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SEABULK TANKERS, INC. PURCHASE ORDER AGREEMENT

BY ACCEPTING A SEABULK TANKERS, INC. (SEABULK TANKERS)
PURCHASE ORDER, AND/OR PERFORMING HEREUNDER, SELLER OR
SERVICE PROVIDER (HENCEFORTH TERMED SELLER) AGREES TO
COMPLY FULLY WITH THE GENERAL TERMS AND CONDITIONS OF
PURCHASE SET FORTH ON THIS DOCUMENT.

ACCEPTANCE OF A PURCHASE ORDER (INCLUDING THESE GENERAL
TERMS AND CONDITIONS) IS EXPRESSLY LIMITED TO THE TERMS AND
CONDITIONS OF THE ORDER AS ISSUED BY BUYER, AND NONE OF THE
SELLER'S TERMS AND CONDITIONS SHALL APPLY IN ACKNOWLEDGING
AN ORDER OR IN THE ACCEPTANCE OF AN ORDER. TO THE EXTENT OF
ANY INCONSISTENCY BETWEEN THESE GENERAL TERMS AND
CONDITIONS AND ANY SPECIAL TERMS AND CONDITIONS OF A
PARTICULAR PURCHASE ORDER, THESE GENERAL TERMS AND
CONDITIONS SHALL CONTROL UNLESS SUPERCEDED BY BUYER VIA
EXPRESS REFERENCE IN THE SPECIAL TERMS TO THE SUPERCEDED
PROVISION(S) OF THESE GENERAL TERMS AND CONDITIONS.
ACCEPTANCE BY SEABULK TANKERS OR ITS ENTITIES OR ASSOCIATED
COMPANIES OF THE GOODS, SERVICES OR WORK DELIVERED UNDER A
PURCHASE ORDER SHALL NOT CONSTITUTE AGREEMENT TO ANY OF
SELLER'S TERMS OR CONDITIONS. SELLER MAY NOT SHIP UNDER
RESERVATION.

THE GENERAL TERMS & CONDITIONS SPECIFIED BY SEABULK TANKERS,
INC.

1. DEFINITION

THE TERMS "COMPANY," "BUYER" AND "PURCHASER" REFER TO
SEABULK TANKERS, INC. THE TERMS "SELLER," "CONTRACTOR" AND
“"VENDOR" REFER TO THE PERSON OR ENTITY TO WHICH THE
PURCHASE ORDER IS ADDRESSED. "ORDER" MEANS THE ISSUED
PURCHASE ORDER, INCLUDING ANY LATER MUTUALLY AGREED
AMENDMENTS OR ADDITIONS TO IT.

2. ORDER AND ACCEPTANCE

THIS ORDER SHALL BECOME BINDING UPON SELLER SIGNING AND
TRANSMITTING A COPY OF THE SIGNED ORDER, UPON SELLER
OTHERWISE ACKNOWLEDGING ACCEPTANCE OF THE ORDER, OR UPON



SELLER'S COMMENCEMENT OF PERFORMANCE OF THE ORDER,
WHICHEVER OCCURS FIRST.

UNLESS SPECIFICALLY INCORPORATED HEREIN BY REFERENCE WITHIN
THE BODY OF THIS ORDER, REFERENCE TO SELLER'S QUOTATION, BID,
OR PROPOSAL DOES NOT IMPLY AND SHALL NOT CONSTITUTE
ACCEPTANCE OF ANY TERMS, CONDITIONS, OR INSTRUCTION
CONTAINED IN SUCH DOCUMENT.

ANY INVOICE, ACKNOWLEDGMENT OR OTHER COMMUNICATION ISSUED
BY SELLER IN CONNECTION WITH THIS ORDER SHALL BE CONSTRUED
TO BE FOR RECORD AND ACCOUNTING PURPOSES ONLY, AND NO
TERMS AND CONDITIONS STATED IN SUCH COMMUNICATION SHALL BE
APPLICABLE TO THIS ORDER AND THEY SHALL NOT BE CONSIDERED TO
BE SELLER'S EXCEPTIONS TO THE PROVISIONS OF THIS ORDER.

3. COMPLIANCE WITH LAWS, REGULATIONS AND RULES

A. THE LAWS OF THE UNITED STATES, THE REGULATIONS OF THE
UNITED STATES COASTGUARD AS REPRESENTATIVES OF THE VESSEL’'S
FLAG STATE AND THE RULES OF VESSEL'S CLASSIFICATION SOCIETY
SHALL GOVERN THE SATISFACTORY COMPLETION OF THIS ORDER.

