TERMS & CONDITIONS
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GENERAL: Seller’s quote (if any) must be accepted within 15 days, or Seller reserves the right
to increase prices or otherwise not honor the quote. Buyer's order will constitute an offer in
accordance with these Terms and Seller's quote. Buyer’s order shall not be binding upon
Seller until Seller’s acknowledgement of Buyer’s order. The agreement between Buyer and
Seller shall be evidenced solely by these Terms, Seller’s Order Acknowledgement, Seller’s
Warranty and Seller’s quote (collectively, the “Contract Documents”). Buyer's order will not
be subject to cancellation, change or reduction in amount, or suspension by Buyer of
deliveries, without Seller's written consent. Notwithstanding anything to the contrary in
Buyer's Purchase Order or other communications, the parties agree to be bound only by
these Terms and the other Contract Documents. Buyer’s unconditional acceptance of these
Terms (without addition or exception) shall be deemed to have occurred by the earlier of: a)
submission of a Purchase Order, b) receipt of Seller’s acknowledgement, c) payment of a
deposit or any of the purchase price, d) receipt of goods, or e) receipt of Seller’s invoice.

Any of the terms, conditions and provisions of Buyer's order which are in addition to or
inconsistent with the Contract Documents shall not be binding on Seller and shall be
considered not applicable to any sale. No waiver, alteration or modification of any of the
provisions of the Contract Documents shall be binding upon Seller unless specifically accepted
in writing by Seller.

All prices are EXW (per INCOTERMS® 2020) Seller's Shipping Facility, and method of delivery
and routing shall be at Seller's discretion, unless specifically otherwise stated in Seller’s quote
or other Contract Documents.

Terms of payment shall be as stated on Seller’s quote and/or invoice.

VAL-CO reserves the right to reprice any orders with a ship date more than 10 weeks after
date of order acceptance. Repricing may be evaluated and established based on changes in
commodity indices, tariffs, trade regulations, or adjustments in import duties.

On products fabricated, manufactured or produced to individual customer requirements,
drawings, specifications or design, Seller reserves the right to fabricate, manufacture or
produce the entire quantity ordered in one production, although shipments will be made in
accordance with the parties’ schedule (subject to #10 below). In the event thatSeller permits
Buyer’s cancellation of such non-standard products, any raw materials, components,
subassemblies or finished assemblies in quantities equivalent to the full production run for
the entire quantity ordered plus normal over-run shall be considered as part of applicable
cancellation charges and be payable by Buyer upon demand.

Seller or its affiliates may from time to time come to Buyer's (or Buyer’s customer’s) premises
for purposes of installing/servicing products or to provide technical services. Exceptfor losses
caused directly by the gross negligence or willful misconduct of Seller or Seller's affiliate while
on the premises, the Seller or Seller's affiliate shall not have any liability to Buyer or any third
parties arising out of their presence or activities on the said premises; and, Buyer agrees to
indemnify and hold harmless Seller and Seller's affiliates for all such losses or claims.

Buyer shall release, indemnify, defend and hold Seller harmless from and against all claims,
suits, judgments, costs, losses, expenses (including attorneys' fees) and liabilities arising from
or related to Buyer’s breach of the Contract Documents or from infringement (actual or
claimed) of patents, copyrights or trademarks arising for compliance with Buyer's design,
specifications or instructions and the fulfillment of Buyer's order.

Seller is not responsible or liable for damage to or loss or destruction of drawings, samples or
other items provided by Buyer or prepared by Seller at Buyer's expense not requested in
writing 30 days after the completion of the order for which they are used.

The remedies herein reserved by Seller shall be cumulative and in addition to any other legal
remedies. No waiver of a breach of any portion of the parties’ agreement shall constitute a
waiver of continuing or future breach of such provision or of any other provisions hereof.

These Terms (along with the other Contract Documents) constitute the entire agreement of
the parties. No amendments, changes, revisions or discharges hereof in whole or in part shall
have any force or effect unless set forth in writing and signed by the parties hereto. This
contract shall not be assignable by Buyer voluntarily, by operation of law or otherwise
without Seller's written consent. No failure of Seller to insist upon strict compliance by Buyer
with any obligation, covenant, agreement or condition contained herein shall be a waiver of
any subsequent or other failure. The Contract Documents may not be modified by any
custom in the trade or course of dealing between the parties.

Anything herein to the contrary notwithstanding, any action against Seller related to Seller’s
products or services, including but not limited to any action for breach of Seller’s limited
warranties, must be commenced by Buyer within one (1) year from the date such cause of
action accrued.

All notices to be given by either party shall be sent in writing by recognized overnight or
international courier or by confirmed facsimile, shall be addressed to the last known address
of such other party, and shall be effective upon delivery.

Buyer will not export or re-export, directly or indirectly, any of Seller’s products, technical
data or any component to a destination to which such export or re-export is restricted or
prohibited by U.S. or non-U.S. law without obtaining prior authorization from the competent
government agencies.

SECRECY: Allinformation supplied by Seller to Buyer relating to the equipment purchased
and installed shall be considered confidential and proprietary. Buyer shall keep
confidential all prices, drawings, and proprietary information disclosed by the Seller as
part of, or in conjunction with these Contract Documents and performance under the
agreement created by acceptance of these Contract Documents, including, but not
limited to, information relating to the design, installation, materials of construction,
operations, repair, maintenance, or otherwise of the equipment or component parts
thereof or other related items. Buyer shall not disclose said prices, drawings, and
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proprietary technical information to any third party other than its authorized employees,
or use said information except for the operation of the equipment.

