Purchase Order

Page:

Martin Construction Resource, LLC P.0.Number: 0002500
PO BOX 729
Tipton, MO 65081 Order Date: 6/4/2024
660-458-7000 Vendor Number: NUTCONO
Ordered By: jshults
Vendor: Tel.: (717) 261-5711 Ship To:
NUTRIENT CONTROL SYSTEMS Fax: Martin Construction Resource, LLC
130 Industrial Drive MAPLEVIEW
Chambersburg, PA 17201 ATTN: MATT CURTIS
204 SWEET ROAD
Madrid, NY 13660
Confirm To: Terms Exchange Rate
Net 25 Days
Required Date Ship VIA F.O.B. Invoice
6/7/2024 YOUR TRUCK Destination P.O. NUMBER MUST BE ON INVOICE
Item Code Unit Ordered Received Backordered Unit Cost Amount USD Amount
THIS PO IS FOR MAPLEVIEW PER MATT CURTIS
/FREIGHT EA 3,450.00 0.00 0.00 1.00 3,450.00
23E-001 475033400
FREIGHT TO SITE
FREIGHT CHARGES
PER EMAIL FROM ASHLEY CONKLIN 06-04-24
Net Order: 3,450.00
Sales Tax: 0.00
Freight: 0.00
Order Total: 3,450.00

By signing below, Seller hereby accepts this Purchase Order and the Terms and Conditions attached hereto. The parties
have caused this Purchase Order to be executed by their duly authorized officers. Seller's complete and accurate legal

name is as set forth above its signature.

BUYER

Buyer's Legal Name: [Martin Construction Resource, LLC]

Buyer's Authorized Signature: ] ames S Wé

SELLER

Seller's Legal Name:

Seller's Signature:

Name: J. S; l fé

Name:

Title: Date

Procurement Manager 06-04-24

Title: Date




GENEEREAL TERMS AND CONDITIONS OF SALE

1.  Applicability. This purchase order is an offer by Buyer for
the purchase of the goods andfor services specified on the face of
this purchase order (the "Goods") from Seller in accordance with
and subject to these terms and conditions (the "Terms”; together
with the terms and conditions on the face of the purchase order. the
"Order"). This Order, together with any documents incorporated
heremn by reference, constitutes the sole and entire agreement of the
parties with respect to the Order, and supersedes all prior or
contemporaneous  understandings.  agreements.  negohations.
representations and warranties, and commumications, both written
and oral, with respect to the subject matter of the Order. The Order
expressly limits Seller's acceptance to the terms of the Order. These
Terms prevail over any terms or conditions contained in any other
decumentation and expressly exclude any of Seller's general terms
and conditions of sale or any other document issued by Seller m
connection with this Order.

a) These Terms apply to amy repaired or replacement

Goods provided by Seller hereumder.
b) Buyer is not obligated to any nunimum purchase or
firture purchase obligations under this Order.

2. Acceptance. This Order is not binding on Buyer until Seller
accepts the Order in writing or starts to perform in accordance with
the Order. Buyer may withdraw the Order at any time before it is
accepted by Seller.

3. Delivery Date. Seller shall deliver the Goods on the date(s)
specified in this Order or as otherwise agreed in writing by the
parties (the "Delivery Date"). Timely delivery of the Goods is of
the essence. If Seller fails to deliver the Goeods in full on the
Delivery Date, Buyer may ternunate the Order immediately by
providing written notice to Seller and Seller shall mdenmify Buyer
agammst any losses, claims, damages, and reasomable costs and
expenses atimibutable to Seller's failure to deliver the Goods on the
Delivery Date.

4. Delivery Location. All Goods shall be delivered to the
address or addresses specified in this Order (the "Delivery
Location"”} during Buyer's nommal business hours or as otherwise
mstmucted by Buyer.

5. Shipping Terms. Delivery shall be made in accordance with
the terms on the face of this Crder. Seller shall give wntten notice
of shipment to Buyer when the Goods are delivered to a carmer for
transportation. Seller shall provide Buyer all shipping decuments,
meluding the commercial voice, packing list, ar waybillbill of
lading and any other documents necessary to release the Goods to
Bu}'er within 2 business day after Seller delivers the Goods to the
transportation carmier. The Order mummber must appear on all
shipping documents, shipping labels, bills of lading, air waybills,
mvoices, correspondence and any other documents pertaining to the
Order.

6. Tite and Risk of Loss. Title passes to Buyer upon delivery
of the Goods to the Delivery Location. Seller bears all nsk of loss
or damage to the Goods wntil delivery of the Goods to the Delivery
Location.