THE PURCHASE ORDER SHALL NOT BE CONSIDERED FULLY COMPLIED
WITH UNTIL ALL REQUIRED REPORTS, APPROVALS, CERTIFICATES OR
ANY OTHER REGULATORY REQUIREMENTS HAVE BEEN MET AND/OR
COMPLIED WITH AND COPIES OF SAME HAVE BEEN PROVIDED TO
BUYERS.

ANY ACTION ARISING OUT OF THE PERFORMANCE OF THIS ORDER
MUST BE FILED AND RESOLVED EXCLUSIVELY IN THE FEDERAL OR
STATE COURTS OF NEW YORK, NY, USA, HAVING JURISDICTION.
DISPUTES ARISING UNDER THIS PURCHASE ORDER SHALL BE
GOVERNED BY THE INTERNAL LAWS OF THE STATE OF NEW YORK.

SELLER SHALL FULLY COMPLY WITH ALL FEDERAL, STATE OR LOCAL
LAWS, CODES, RULES, REGULATIONS OR ORDINANCES APPLICABLE TO
ITS RESPONSIBILITIES UNDER THIS ORDER.

SHOULD SELLER BECOME AWARE OF ANY VIOLATIONS OF ANY LAWS,
CODES, RULES, REGULATIONS OR ORDINANCES, IT SHALL PROMPTLY
NOTIFY BUYER IN WRITING. IF SELLER VIOLATES ANY SUCH LAWS,
CODES, RULES, REGULATIONS OR ORDINANCES, IT SHALL BE
RESPONSIBLE FOR ALL PENALTIES AND COSTS INCURRED BY ITSELF
OR BY BUYER IF RESULTING THEREFROM AND SHALL HOLD BUYER
HARMLESS FROM ANY LIABILITY RESULTING FROM FAILURE OF SUCH
COMPLIANCE.



SELLER SHALL NOT RELY ON BUYER OR THIS ORDER FOR ANY
INFORMATION REGARDING THE SUBSTANCE, EXISTENCE,
APPLICABILITY, REQUIREMENTS OR INTERPRETATION OF ANY LAWS,
CODES, RULES, REGULATIONS OR ORDINANCES.

THE EQUAL EMPLOYMENT OPPORTUNITY CLAUSES IN SECTION 202 OF
EXECUTIVE ORDER 11246, SECTION 503 OF THE REHABILITATION ACT OF
1973, SECTION 4212 OF THE VIETNAM ERA VETERANS READJUSTMENT
ASSISTANCE ACT OF 1974, AS AMENDED, EXECUTIVE ORDER 13201 (29
CFR PART 470), WHERE APPLICABLE, AND THE IMPLEMENTING RULES
AND REGULATIONS OF THE OFFICE OF FEDERAL CONTRACT
COMPLIANCE PROGRAMS (41 CFR, CHAPTER 60) ARE INCORPORATED
HEREIN.

SELLER REPRESENTS AND WARRANTS THAT ALL ARTICLES AND WORK
COVERED UNDER THIS ORDER MEET OR EXCEED THE SAFETY
STANDARDS ESTABLISHED AND PROMULGATED UNDER THE UNITED
STATES COASTGUARD REGULATIONS AND APPLICABLE CFR’'S AND THE
FEDERAL OCCUPATIONAL SAFETY AND HEALTH LAW (PL 91-956) AND
ANY REGULATIONS PROMULGATED THEREUNDER, AND ALL OTHER
APPLICABLE FEDERAL, STATE AND LOCAL LAWS AND REGULATIONS.

SELLER SHALL BE SOLELY RESPONSIBLE FOR ITS COMPLIANCE WITH
SUCH LAWS AND REGULATIONS AND SHALL INDEMNIFY BUYER FOR ANY
FINE OR PENALTY ASSESSED AGAINST BUYER DUE TO SELLER’S
VIOLATION OF THE FOREGOING.

SELLER SHALL COMPLY WITH THE IMMIGRATION REFORM AND
CONTROL ACT OF 1986 AND ANY AMENDMENTS THERETO AND/OR
SUBSEQUENT IMMIGRATION LEGISLATION.

