buyer to Seller of an allocable portion of the price as may be agreed to by 

and between Buyer and Seller.  Seller shall continue performance of the Order with respect to any portion of the Order which is not cancelled by Buyer.  Except as 

expressly set forth in this Section 4, Buyer shall have no obligation or liability to Seller associated with its cancellation of all or any portion of the Order.

b)  Without limitation, any breach which remains uncured more than thirty (30) calendar days following notification to Seller, including late deliveries, deliveries of items 

which are defective or which do not conform to the Order, insolvency by Seller, or failure to provide Buyer, upon request, of reasonable assurances of future performance 
shall each constitute good cause for Buyer to cancel the Order.

c) All of Seller’s obligations set forth in Sections 2, 8, 9, 11, 13, 14, 16, 17, 18, 21, and 22 herein, as well as any other obligations which by their nature survive 
cancellation, termination or completion, shall survive the cancellation, termination or completion of this Contract. 

5. DELIVERY:  Delivery of goods under the Order must be made in the quantities and on the dates specified by Buyer, and any failure of Seller to provide the same 
shall be a material breach of this Contract.  Partial shipments shall be allowed only if expressly indicated in the Order.  Unless otherwise specified in the Order, delivery 
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is Delivered Duty Paid (as defined in Incoterms 2010), Buyer’s location or such other destination as may be specified in the Order.  Seller acknowledges that Buyer’s 

production and marketing schedules are based in part upon the delivery/completion date(s) specified in the Order.  Time and place of delivery are, therefore, of the essence 

with respect to Seller’s performance under the Order.  Any provision in the Order or subsequent agreement by Buyer for installment deliveries of the items specified in 
the Order shall not be construed as a waiver of this requirement or as severing Seller’s obligations for full, on-time delivery of all items specified in the Order.  If Seller 

reasonably determines in good faith that it either cannot or may not complete delivery or performance at the specified time and place or in the specified manner, Seller 

shall promptly notify Buyer in writing and indicate the earliest possible date that it reasonably can complete conforming delivery and performance using Seller’s best 
efforts.  Notwithstanding such notice, and notwithstanding that Seller’s failure to effect conforming delivery or performance may be or is the result of Force Majeure, as 

defined in Section 10, Seller’s failure to effect conforming delivery of goods or performance of services shall entitle Buyer, at Buyer’s sole option and without any liability 

to Buyer hereunder, to do or cause to be done, in addition to any other remedies available to Buyer under this Contract, at law or in equity, one or more of the following: 
revoke any prior acceptance of a partial delivery or performance by Seller, to return at Seller’s risk and expense all or any part of items delivered in partial satisfaction of 

the Order, to cancel the Order, to receive a refund of any amounts paid to Seller pursuant to the Order for any items returned to Seller, to require Seller to promptly correct 

all defects in delivery or performance and/or otherwise provide conforming goods or services from Seller, and to purchase substitute goods or services elsewhere and 
charge Seller with any loss or additional costs incurred in connection with such purchases.  If in order to comply with Buyer’s required delivery date it becomes necessary 

for Seller to ship the items by a more expensive mode of transportation than specified in the Order, any increased transportation cost resulting therefrom shall be paid for 

by Seller unless the necessity for such rerouting or expedited handling has been requested in writing by Buyer.  Overshipments may be returned by Buyer at Seller’s risk 
and expense, or retained by Buyer at no increase in price. Unless specifically indicated in the Order, payment may be made after acceptance of the goods or services. 

6. INSPECTION AND REJECTION: Buyer reserves the right to inspect, test and, if found to be nonconforming, reject all or some lesser portion of any goods or
services before, during and after manufacture, delivery or performance.  If any inspection or test is to be made on Seller’s premises, Buyer shall provide Seller advance 

notice of such inspection or test to be conducted during ordinary business hours, and Seller shall provide reasonable facilities and assistance for the safety and convenience 

of Buyer’s inspectors in such manner as not to unreasonably hinder or delay Seller’s performance.  All goods and services are delivered and performed subject to Buyer’s

inspection, testing, approval and acceptance at the specified delivery location notwithstanding any prior inspection or testing at Seller’s premises or any prior payment by 

Buyer for the goods or services.  In addition to Buyer’s other rights and remedies available under this Contract, at law or in equity, Buyer may return to Seller any goods

rejected hereunder at Seller’s sole expense and may charge Seller all expenses of unpacking, examining, repacking and reshipping such goods.  Nothing contained in the 
Order shall relieve in any way Seller from Seller’s obligation of testing, inspection and quality control.

