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J-Line Pump Company dba American-Marsh Pumps 

TERMS AND CONDITION OF PURCHASE

 (Periodically Revised - Last Revision,Thursday, March 04, 2004)

(1)   No terms and conditions other than the terms and conditions set forth in this order, including terms and conditions in any document attached to or incorporated by reference in this order shall be binding upon Buyer unless accepted by it in writing signed by an authorized representative. Terms and conditions contained in any acknowledgement of this order which are different from or in addition to the terms and condition of this order shall not be binding on Buyer, whether or not they would materially alter this order and the Buyer hereby objects thereto.

 (2)    All shipments of goods ordered must be made as specified on this purchase order (order) in standard commercial containers capable of safe delivery to the Buyer at the lowest lawful transportation and insurance rates. Unless otherwise agreed, no charges for packaging, packing or boxing will be allowed by Buyer. Commodity descriptions, which produce the lowest lawful freight charges, must be shown on bills of lading. Packing slips must be included in all packages. Original bill of ladings must be mailed to buyer with invoice shipment.

(3)   Time is of the essence on this order. If the Seller fails to deliver goods or render services at the time required by this order for any reason, the Buyer may at its option and without being under any liability to Seller, cancel by notice in writing to Seller the portion or portions of this order so affected or set a new deliver date. Buyer shall not be charged with any liability for failure or delay in performance hereunder due to any causes beyond its reasonable control.

(4)   Goods called for by this order shall be subject to inspection by Buyer at the Buyer’s plant to which the goods are to be delivered, notwithstanding prior inspection, payment for, or use of the goods. Buyer shall have the right, exercisable within ninety (90) days of the receipt by it at the goods called for to reject any of such goods which do not conform to the requirements of this order. All such rejected goods shall be returned to Seller at Seller’s expense, for credit or refund at Buyer’s option and shall not be replaced by Seller except upon written instructions from Buyer. Buyer’s rights under this paragraph shall be in addition to and shall not be deemed to diminish its rights under paragraph 7 hereof.

(5)   The buyer will not pay invoices at prices higher than those indicated on the signed and accepted Purchase Order. The Seller represents that the prices charged for the goods covered by this order are not and will not be in excess of the maximum prices therefore established by law and are the lowest prices charged by Seller to Buyers of a class similar to Buyer under conditions similar to those specified in this order.

(6)  Cash discounts will be calculated from the date an acceptable invoice is received by the Buyer or from the date the goods arrive to the Buyer’s designated plant, whichever is sooner.

(7)  The Seller warrants that it has good title, free of encumbrances to the goods delivered pursuant to this order, that they will conform to the specifications and descriptions appearing on the signed and accepted Purchase Order, and will be free from defects in design, material and workmanship and will be suitable for the purposes intended, whether expressed or reasonably implied. Seller’s liability hereunder shall extend to damages approximately caused by the breech of any of the foregoing warranties, including incidental damages such as removal, inspection, cost of return or warehousing.

(8)   Except as to goods manufactured in compliance with specifications which are original with Buyer and furnished to Seller by Buyer, Seller shall indemnify and save harmless Buyer and subsequent purchase or user of the goods from any claim (including any resulting liability, cost, damage or expense) that any use or resale of goods in and of itself infringes any patent. Upon the commencement of any suit or action, or the making of any claim, arising out of any sale, resale or use of the goods sold hereunder, Buyer shall notify Seller and Seller shall promptly assume and diligently conduct the entire defense thereof, including settlement amounts, judgments or decrees which may be rendered without releasing any obligation liability or undertaking of Seller. Buyer, insofar as its interest are affected, may at its sole election supersede Seller in any such defense and thereafter assume and conduct the same according to its sole discretion in which event Seller shall cooperate with the Buyer in such defense in such manner as Buyer shall require.

(9)   Buyer shall have the right to reduce and set off against amounts payable hereunder any indebtedness or other claim which Buyer may have against the Seller, however and whenever arising. Performance of this order shall not be assignable by Seller voluntarily or by operation of law without the prior written consent of Buyer.

(10)    All materials, tooling, equipment and patterns which Buyer is required to furnish to the Seller, if any, under the provisions of this order shall be delivered in sufficient time to enable Seller to meet its delivery schedule. If such materials, tooling, equipment and patterns are not delivered to Seller in sufficient time, the resultant delay of Seller or delivery to Buyer shall be excusable. Buyer shall have no liability to Seller by reason of any delay in delivery of, or failure to deliver such materials, tooling, equipment and patterns provided, however, in such event Buyer in its sole discretion may either authorize Seller to supply such materials, tooling, equipment and patterns at such price as the parties shall agree, or by notice in writing and without being under any liability to Seller, cancel the portion or portions of its order so affect.  Ownership of such materials, tooling, equipment and patterns will remain with the Buyer.