4. SALES AND USE TAXES

IN THE EVENT BUYER FURNISHES SELLER ITS “TAX EXEMPT
CERTIFICATE” TOGETHER WITH THIS ORDER, OR HAS OTHERWISE
PROVIDED IT, BUYER IS RESPONSIBLE FOR THE COLLECTION AND
PAYMENT OF ALL STATE SALES/USE TAXES, INCLUDING ANY
APPLICABLE SPECIAL PROJECTS AND LOCAL OPTION SALES/USE TAXES
APPLICABLE TO THIS ORDER. SELLER’S PRICES SHALL BE EXCLUSIVE
OF ANY SUCH STATE SALES/USE TAXES.

5. ALL OTHER TAXES AND BUSINESS LICENSES

EXCEPT FOR SALES/USE TAXES AS SET FORTH IN SECTION 4, SELLER
SHALL BE FULLY RESPONSIBLE AND BUYER SHALL HAVE NO LIABILITY
FOR THE PAYMENT OF ANY PAYROLL OR EMPLOYMENT COMPENSATION
TAX, SOCIAL SECURITY TAX, FRANCHISE TAX, INCOME TAX, BUSINESS



LICENSE,OR OTHER FEDERAL, STATE OR LOCAL TAX, FEE, CHARGE OR
ASSESSMENT FOR SELLER OR ANY EMPLOYEE OF SELLER.

SELLER AGREES THAT IT SHALL PAY, AS REQUIRED BY LAW, ALL SUCH
TAXES THAT ARE APPLICABLE TO IT AND ITS EMPLOYEES AND IT SHALL
HOLD BUYER HARMLESS AGAINST ANY CLAIM OR LIABILITY THEREFOR.

6. OPERATION OF VESSEL'S EQUIPMENT

SELLER’S EMPLOYEES SHALL NOT OPERATE OR ATTEMPT TO OPERATE
ANY VALVE, SWITCH, OR OTHER CONTROL DEVICE ON ANY PORTION OF
BUYER'S EXISTING PLANT UNLESS EXPRESSLY MADE A PART OF THE
WORK AS DEFINED IN THE ORDER OR DIRECTED BY BUYER.
FURTHERMORE, VESSEL'S SAFETY MANAGEMENT REGULATIONS SHALL
BE COMPLIED WITH BY ALL SELLER'S EMPLOYEES, AGENTS OR
SERVANTS.

FAILURE TO ABIDE BY THIS REQUIREMENT SHALL BE CONSIDERED
SUFFICIENT CAUSE FOR THE IMMEDIATE REMOVAL OF THE EMPLOYEE
OR EMPLOYEES INVOLVED WITHOUT PENALTY OR COST TO SEABULK
TANKERS, INC.

7. INTELLECTUAL PROPERTY

SELLER SHALL ASSUME AT ITS SOLE EXPENSE THE DEFENSE OF AND
SHALL INDEMNIFY AND HOLD BUYER OR ITS AGENTS, CUSTOMERS, OR
OTHER VENDORS HARMLESS FROM ANY AND ALL CLAIMS, DEMANDS,
COSTS, SUITS, ACTIONS, PROCEEDINGS, FINES, PENALTIES AND
ATTORNEYS' FEES (AND INTEREST THEREON) RESULTING FROM THE
ALLEGED INFRINGEMENT BY SELLER OF ANY PATENT, TRADEMARK,
SERVICE MARK OR COPYRIGHT IN CONNECTION WITH ANY TASKS
HEREUNDER, EXCEPT TO THE EXTENT THE CLAIM RESULTED FROM
FOLLOWING WRITTEN DIRECTIONS, SPECIFICATIONS, DRAWINGS,
PLANS OR PROCEDURES PREPARED BY BUYER OR BY THIRD PARTIES
SELECTED SOLELY BY BUYER.

BUYER SHALL KEEP CONFIDENTIAL ANY PROPRIETARY INFORMATION
OR INTELLECTUAL PROPERTY WHICH SELLER HAS REVEALED TO
BUYER IN THE COURSE OF DOING BUSINESS AND WHERE SELLER HAS
OBTAINED  WRITTEN  AGREEMENT  OF BUYER PRIOR TO
COMMENCEMENT OF SUPPLY OF GOODS AND/OR WORKS.