7. Packaging. All goods shall be packed for shipment
according to Buyer's instructions or, if there are no instructions, ina
mamner sufficient to ensure that the Goods are delivered in
undamaged condition Seller mmst provide Buyer prmor wmtten
notice if it requires Buyer to refum any packaging material Amy
retumn of such packaging material shall be made at Seller's expense.
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8. Amendment and Modification. Ne change to this Order 1=
bmdmg upon Buyer unless 1t 1s in writing, specifically states that it
amends this Order and is signed by an authorized representative of
Buyer.

9.  Imspection and Rejection of Nonconforming Goods. The
Buyer has the night to inspect the Goods on or after the Delivery
Date. Buyer, at its sole option, may mspect all or a sample of the
Goods, and may reject all or any portion of the Goods if it
determines the Goods are nonconforming or defective. If Buyer
rejects any portion of the Goods, Buyer has the right, effective upon
written notice to Seller, to: (3) rescind the Order in its entirety; (k)
accept the Goods at a reasonably reduced price; or (c) reject the
Goods and require replacement of the rejected Goods. If Buyer
requires replacement of the Goods, Seller shall at its expense
promptly replace the nonconforming Goods and pay for all related
expenses, Imcluding, Tt not limited to, transportation charges for
the retum of the defective goods and the delivery of replacement
Goods. If Seller fails to timely deliver replacement Goods, Buyer
may replace them with goods from a third party and charge Seller
the cost thereof and terminate this Order for cause pursuant to
Section 183. Any imspection or other action by Buyer under this
Section shall not reduce or otherwise affect Seller’s obligations
under the Order. and Buyer shall have the right to conduct further
inspections after Seller has carmied out its remedial actions.

10.  Price. The price of the Goods is the price stated in the Order
(the "Price”). If no price is included in the Order, the Price shall be
the price set out in Seller’s published price list in force as of the date
of the Order. Unless otherwise specified in the Order, the Pnce
includes all packaging, fransportation costs to the Delivery
Location, msurance, customs duties and fees and applicable taxes,
mcluding, but not limited to. all sales use or excise taxes. No
increase in the Price 13 effective, whether due to increased matenal
labor or transportation costs or otherwise, without the prior written
consent of Buyer.

a) Most Favored Customer. Seller represents and
warrants that the price for the Goods is the lowest price
charged by Seller to any of its extemal buyers for
similar Goods. If Seller charges any other buyer a lower
price, Seller must apply that price to all Goods wnder
this Order. If Seller fails to meet the lower price, Buyer,
at its option, may terminate this Order without liability
pursuant to Section 18.

11. Payment Terms. The payment terms are set out in the face
of the Order. All mvoices delivered by Seller must meet Buyer's
requirements in the Purchase Order and mmst reference the
applicable Purchase Order mumber. Invoices mot meeting these
requirements will be rejected by Buyer. In the event of a payment
dispute, Buyer shall deliver a written statement to Seller no later
than 5 busimess days proer to the date payment is due on the
disputed invoice listing all disputed items and providing a
reasonably detailed description of each disputed item  Amounts not
so disputed are deemed accepted and must be paid, notwithstanding
disputes on other items, within the period set forth in this Section
11. The parties shall seek to resolve all such disputes expeditiously
and m good faith Seller shall confinue performing its obligations
under the Order notwithstanding any such dispute.

12, Setoff. Without prejudice to any other right or remedy it may
have, Buyer reserves the right to set off at any time any amount
owing to 1t by Seller agamst any amount pmabl& by Bmer to Seller
under the Crder.



13. Warranties. Seller warrants to Buyer that for a penod of 12
maonths ﬁ'omtheDehver} Date, all Goods will: (a) be free from amy
defects In workmanship, material and desim; (b) conform to
applicable specifications, drawings, desigms. samples and other
requirements specified by Buyer, (c) be fit for their infended
purpose and operate as intended; (d) be merchantable; (&) be free
and clear of all liens, secunity inferests or other em:mnbmmes: and
(f) not infringe or musapproprate amy third party's patent or other
mtellectual property rights. These wamranties survive any delivery,

inspection, acceptance or payment of or for the Goods by Buyer
These wamanfies are cunmlative and m addifion to any other
warranty provided by law or equity. Any applicable statute of
limitations mms from the date of Buyer's discovery of the
noncompliance of the Goods with the foregoing warranties. If
Buyer gives Seller notice of noncompliance with this Section
Seller shall at ifs own cost and expense, promptly replace or repair
the defective or nonconforming Goods and pay for all related
expenses, mchiding, but not limited to, fransportation charges for
the retum of the defective or nonconforming goods to Seller and the
delivery of repaired or replacement Goods to Buyer.