(11)    Buyer, at its option and for its convenience shall have the right to cancel or terminate this order or any part hereof upon written or telegraphic notice any time except for goods previously accepted or services previously rendered in connection with this order.

* Continued on Page 2

(12)    The rights and remedies reserved herein to Buyers shall be cumulative and additional to any or further rights and remedies provided in law or equity. A waiver of sellers default in any one or more instances shall not be construed as a waiver of any subsequent default. No modification on this order shall be binding on Buyer unless made by supplemental order signed by Buyer.

(13)   Seller shall not use or disclose any data, designs, or other information belonging to or supplied by or on behalf of Buyer, except in the performance of this or other orders for Buyer. Upon Buyer’s request, such data, designs or other information and any copies thereof shall be returned to Buyer. Where Buyer’s data, designs, or other information are furnished to Seller’s supplies for procurement of supplies by seller for use in the performance of Buyer’s orders. Seller shall insert the substance of this provision in its orders.

Any knowledge or information which the Seller shall have disclosed or might hereafter disclose to the Buyer incident to the placing and filing of this order, shall not, unless otherwise specifically agreed upon in writing by the Buyer, be deemed to be confidential or proprietary information, and accordingly shall be acquired free from any restriction, (other than restrictions which may result from a claim for patent infringement). No employee of Buyer has authority for confidential treatment of information or suggestions of whatever kind received by him unless such agreement is made in writing and signed by an officer of Buyer.

(14)    Except as otherwise provided herein, all goods furnished by Seller hereunder shall become the property of Buyer upon payment thereof or upon inspected and accepted delivery, whichever occurs earlier. Notwithstanding the foregoing, Seller shall be responsible for and shall bear any and all risk of loss or damage to the goods until delivery thereof in accordance with the delivery and shipping provisions of this agreement. Upon such delivery, risk of loss or damage shall pass to Buyer, provided, however, that any loss or damage, whenever occurring, which results from Seller’s improper packing or crating shall be borne by Seller.

(15)   Seller shall indemnify and hold Buyer harmless from and against all claims, losses, expenses, included without limitation reasonable attorney’s fees, damages, causes of action (including third party claims, demands or causes of action for contribution or indemnification) and liabilities of every kind and nature asserted by any party and arising out of or as a result of  (i) any defective goods delivered hereunder, (ii) any alleged breach of any Seller’s obligations or warranties hereunder, (iii) any negligent act or omission of Seller’s (iv) the design or manufacture of any goods delivered hereunder. Such duty to indemnify Buyer shall apply whether such claims of liabilities arise under theories of tort contract, warranty, and strict liability or product liability

(16)    The Definition of terms used, interpretation of the agreement and right of all parties hereunder shall be construed under and governed by the laws of the state of Tennessee. Seller means the person, firm or corporation to which this order is addressed. The "goods", means those articles, materials, supplies, drawings, data and other property and all services, including design, inspection, testing, expediting and delivery specified or required hereunder.

(17)   Seller shall purchase from and maintain in a company lawfully authorized to do business in the United States Commercial General Liability Insurance with a minimum combined Bodily Injury and Property Damage limit of $ 1,000,000 per occurrence and $ 1,000,000 in the aggregate separately for the general policy aggregate and the products/completed operating hazard. This insurance will include the following features:

(1) Contractual Liability

(2) Products Liability

(3) Broad Form Property Damage

(4) Personal Injury

Certificates of Insurance shall clearly indicate the coverage required above and shall evidence that the above policy provides the following:

1. Buyer shall be named additional insured on the policy evidenced on the certificate and as such, shall be covered as respects liability rising out of products (components) sold to buyer.

2.    Such insurance shall be primary to, and not excess of or contributory with, any other insurance available to Buyer and its subsidiaries.

(18)    JURISDICTION and VENUE: All sales and offers or acceptance there of made by or to the company shall be governed by and construed in accordance with the laws of the State of Tennessee, County of Shelby, in the United States of America, excluding its conflict of laws, provisions and the International Convention on the Sales of Goods of 1980. Any legal action resulting from or otherwise related to such sales, offers or acceptance thereof shall be within the exclusive jurisdiction of the courts of the state of Tennessee, County of Shelby, except the company shall be entitled, at its exclusive discretion, to commence any legal action with respect to sales, offers or acceptance thereof before any court possessing competent jurisdiction over the company’s customer.

PAGE  
2