BUYER MAY BE REPRESENTED BY AND ACTIVELY PARTICIPATE
THROUGH ITS OWN COUNSEL IN ANY SUCH INFRINGEMENT-RELATED
SUIT OR PROCEEDING IF IT SO DESIRES, AND THE COSTS OF SUCH
REPRESENTATION SHALL BE PAID BY SELLER. IN THE EVENT WORK
AND/OR GOODS SO DEFENDED ARE HELD TO CONSTITUTE



INFRINGEMENT OR THEIR USE IS ENJOINED, SELLER SHALL, AT ITS OWN
EXPENSE, EITHER:

(A) PROCURE FOR BUYER THE RIGHT TO CONTINUE TO USE SUCH
WORK AND/OR GOODS;

(B) REPERFORM THE WORK OR REPLACE THE GOODS WITH
SUBSTANTIALLY EQUIVALENT NONINFRINGING WORK OR GOODS;

OR

(C) MODIFY THE WORK AND/OR GOODS SO THAT THEY BECOME
NONINFRINGING; PROVIDED, HOWEVER, THAT SUCH WORK RE-
PERFORMED AND GOODS REPLACED OR MODIFIED CONFORM TO THE
REQUIREMENTS OF THIS ORDER.

8. INDEMNIFICATION

INDEMNIFICATION — SELLER, ON BEHALF OF ITSELF, ITS AFFILIATES,
SUCCESSORS, ASSIGNS, DIRECTORS, EMPLOYEES AND AGENTS
(COLLECTIVELY THE “INDEMNITOR”) HEREBY AGREES TO DEFEND,
INDEMNIFY AND HOLD BUYER AND ITS SUBCONTRACTORS, SUPPLIERS,
AFFILIATES, SUCCESSORS, ASSIGNS, DIRECTORS, EMPLOYEES AND
AGENTS (COLLECTIVELY THE “INDEMNITEE”) HARMLESS FROM AND
AGAINST ANY AND ALL LIABILITIES, DEMANDS, CLAIMS, SUITS, ACTIONS,
PROCEEDINGS, FINES, PENALTIES, AWARDS, FORFEITURES, LOSSES,
DAMAGES AND THE COSTS AND EXPENSES INCIDENT THERETO
(INCLUDING, BUT NOT LIMITED TO, COSTS OF INVESTIGATION, DEFENSE,
SETTLEMENT AND ATTORNEY'S FEES) ARISING OUT OF OR RESULTING
IN ANY WAY FROM ANY DEFECT IN THE GOODS OR SERVICES
PURCHASED HEREUNDER, ANY BREACH OF THESE TERMS AND
CONDITIONS, OR ANY NEGLIGENT OR WILLFUL ACT OR FAILURE TO ACT
ON THE PART OF THE INDEMNITOR, OR THE PART OF ANY AGENT,
SERVANT, OR SUBCONTRACTOR OF THE INDEMNITOR, WHETHER
INDEPENDENT OR OTHERWISE.

9. LIENS

TO THE EXTENT PERMITTED BY LAW, SELLER AGREES THAT IT SHALL
NEITHER CAUSE NOR ALLOW TO BE FILED ANY LIEN WITH RESPECT TO
THE MATERIALS OR SERVICES FURNISHED HEREUNDER AND HEREBY
WAIVES ANY RIGHT TO FILE OR CAUSE SUCH A LIEN TO BE FILED.

IF A CLAIM IS MADE AGAINST SELLER OR BUYER OR ANY LIEN IS FILED
WITH RESPECT TO THE WORK, FURTHER PAYMENT UNDER THE ORDER
SHALL NOT BECOME DUE UNTIL ALL SUCH CLAIMS OR LIENS HAVE BEEN
SATISFIED, RELEASED AND/OR DISCHARGED OF RECORD WITHOUT
COST TO BUYER.

UPON REQUEST BY BUYER, SELLER SHALL DISCHARGE ANY LIEN FILED
WITH RESPECT TO THE WORK BY POSTING A BOND AS PROVIDED IN
APPLICABLE LAW, AT SELLER’S EXPENSE. IF SELLER FAILS TO DO SO,



BUYER MAY PROCURE THE RELEASE, SATISFACTION AND/OR
DISCHARGE OF ANY SUCH CLAIM OR LIEN AND DEDUCT ALL COSTS AND
EXPENSES OF BUYER ASSOCIATED THEREWITH FROM ANY MONEY DUE
OR TO BECOME DUE TO THE SELLER UNDER THIS ORDER OR ANY
OTHER ORDER OR CONTRACT.