7. PRICE: 

a) No prices higher than those stated herein shall be charged unless the Order is amended in writing by Buyer.

b) If Seller, during the term hereof, offers to sell, or sells, to any other buyer goods or services as called for herein or similar thereto at prices lower, or on terms otherwise

more favorable, than those called for hereunder, such lower prices or more favorable terms shall apply to all deliveries of goods or services made hereunder while such 

offer is outstanding or sales are being made. 

c) If Buyer is offered by a third-party supplier any quantity of goods or services of a quality equal to or superior to Seller’s goods or services, at a price that is less than 

is provided pursuant to the Order, or upon other more favorable terms, and Buyer submits written notice to Seller of such more favorable terms and/or lower price, then 
Seller may meet such favorable terms and/or lower price and notify Buyer to that effect in writing within ten (10) days after receipt by Buyer of such notice.  In case 

Seller either declines to meet the competitive offer or does not respond within the specified period, Buyer may accept such competitive offer without any liability to 

Seller, and Seller’s obligation to ship and supply and any obligation of Buyer to purchase goods or services hereunder shall be suspended during the supply period
referenced in such competitive offer.

d) Prices stated herein shall include all existing and any increased or new taxes, fees, duties, import/export fees or tariffs or other governmental charges in any way 
incidental to the manufacture, ownership, storage or delivery of the goods or services covered by the  Order.  Buyer's applicable registration number is shown on the face 

of the Order or in an attached listing of state and local tax registration and direct pay numbers.

8. SETOFF:  All claims for money due or to become due from Buyer shall be subject to deduction or setoff by Buyer by reason of any amount owed or counter-claim 

arising out of this or any other transaction with Seller.

9. CONFIDENTIALITY, PROPRIETARY RIGHTS; OWNERSHIP OF PROPERTY

a) Confidential Information.  “Confidential Information” means the Order and all other information provided by or on behalf of Buyer to Seller.  Notwithstanding the 

foregoing, Confidential Information does not include information that (i) is rightfully known to Seller at the time of disclosure as demonstrated by Seller’s written or

electronic records, (ii) is or becomes part of the public domain through no wrongful act of Seller, (iii) has been rightfully received by Seller from a third party authorized 
to make the disclosure without restriction, (iv) has been approved in writing by an authorized representative of Buyer for release or (v) is independently developed without 

benefit of the Confidential Information.  If Seller has any question as to whether information should be considered Confidential Information, Seller shall inquire of Buyer

about the information prior to using or disclosing it.  Confidential Information will not be deemed to be within any of the foregoing exceptions merely because the 
information is embraced by more general information in the public domain or in Seller’s possession, but only if the whole thereof is in the public domain or in Seller’s

possession.  Seller shall have the burden to prove, if so requested by Buyer, that such information is not Confidential Information.  Seller acknowledges and agrees that 

“Confidential Information” also includes, without limitation, any information related to or used at any Buyer site or facility, including, without limitation, information 

belonging to Buyer, a Buyer tenant or other third party on a Buyer site(s), learned as a consequence of having access to a Buyer site or facility, including, without 

limitation, product, processes and process equipment.

b)  Restrictions.  Seller shall hold the Confidential Information in strictest confidence, shall not disclose the Confidential Information, or cause or allow it to be disclosed, 

to any third party or use the Confidential Information for any purpose other than as expressly contemplated by the Order.  Seller shall disclose the Confidential Information 

only to its officers and employees who need to receive the Confidential Information to carry out the purpose of the Order, who are informed of the confidential nature of 
the Confidential Information, and who are bound by confidentiality obligations at least as restrictive as those contained in this Contract.  Seller shall not disclose any 

Confidential Information to any third party, whether a subcontractor, agent, consultant or otherwise, unless and until Buyer has furnished written consent.