This restriction does not limit Buyer’s rights to use said information if separately obtained
from a third party prior to receipt of this information from Seller.

NONASSIGNABILITY: The contract created by acceptance of these Contract Documents
can neither be assigned nor performance of the duties hereunder delegated by either
party without the express written consent of the parties hereto or their duly authorized
agents. Seller reserves the right to perform any portion of the work required under these
Contract Documents with subcontractors of its choice.

SECURITY INTEREST: The Buyer hereby creates a security interest in favor of the Seller,
and the Seller hereby reserves a purchase money security interest in all equipment to be
installed under these Contract Documents to secure payment of the purchase price and
any and all other sums due and owing from the Buyer to the Seller. Buyer authorizes
Seller to file financing statements (without Buyer’s signature) in desired jurisdictions and
hereby agrees to execute all necessary documents to facilitate said filing and represents
that no third party holds or shall hold a prior security interest in said equipment. Buyer
shall not sell, pledge, lease, mortgage or otherwise encumber equipment sold hereunder
until Seller is fully paid for said equipment and for its work under these Contract
Documents including all service and costs of installation of said equipment.

RISK OF LOSS: Notwithstanding any agreement to pay freight, Seller’s making the products
available for shipping to a common carrier or trucker shall constitute delivery to Buyer and
be determinative of the date and time of shipment, and all risk of loss or damage in transit
shall be borne by Buyer. If the Buyer fails to accept the goods from the common carrier or
trucker, Seller shall nonetheless be entitled to payment from the Buyer. Seller may arrange
for storage, the risk and the cost, including insurance costs, will be paid by Buyer (and Buyer
agrees to pay such amounts upon demand).

INSURANCE BY BUYER: Buyer will procure at its own expense and before the
commencement of work hereunder “all risk” insurance with course of construction, theft,
vandalism and malicious mischief endorsements attached, the insurance to be in sum at
least equal to the proposal price. The insurance will name the Seller and its
subcontractors as additional insured parties and will be written to protect Buyer,
contractor, and its subcontractors as their interest may appear. At Seller’s request, Buyer
shall provide Seller with a Certificate of Insurance and copies of endorsements reflecting
such coverage. Seller and Buyer waive all rights of subrogation against each other to the
extent that any loss to the work under these Contract Documents, or to Buyer’s other
property is covered or should have been covered by the insurance required under this
paragraph. If any of Seller’s products or work is destroyed or damaged by accident,
disaster, or calamity, such as fire, storm, flood, landslide, subsidence, or earthquake, work
done by Seller in rebuilding or restoring the project shall be paid by Buyer as extra work.
TAXES: Unless otherwise stated in writing, Seller's prices do not include sales, excise, duties,
value-added or other taxes or fees. Consequently, in addition to the price specified herein,
the amount of any present or future sales, use, excise, duties, value-added or other tax or fee
applicable to the manufacture, sale, purchase, export, import or use of the products
hereunder shall be paid by Buyer.

RIGHT TO STOP WORK/REMOVAL OF SYSTEM PROGRAMMING: If payments are not
made to Seller as required under the Contract Documents, Seller may stop work and shall
not be required to perform any additional work. In addition, Seller may remove, or render
inoperable, any system programming installed and operating partially or in full, which
programming shall be considered preliminary and temporary. Any removed
programming may be reinstalled or completed, at Seller’s sole discretion, upon payment
of all amounts due under the Contract Documents. Upon five (5) days written notice,
Seller shall further have the right to terminate its obligations under the Contract
Documents if any payment due and owing is not made in accordance with the terms of
the Contract Documents. Upon such termination, Seller shall have all rights available to
it at law or in equity.

TERMINATION BY BUYER: In the event Seller consents in writing to any full or partial
cancellation, Buyer shall pay Seller, at Seller's option, the following as liquidated damages:

(a) Invoice price of all products which have been identified to the contract, whether such
products have been delivered to Buyer or not.

(b) Actual costs incurred by Seller for products not completed which are allocable to the
balance of the contract, including the cost of discharging Seller's liabilities which are so
applicable, costs of materials, labor and overhead, which were acquired or produced or
incurred in connection with partially finished work and materials.

(c) A reasonable allowance for profit in connection with products called for under the
contract.

(d) Reasonable costs incurred by Seller, including accountants' and attorneys' fees, if any, in
making any termination settlement hereunder.

(e) Amounts as outlined in #1 above.

DELAY: In the event Buyer requires Seller to delay Seller’s performance, including but not
limited to engineering, fabrication, shipment, installation, or start-up of the equipment
and/or machinery under these Contract Documents, all additional direct and indirect
costs, including without limitation extended project and home office overhead incurred
by the Seller shall be reimbursed by the Buyer. Seller shall have the right to terminate
these Contract Documents if the project is delayed by Buyer for a total period of ninety
(90) days. In the event of such termination, Seller shall have the right to recover all costs
set forth in # 9 above.

Deliveries will be made in accordance with Seller's production schedule. Reasonable effort
will be made to meet the Buyer's requested delivery dates, but Seller will not be liable for
damages (whether or not foreseeable) or be in default for any failure to deliver or delay in
delivery due to any Force Majeure.

PRODUCT SUBSTITUTIONS: Seller reserves the right, at its discretion, to substitute items or
components of items with those providing the same product form, fit and function.