IF ANY LIEN IS FILED OR REMAINS UNSATISFIED AFTER ALL PAYMENTS
ARE MADE, SELLER SHALL REFUND TO BUYER ALL MONIES THAT THE
LATTER MAY BE COMPELLED TO PAY IN DISCHARGING SUCH LIEN,
INCLUDING ALL COSTS AND REASONABLE ATTORNEY'S FEES
ASSOCIATED THEREWITH.

10. CONFIDENTIAL AND PROPRIETARY INFORMATION

THE TERM “CONFIDENTIAL INFORMATION” AS USED IN THIS ORDER
SHALL INCLUDE BUT NOT BE LIMITED TO ALL MARKETING,
OPERATIONAL, TECHNICAL, ECONOMIC OR FINANCIAL KNOWLEDGE,
INFORMATION OR DATA OF ANY NATURE WHATSOEVER RELATING TO
THE ORDER WHICH HAS BEEN OR MAY HEREAFTER BE PROVIDED OR
DISCLOSED BY BUYER IN CONNECTION WITH THE ORDER.

CONFIDENTIAL INFORMATION SHALL ALSO INCLUDE ALL ENGINEERING
DATA, PLANS, MAPS, DRAWINGS, COMPUTER PROGRAMS,
SPECIFICATIONS AND RELATED INFORMATION WHICH ARE PRODUCED
BY SELLER SPECIFICALLY FOR BUYER IN CONNECTION WITH THE
ORDER WHICH THE PARTIES HEREBY AGREE ARE CONSIDERED WORK
MADE FOR HIRE.

CONFIDENTIAL INFORMATION SHALL NOT INCLUDE THE FOLLOWING:

(A) INFORMATION WHICH AT THE TIME OF DISCLOSURE BY BUYER IS
PUBLICLY AVAILABLE, OR INFORMATION WHICH LATER BECOMES
PUBLICLY AVAILABLE THROUGH NO ACT OR OMISSION OF SELLER;

(B) INFORMATION WHICH SELLER CAN DEMONSTRATE WAS IN ITS
POSSESSION PRIOR TO DISCLOSURE BY BUYER,;

(C) INFORMATION RECEIVED BY SELLER FROM A THIRD PARTY WHO, TO
THE BEST OF SELLER'S KNOWLEDGE, DID NOT ACQUIRE SUCH
INFORMATION ON A CONFIDENTIAL BASIS EITHER DIRECTLY OR
INDIRECTLY FROM BUYER; AND

(D) INFORMATION WHICH SELLER CAN DEMONSTRATE WAS
INDEPENDENTLY DEVELOPED BY IT OR FOR IT AND WHICH WAS NOT
OBTAINED, IN WHOLE OR IN PART, FROM BUYER.

SELLER AGREES TO KEEP CONFIDENTIAL ALL CONFIDENTIAL
INFORMATION AND SHALL NOT, WITHOUT BUYER'S PRIOR WRITTEN



CONSENT, DISCLOSE TO ANY THIRD PARTY, PERSON, FIRM,
CORPORATION OR ENTITY, SUCH CONFIDENTIAL INFORMATION. SELLER
SHALL LIMIT THE DISCLOSURE OF THE CONFIDENTIAL INFORMATION TO
ONLY THOSE EMPLOYEES OF SELLER, AND ONLY TO THE EXTENT, AS IS
REASONABLY NECESSARY FOR SELLER’'S PERFORMANCE UNDER THE
ORDER. SELLER SHALL NOT MAKE ANY OTHER USE, IN WHOLE OR IN
PART, OF ANY SUCH CONFIDENTIAL INFORMATION WITHOUT THE PRIOR
WRITTEN CONSENT OF BUYER. SELLER AGREES THAT, IN COMPLYING
WITH ITS CONFIDENTIALITY OBLIGATIONS UNDER THIS ORDER, SELLER
SHALL USE THE SAME MEANS IT USES TO PROTECT ITS OWN
CONFIDENTIAL PROPRIETARY INFORMATION, BUT IN ANY EVENT NOT
LESS THAN REASONABLE MEANS, TO PREVENT THE DISCLOSURE AND
TO PROTECT THE CONFIDENTIALITY OF THE CONFIDENTIAL
INFORMATION. SELLER AGREES TO BE RESPONSIBLE FOR ANY BREACH
OF THIS SECTION BY ITS REPRESENTATIVES ACTING WITHIN THE
SCOPE OF THEIR EMPLOYMENT. SELLER SHALL NOT PUBLICIZE THE
EXISTENCE OR SCOPE OF THIS ORDER WITHOUT BUYER'S WRITTEN
CONSENT. SELLER ACKNOWLEDGES THAT NOTHING IN THIS ORDER
SHALL GIVE IT THE RIGHT TO USE ANY TRADEMARK, SERVICE MARK,
NAME, DESIGN, CHARACTER, OR SYMBOL OWNED, REGISTERED OR
COPYRIGHTED BY BUYER OR ITS AFFILIATED COMPANIES IN ANY
ADVERTISING, PROMOTION, OR PUBLICITY, TO ENDORSE, EXPRESSLY
OR IMPLIEDLY, SELLER’S GOODS OR SERVICES, OR FOR ANY PURPOSE
OR IN ANY MANNER OTHER THAN AS SPECIFICALLY PROVIDED IN THIS
ORDER. SELLER SHALL REQUIRE THESE SAME AGREEMENTS ON THE
PART OF ANY SUBCONTRACTOR OR SUPPLIER OF SELLER'S TO WHICH
THE CONFIDENTIAL INFORMATION IS DISCLOSED. SELLER SHALL
RETURN ALL CONFIDENTIAL INFORMATION AND COPIES THEREOF TO
BUYER UPON WRITTEN REQUEST. UNLESS OTHERWISE AGREED IN
WRITING, NO COMMERCIAL, FINANCIAL OR TECHNICAL INFORMATION
DISCLOSED IN ANY MANNER OR AT ANY TIME BY SELLER TO BUYER
SHALL BE DEEMED SECRET OR CONFIDENTIAL AND SELLER SHALL
HAVE NO RIGHTS AGAINST BUYER WITH RESPECT THERETO EXCEPT
SUCH RIGHTS AS MAY EXIST UNDER PATENT LAWS.