14. General Indemnification. Seller shall defend indemmify and
hold harmless Buyer and Buyer's parent company, ther
subsidianies, affiliates, successors or assigms and their respective
directors, officers, shareholders and employees and Buyer's
customers (collectively, "Indemnitees”) agamst anmy and all loss,
imjury, death, damage. liability. claim deficiency. action, judgment.
interest, award, penalty, fine, cost or expense, including reasonable
attorney and professional fees and costs, and the cost of enforcing
any night to indemmification hereunder and the cost of pursuing any
insurance providers (collectively, "Losses”) arising out of ar
occurring in commection with the Goods or Seller's negligence,
willfil misconduct or breach of the Terms. Seller shall not enter
mto amy settlement without Buyer's or Indenmitee’s prior written
consent.

15, Imtellecmal Property Indemmification. Seller shall at its
expense, defend, mdemmify and hold harmless Buyer and amy
Indemmitee against any and all Losses ansing out of or in
connection with any clam that Buyer's or Indemmitee’s use or
possession of the Goods mfringes or musappropnates the patent.
copyright, trade secret or other mtellectnal property night of amy
third party. In no event shall Seller enter into amy setflement
without Buyer's or Indemmites’s prior wmtten consent.

16. Imsurance. During the term of the Order and for a peried of
12 months thereafter. Seller shall, at its own expense. mamtam and
carry insurance in full force and effect which includes, but is not
limited to, commercial general lability (including produc'r liabality)
m a sum no less than $1 Million with financially sound and
reputable insurers. Upon Buyer's request, Seller shall provide Buyer
with a certificate of insurance from Seller's msurer evidencing the
msurance coverage specified in this Order. Seller shall provide
Buyer with 10 days’ advance wrtten notice in the event of a
cancellation or material change i Seller's insurance policy. Except
where proluibited by law, Seller shall require its insurer to waive all
nghts of subrogation against Buyer's msurers and Buyer or the
Indemmitees.

17. Compliance with Law. Seller is in comphance with and
shall comply with all applicable laws, regulations and ordinances.
Seller has and shall maintain in effect all the licenses, permissions,
authorizations, consents and permits that it needs to camry out its
obligations under the Order. Seller shall comply with all export and
mmport laws of all countries mvolved in the sale of Goods under this
Order. Seller assumes all respensibility for shipments of Goods
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20.
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Tequinng any government import clearance. Buyer may terminate
this Order if any government authority mposes antidumping duties,
countervailing duties or any retaliatory duties on the Goods.

18. Termination. Buyer may terminate this Order, in whole orin
part, at any time with or without cause for undelivered Goods on 10
days’ prior wriften notice to Seller. In addition to any remedies that
may be provided under these Terms, Buyer may termunate this
Order with immediate effect upon written notice to the Seller, either
before or after the acceptance of the Goods, if Seller has not
performed or complied with any of these Terms, in whole or in part.
If the Seller becomes insolvent, files a petition for bankmuptey or
commences of has commenced against it proceedings relating to
bankTuptcy, receivership, mmgmzauon or assignment for the
benefit of creditors, then the Biryer may terminate this Order upon
written nofice to Seller. If Buyer terminates the Order for any
reason, Seller's sole and exclusive remedy is payment for the Goods
received and accepted by Buyer prior to the termuination.

19. Limitation of Liability. Nething in this Order shall exclude
or limit () Seller's liability under Sections 13, 14, 15 and 21 hereof,
or (b} Seller's liability for frand, personal myury or death cansed by
its negligence or willfil miscondnet.

Waiver. No waiver by any party of any of the provisions of
the Order shall be effective unless explicitly set forth in wnting and
signed by the party so waiving. Except as otherwise set forth in the
Order. no falure to exercise, or delay in exercising, any nghts,

remedy. power or privilege ansing from the Order shall operate or
be construed as a waiver thereof, nor shall amy single or partial
exercise of any night, remedy, power or privilege hereunder
preciude any other or further exercise thereof or the exercise of any
other nght, remedy, power or privilege.

Confidential Information. All non-public. confidential or
proprietary information of the Buyer, including, but not limited to.
specifications, samples, patterns, designs, plans,  drawings,
documents, data, business operations, customer lists. pmecing
discounts or rebates, disclosed by Buyer to Seller, whether
disclosed orally or disclosed or accessed in wmtten, electronic or
other form or media, and whether or not marked designated or
otherwise identified a5 "confidential ” in commection with the Order
15 confidential. solely for the use of performing the Order and may
not be disclosed or copied unless authorized by Buyer in writing.
Upon Buyer's request, Seller shall promptly retumn all documents
and other materials received from Buyer. Buyer shall be enfitled to
mjunctive relief for any violation of this Section. This Section shall
not apply to information that is: (a) in the public domamn; (b) known
to the Seller at the time of disclosure; or () rghtfully obtamned by
the Seller on a non-confidential basis from a third party.