c) Permitted Disclosure.  Notwithstanding anything herein to the contrary, Seller may disclose the Confidential Information in response to a request for disclosure by a

court or other governmental authority, including a subpoena, court order or audit-related request by a taxing authority, if Seller: (i) promptly notifies Buyer in writing of 

the terms and the circumstances of that request, (ii) consults with Buyer, and cooperates with Buyer’s reasonable requests to resist or narrow that request, (iii) furnishes
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only Confidential Information that, according to advice of its legal counsel, Seller is legally compelled to disclose and (iv) uses reasonable efforts to obtain an order or 

other reliable assurance that confidential treatment will be accorded the Confidential Information. 

d) Injunctive Relief.  Seller agrees that due to the unique nature of Confidential Information there may be no adequate remedy at law for breach of this Section and that 

the breach may cause irreparable harm to Buyer; therefore Buyer may seek immediate injunctive relief, without the necessity of posting bond, in addition to whatever 

remedies it may have at law, in equity or under the Order.

e)  Unless otherwise agreed in writing, all intellectual property, inventions, Confidential Information, trade secrets, specifications, information, data, drawings, diagrams, 

schematics, sketches, models, samples, designs, technical information or data, software and other proprietary rights, whether written or oral (collectively, “Proprietary 
Rights”), which are supplied to Seller by Buyer or derived from or based on the use of information supplied by Buyer or obtained or developed by Seller in the performance 

of the Order or paid for by Buyer, shall (i) be proprietary to and become property owned by Buyer, and Seller shall execute such documents necessary to perfect Buyer’s

title thereto, (ii) be considered a “work made for hire,” (iii) be used only for purposes of providing goods or services to Buyer pursuant to the Order, (iv) not be disclosed 
to any third party without Buyer’s written consent, and (v) be promptly provided to Buyer on request or upon completion of the Order. To the extent any of such Proprietary 

Rights do not qualify as a “work made for hire,” Seller hereby assigns to Buyer all its intellectual property rights, including its copyright rights, in such works effective 

immediately upon creation of such works, including when they are first fixed in a tangible medium. 

f)  Subject to the terms of this Section 9, the Proprietary Rights of a party hereto that are furnished by or on behalf of the party under this Contract shall be and remain the 

property of the party and shall be returned promptly to the party or its designee (together with all copies) upon the earlier of the party’s request or the termination or 
completion of this Contract, and the other party acknowledges and agrees that all such Proprietary Rights, as well as the terms of this Contract and the existence and

content of the relationship between Seller and Buyer,  and the other party shall protect the confidentiality of all such Proprietary Rights with the same degree of care the 

other party uses to protect its own confidential information, but in no event less than a reasonable standard of care.

g) Goods made in accordance with Buyer’s Proprietary Rights shall not be furnished or quoted by Seller to any other person or concern without Buyer’s prior written 

consent, which may be withheld, conditioned or delayed at Buyer’s sole discretion. 

h) Seller shall have the obligation to maintain any and all property furnished by Buyer to Seller and all property to which Buyer acquires an interest by this Contract and 

shall be responsible for all loss or damage to said property except for normal wear and tear.

i) Seller shall clearly mark, maintain in inventory, and keep segregated or identifiable all of Buyer’s property.

j) In addition to the indemnity in Section 16 below, in the event that the goods or services of Seller or any portion thereof become or in Buyer’s opinion are likely to 

become subject to any claim of infringement, Seller will (i) procure for Buyer the right to continue purchasing, selling, using or otherwise exercising its rights under this 

Contract or as a manufacturer, dealer or distributor with respect to the goods or services; (ii) replace or modify such goods or services, as the case may be, to make non-
infringing; or (iii) if neither (i) or (ii) are commercially feasible, refund to Buyer all money paid to Seller under this Agreement with respect to such infringing goods or 

services, as the case may be.

10. FORCE MAJEURE:  Subject to Section 5 hereof, neither party shall be liable to the other for failure to perform hereunder due to act of God or the public enemy,

fire, explosion, perils of the sea, flood, drought, war, riot, terrorism, sabotage, accident, embargo, government priority, requisition or allocation, or any circumstance of 

like character beyond the reasonable control of the party so failing to perform, or by interruption of or delay in transportation, labor trouble from whatever cause arising 
and whether or not the demands of the employees involved are reasonable and within the affected party's power to concede, or compliance with any unanticipated 

regulation, order or request of any governmental officer, department, agency or committee  (“Force Majeure”), but any such failure to perform shall only be excused for 

the duration of and only to the extent such performance is so delayed or prevented by such occurrence.  Notwithstanding the foregoing, in no event shall a party be entitled 
to claim Force Majeure as a result of that party’s financial condition or as a result of any event or condition to the extent caused by the negligence or other fault of that 

party or anyone for whose acts or omissions that party is responsible.  The party excused as a result of an event of Force Majeure shall notify the other party in writing as 

soon as practicable after the occurrence of such event and shall use reasonable commercial efforts to mitigate, remedy or remove such event as expeditiously as practicable.
In the case of Force Majeure where Seller is the excused party, Buyer may elect either to extend the period for delivery of goods or performance of services by the period

of delay resulting from any such circumstance or to reduce the total goods or services ordered hereunder by the deliveries or performance (or portions thereof) omitted 
during such period.  The provisions of this paragraph shall be effective notwithstanding that such circumstance shall have been operative at the date of the Order.

11. RISK OF LOSS; TITLE; ENVIRONMENTAL RESPONSIBILITY:  Notwithstanding any terms relating to delivery and freight on the Order, risk of loss and 
title to the goods shall remain with Seller until the goods ordered are actually delivered to and accepted at Buyer’s offices or other destination designated in writing by 

Buyer consistent with the Incoterm stated in the Order, and in accordance with all applicable federal, supranational, national, state, regional, provincial or local laws or

regulations, including, to the extent applicable, but not limited to U.S. Department of Transportation and U.S. Environmental Protection Agency regulations for hazardous 
substances. Buyer shall not be liable for any discharge, spill or other incident, including but not limited to reporting thereof or payment of expenses for any remediation 

or cleanup cost, involving the transport of any goods or materials hereunder.  Title to and risk of loss for nonconforming goods shall at all times remain with Seller.

12. SUBCONTRACTING; ASSIGNMENT.  Neither this Contract nor any benefits thereof may be subcontracted or assigned by Seller, in whole or in part, without 

the prior written consent of Buyer, and any purported subcontracting or assignment without such consent is void.  Under no circumstances will Seller’s utilization of a 

subcontractor to provide goods or services relieve Seller of any liability of performance to Buyer.  Seller shall bind every subcontractor by written agreement to observe

all of the terms of the Order to the extent that they may be applicable to the subcontractor.  Buyer may assign the Order in whole or in part in its sole discretion.  Except 

as provided in Section 4 and rights to indemnity and defense hereunder, the Order will not be deemed to be for the benefit of any person or entity other than the parties to 

the Order and their permitted successors and assigns.

13. COMPLIANCE WITH LAWS AND REGULATIONS:  To the extent applicable to the Order, Seller shall comply with all applicable foreign

and domestic governmental laws, ordinances, codes, rules, regulations, programs, plans and orders in the performance of the Order including, without

limitation:  the Age Discrimination in Employment Act of 1967; the Occupational Safety and Health Act of 1970; the Immigration Reform and Control

Act of 1986; the Civil Rights Act of 1964; the Americans with Disabilities Act of 1990; the Equal Pay Act of 1963; the Fair Labor Standards Act; The

Family and Medical Leave Act of 1993; Executive Order 11246, along with the implementing rules and regulations of the Office of Federal Contracts

Compliance; Section 503 of the Rehabilitation Act of 1973; the Uniting and Strengthening America by Providing Appropriate Tools Required to

Intercept and Obstruct Terrorism Act of 2001 (USA PATRIOT ACT); 38USC 4212 of the Vietnam-Era Veterans’ Readjustment Assistance Act of

1974; U.S. government export control and anti-corruption laws and regulations including the International Traffic in Arms Regulations (ITAR) and the
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Export Administration Regulations (EAR) and the U.S. Foreign Corrupt Practices Act, 15 U.S.C. §§ 78dd-1, et seq., in each such case, as may be 

amended.  Seller represents and warrants that neither it nor its employees or contractors are designated on, or associated with, any party designated on 

any of the U.S. government restricted parties lists, including, without limitation, the U.S. Commerce Department Bureau of Industry and Security (BIS) 

Denied Persons List, Entity List or Unverified List; the U.S. Treasury Department Office of Foreign Assets Control (OFAC) Specially Designated 

Nationals and Blocked Persons List; and the U.S. State Department Directorate of Defense Trade Controls (DDTC) Debarred Parties List, and Seller 

agrees that it will not sell or transfer any goods to such persons.  At Buyer’s request, Seller shall provide appropriate certificates of compliance, if 

requested.  Seller shall also comply with all other applicable wage and employment laws applicable to its operations engaged in production of the goods 

sold hereunder, and Seller shall comply with all other applicable environment, health and safety laws and rules in producing and shipping goods and 

shall provide to Buyer current and complete Materials Safety Data Sheets and product information and specifications, as appropriate. 