Force Majeure. No party shall be liable or responsible to the
other party. nor be deemed to have defaulted inder or breached this
Agreement, for any fallure or delay in fulfilling or performing any
term of this Agreement when and to the extent such party's (the
“Impacted Party™) fatlure or delay 1s caused by or results from the
following force majeure events (“Force Majeure Event(s)"): (a)
acts of God; (b) flood, fire, earthquake, OTHEE. POTENTIAL
DISASTER(S) OR. CATASTROPHE(S), SUCH AS EPIDEMICS,
PANDEMICS (including COVID-19, SARS-CoV-2, or any related
strand) or explosion; (c) war, invasion, hostilities {ulmﬂ:ler War 15
declared or not), terrorist threats or acts, mot or other civil unrest;
id) govemnment order, law, or action; (e} embargoes or blockades
in effect on or after the date of this Agreement; and (f) national or
regional emergency. The Impacted Parh shall give notice within 10
business days of the Force Majeure Event to the other party, stating



the period of time the occumence is expected to confinue. The
Impacted Party shall use diligent efforts to end the failure or delay
and ensure the effects of such Force Majeure Event are mininized.
The Impacted Party shall resume the performance of its obligations
a5 5000 as reascnably practicable after the removal of the cause. In
the event that the Impacted Party's failure or delay remains uncured
for a peried of 20 consecutive days following wntten notice given
by it under this Section 22, the other party may thereafter termmate
this Agreement upon 10 days’ written notice.

23, Assignment. Seller shall not assign, transfer, delegate or
subcontract any of its rights or obligations under the Order without
the pror written consent of Buyer. Any purperted assignment or
delegation in viclation of this Section shall be null and veid No
assignment of delegation shall relieve the Seller of any of its
obligations hereimder. Buyer may at any time assign. transfer or
subconiract any o all of its nghts or obligations wnder the Order
without Seller’s prior written consent.

24.  Relationship of the Parties. The relationship between the
parties is that of independent confractors. Nothing contained i the
Order shall be construed as creating any agency, parmership, joint
venture or other form of jomt enterprise, employment or fidueiary
relationship between the parties, and neither party shall have
authority to contract for or bind the other party in any manner
whatsoever. No relationship of exclusivity shall be construed from
this Owrder.

25.  No Third-Party Beneficiaries. This Order 1s for the scle
benefit of the parties hereto and their respective successors and
permifted assigns and nothing herein express or implied is
mtended to or shall confer upon any other person or entity any legal
or equitable right benefit or IE'IIZEdj.-' of any natwe whatsoever
under or by reason of these Terms.

26. Governing Law. All matters ansing out of or relating to this
Order shall be govemed by and constued in accordance with the
mtemal laws of the State of Missoun without giving effect to amy
choice or conflict of law provision or rule (whether of the State of
Missoun or amy other junsdiction) that would cause the application
of the laws of any junsdiction other than those of the State of
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Missour.

17. Submission to Jurisdiction. Any legal swit, action or
proceading ansing out of or relating to this Order shall be mstituted
in the federal courts of the United States of America or the courts of
the State of Missourl in each case located i the City of 5t. Lowis
and County of St. Lows, and each party imevocably submuts to the
exclusive pmsdiction of such courts in any such suit, action or
procesding.

18. Cumulative Remedies. The nghts and remedies under this
Order are cumulative and are in addifion to and not in substitution
for any other rights and remedies available at law or in equity or
otherwise.

10. Notices. All nofices, request, consents, claims, demands,
waivers and other commmmications hersunder (each a "Notice™)
shall be in writing and addressed to the parties at the addresses set
forth on the face of thas Order or to such other address that may be
designated by the receiving party i wniting. All Notices shall be
delivered by persomal delivery, nationally recogmized ovemnight
courier (with all fees pre-paid), facsimile (with confirmation of
transmussion) or certified or remstered mail (In each case. retum
receipt requested, postage prepaid). Except as otherwise provided in
this Order, a Notice is effective only (a) upon receipt of the
receiving party, and (b) if the party giving the Notice has complied
with the requirements of this Section.

30.  Severability. If any term or provision of this Order 1s mvalid
illegal or umenforceable m any junsdiction, such mwalidity,
llegality or wmenforceability shall not affect any other term or
provision of this Agreement or invalidate or render unenforceable
such term or provision in any other junisdiction.

3l. Survival. Provisions of this Order which by their nature
should apply beyond their terms will remain in force after amy
termination or expiration of this Order mcluding, but not limited to.
the following provisions: Setoff. Warranties, General
Indemmification. Intellectual Property, Indenmification. Insurance,
Compliance with Laws, Confidentiality, Goveming Law,
Submission to Junsdiction and Survival