Seller acknowledges that it is Buyer’s policy to comply fully with the requirements of all applicable anti-bribery and anti-corruption laws, including the United States 

Foreign Corrupt Practices Act, as amended, and all applicable anti-bribery and anticorruption laws in the countries where Buyer operates, where the goods and services 

hereunder may be delivered or performed, or where Seller may be located or do business on Buyer’s behalf (collectively, the “Anticorruption Laws”).  Seller hereby 
warrants that it understands the Anticorruption Laws and shall strictly comply with all applicable Anticorruption Laws.  Seller shall refrain from taking any action that 

would cause Buyer to be in violation of any Anticorruption Law. 

Seller shall comply with all applicable data privacy laws, rules and regulations with regard to information shared between Buyer and Seller.  All personal information of 

employees of Buyer shall be kept confidential and secure and Seller shall not collect, process, use, store, retain, or transfer any such personal information unless necessary 

for carrying out its obligations under the Order, and only in accordance with all applicable data privacy laws, rules and regulations.  Seller will take appropriate technical 
and organizational measures against unauthorized or unlawful processing of such personal information and accidental loss or destruction of, or damage thereto.   

14. SUPPLIER CODE OF CONDUCT:  Seller acknowledges that conducting business in accordance with the highest ethical standards is fundamental to Buyer.  As

a condition of Buyer purchasing goods or services from Seller, Seller agrees to adhere to the standards set forth in Buyer’s Code of Conduct for Business Partners,

available at, www.ketjen.com/vendor-resources, which are hereby incorporated by reference.

15. EXPORT/IMPORT CONTROL:  Seller shall immediately notify Buyer if it is or becomes listed on any excluded or denied party list of an agency of the

U.S. Government or any other government or its export privileges are denied, suspended or revoked.  Should Seller’s goods or services originate from a foreign

location, those goods or services may also be subject to the export control laws and regulations of the country in which the goods or services originate.  Seller

agrees to abide by all applicable export control laws and regulations of that originating country.  Seller shall indemnify Buyer for all liabilities, fines, penalties,

losses, damages, costs or expenses that may be imposed on or incurred by Buyer in connection with any violations of such laws and regulations by Seller, its affiliates,

officers, employees, agents, suppliers or subcontractors at any tier.  Buyer shall be responsible for complying with any applicable laws or regulations governing the

importation of the articles into the United States of America.  Buyer may be required to obtain information concerning citizenship or export status of Seller’s

personnel.  Seller agrees to provide such information as necessary and certifies the information to be true and correct.

16. INDEMNIFICATION:  To the fullest extent allowed by law, Seller shall defend, indemnify and hold Buyer and its affiliated companies, and their respective

officers, directors, employees, agents,  representatives, successors, and assigns (collectively, “Indemnitees”) harmless from and against any and all loss, liability,

judgment, award, cost and expense (including, without limitation, litigation costs and attorneys' fees) resulting from any claim, demand, suit or action (hereafter

“Claim”) made or brought: 
a) For actual or alleged infringement of any copyright, trademark, or patent, or for misappropriation of any trade secret against Buyer, its customers, users of its products 

and its and their successors and assigns, or any of them, or against any of the other Indemnitees, in any way arising out of or involving the manufacture, sale or use of 

goods delivered or services provided hereunder; 

b) To recover damages or obtain other relief for injury to person (including death) or property in any way arising out of Seller’s performance of this Contract, including 

Claims brought by any employee of Buyer or Seller or involving the presence of any person upon Buyer's premises, unless such injury results solely from the gross
negligence of Buyer; or

c) To recover damages or obtain other relief or to obtain or impose a fine or civil or criminal penalty in any way arising out of any incident involving bodily injury, death 
and/or property damage due to, or any violation or alleged violation of, any federal, supranational, national, state, regional, provincial or local law or regulation with

respect to, any environmental incident, spill, or pollution damage whatsoever, unless such incident, spill or pollution and associated cleanup results solely from the gross

negligence of Buyer.

17. INSURANCE: 

Buyer, throughout the duration of the performance of the Order, shall provide, and longer if required below, pay for and maintain in effect, with insurers with an A.M. 

Best Company financial strength rating of A+ or better or otherwise accepted by Buyer in writing, insurance policies with minimum limits of coverages and endorsements 

as follows:   

a) Commercial General Liability (“CGL”) - $1,000,000 per occurrence; $2,000,000 aggregate. Must include Contractual Liability coverage, Product 

Liability and Completed Operations coverage.  The policy shall waive subrogation against  Ketjen Corporation, its subsidiaries and affiliates, officers, 

directors, employees and assigns.  Policy shall include Ketjen Corporation, its subsidiaries and affiliates, officers, directors, employees and assigns as 

additional insured. 

b) Business Automobile Liability (“AL”) - $1,000,000 per person/per occurrence, in respect of all mechanically propelled vehicles (whether licensed 

or unlicensed) belonging to or under the physical or legal care or custody or control of Seller or its employees and used in connection with 

performance of any services under this Contract. The policy shall waive subrogation against Ketjen Corporation, its subsidiaries and affiliates, 

officers, directors, employees and assigns.  Policy shall include Ketjen Corporation, its subsidiaries and affiliates, officers, directors, employees and 

assigns as additional insured. 

c) Workers Compensation - statutory requirements in compliance with the laws of the country, state or territory in which the Services or any part of 

the Services are to be carried out.  The policy shall waive subrogation against Ketjen Corporation, its subsidiaries and affiliates, officers, 

directors, employees and assigns. 
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d) Employers Liability (“EL”) - $1,000,000 per person/per accident.  The policy shall waive subrogation against Ketjen Corporation, its subsidiaries and 

affiliates, officers, directors, employees and assign. 

e) Excess Liability Policy (extending to CGL, AL, EL) - $4,000,000 per occurrence/annual aggregate. The policy shall waive subrogation against Ketjen 
Corporation, its subsidiaries and affiliates, officers, directors, employees and assigns.  Policy shall include Ketjen Corporation, its subsidiaries and 

affiliates, officers, directors, employees and assigns as additional insured.

f) Professional Indemnity - if Seller is providing any design services or as otherwise applicable to the scope of work, $5,000,000 for any one claim and 

in the aggregate for all claims arising from one event.  Such insurance shall be maintained for a period of twenty-four (24) months following the 

date of completion of Services.

The amounts of Commercial General Liability, Business Automobile Liability, and Employers Liability insurance required in the foregoing subsections may be 

satisfied by Seller purchasing coverage in the amounts specified or in combination with additional Excess Liability, so long as the total amount of insurance 
meets the minimum requirements specified herein.  The insurance coverages herein are not intended and shall not be construed as limiting Seller’s liability.  The 

insurance maintained by Seller shall be primary and shall not require contribution from any insurance maintained by Buyer, its subsidiaries and affiliates, 

officers, directors, employees and assigns. 

Seller shall ensure policies extend to all subcontractors, engaged by Seller to perform on-site/off-site services for, or on behalf of, Seller, or subcontractors may 
independently maintain insurance policies consistent with the foregoing requirements. If subcontractors independently meet the requirements set forth, 

subcontractors shall include Buyer, its subsidiaries and affiliates, officers, directors, employees and assigns as additional insureds to the insurance carried by 

subcontractors with respect to the services performed by the subcontractors.  Seller shall also require any subcontractor to waive subrogation against Buyer, its 
subsidiaries and affiliates, officers, directors, employees and assigns. 

The Seller shall cause its insurer(s) or broker(s) to provide Certificates of Insurance to Buyer evidencing at least the minimum stated limits required above.  
Seller will endeavor to provide at least 30 days written notice of cancellation of any required insurance policy and/or material reduction in coverages and limits 

of any required insurance policy to Buyer. 

18.  ON SITE SUPPLIERS:  In the event the performance of the Order requires Seller to perform services on the premises of Buyer, Seller shall (a) comply with Buyer’s

requirements that certain service providers be an active member of the ISNetworld service company and provide ISNetworld with required information, and (b) comply 

with Buyer’s site safety rules.

19. LIENS:  Seller shall not put, suffer, or permit any lien, attachment, or encumbrance on Buyer's premises or any improvement to be constructed thereon for or on

account of any work or materials furnished hereunder or by reason of any other claim or demand by or against Buyer, Seller or any subcontractor or supplier of materials.
Seller shall protect, defend and indemnify Buyer from and against any and all demands, costs, claims and liability (including reasonable attorneys’ fees) arising out of 

any such lien, attachment or encumbrance.

20. WAIVER; SEVERABILITY:  Buyer's waiver of any breach of this Contract by Seller shall not be a waiver of any other breach hereof by Seller.  Waiver of any 

breach or of rights under this Contract will not be implied from Buyer's failure to insist in any case upon strict performance of this Contract.  If any provision of this 

Contract is determined by a court of competent jurisdiction to be in violation of any applicable law or otherwise invalid or unenforceable, such provision will to such 
extent as it is determined to be illegal, invalid or unenforceable under such law be deemed null and void, but this Contract will otherwise remain in full force and effect.

21. GOVERNING LAW:  This Contract, and any disputes arising out of or relating to this Contract, shall be governed by and construed in accordance with the laws of 
the State of North Carolina, including without limitation, the Uniform Commercial Code as in effect on the date of the Order, notwithstanding any conflicts of law rules 

to the contrary.  The United Nations Convention on the International Sale of Goods shall not apply to this Contract or any purchase hereunder.  Any action or proceeding 

directly or indirectly arising out of or relating to this Contract shall only be brought, heard, and determined in the State or Federal Courts located in North Carolina.  Seller 
hereby irrevocably submits and agrees to the exclusive jurisdiction and venue of such courts with respect to any such action or proceeding, and irrevocably waives any 

and all objections to personal jurisdiction and inconvenient forum, and agrees that process may be served upon it in any such action or proceeding by United States 

certified or registered mail directed to the address indicated in the Order.

22. DISPUTE RESOLUTION:  If any dispute arises out of or in connection with this Contract, prior to the commencement of litigation or other formal legal action, 

officers or other senior management representatives of the parties with authority to settle the dispute, will, within ten (10) days of a written request from one party to the 
other, meet in good faith in an attempt to resolve said dispute.

23. BOOKS AND RECORDS:  For a period of three (3) years after the completion of all work under the Order, or as required by applicable law, if longer, Seller shall 
maintain and preserve, consistent with generally accepted accounting procedures, documentation and data (including but not limited to written and electronic records, 

books of account, correspondence, plans, memoranda, receipts, and documentation of related systems and controls) pertaining to the supply of goods or services to Buyer.

At all times, Seller shall permit representatives of Buyer or its designee to review, audit, examine and/or reproduce such documentation and data and to interview Seller's

personnel in connection therewith, as Buyer may determine necessary, to monitor and/or verify Seller's compliance with the terms of any contractual agreement with 

Buyer and/or with respect to the supply of such goods or services.

24.  DRAWINGS AND DOCUMENTATION:  Regardless of any markings or statements on drawings and/or other documentation provided with purchased equipment, 

Buyer shall have the right to share such drawings and/or other documentation with vendors and potential vendors in order to maintain and purchase replacement parts for 

the equipment and otherwise to maintain and repair the equipment, as well as with purchasers and prospective purchasers of the equipment. 

25. INDEPENDENT CONTRACTOR:  In performing any services hereunder, Seller is and shall perform only as an independent contractor with sole responsibility 

for and authority over all persons employed or engaged by Seller, including without limitation exclusive liability for the payment of all federal, supranational, national, 
state, regional, provincial or local unemployment and disability insurance and all Social Security and/or other taxes and contributions payable in respect of such persons,

from and against which liability Seller agrees to defend, indemnify, exonerate and hold Buyer harmless.  The activities of all persons employed or engaged by Seller shall

be controlled by Seller at all times but Buyer may object to, and Seller will not use, to perform on Buyer's premises any services under the Order, any person who does 
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not comply with Buyer's rules applicable to its own employees or is otherwise unsatisfactory to Buyer.  In no event shall Seller or its employees or subcontractors be 

considered agents, partners, employees, or joint venturers of Buyer. 