11. WARRANTY

SELLER EXPRESSLY WARRANTS THAT FOR A PERIOD OF ONE (1) YEAR
FROM DATE OF ACCEPTANCE OR USE OF GOODS AND/OR WORK OR
EIGHTEEN (18) MONTHS FROM DATE OF SHIPMENT OF GOODS OR
PERFORMANCE OF WORK, WHICHEVER OCCURS FIRST, (“WARRANTY
PERIOD”), ALL GOODS OR SERVICES FURNISHED UNDER THIS ORDER
SHALL CONFORM TO ALL SPECIFICATIONS AND APPROPRIATE
STANDARDS, SHALL BE FIT AND SUFFICIENT FOR THE PURPOSES
INTENDED BY BUYER, SHALL BE NEW, AND SHALL BE FREE FROM
DEFECTS IN MATERIAL OR WORKMANSHIP. SELLER WARRANTS THAT



ALL SUCH GOODS OR SERVICES WILL CONFORM TO ANY STATEMENTS
MADE ON THE CONTAINERS OR LABELS OR ADVERTISEMENTS FOR
SUCH GOODS OR SERVICES, AND THAT ANY GOODS WILL BE
ADEQUATELY CONTAINED, PACKAGED, MARKED, AND LABELED. SELLER
WARRANTS THAT GOODS OR SERVICES FURNISHED WILL CONFORM IN
ALL RESPECTS TO SAMPLES. INSPECTION, TEST, ACCEPTANCE OR USE
OF THE GOODS OR SERVICES FURNISHED HEREUNDER SHALL NOT
AFFECT THE SELLER'S OBLIGATION UNDER THIS WARRANTY, AND SUCH
WARRANTIES SHALL SURVIVE INSPECTION, TEST, ACCEPTANCE AND
USE. SELLER'S WARRANTY SHALL RUN TO BUYER, ITS SUCCESSORS,
ASSIGNS AND CUSTOMERS, AND USERS OF PRODUCTS SOLD BY
BUYER. UPON REQUEST BY BUYER, AND WITHOUT AFFECTING ANY OF
BUYER'S OTHER RIGHTS AND REMEDIES, SELLER AGREES TO REPLACE
OR CORRECT DEFECTS OF ANY GOODS OR SERVICES NOT
CONFORMING TO THE FOREGOING WARRANTY PROMPTLY, WITHOUT
EXPENSE TO BUYER, WHEN NOTIFIED OF SUCH NONCONFORMITY BY
BUYER WITHIN THE ABOVE-SPECIFIED WARRANTY PERIOD. IN THE
EVENT OF FAILURE OF SELLER TO CORRECT DEFECTS IN OR REPLACE
NONCONFORMING GOODS OR SERVICES PROMPTLY, BUYER, AFTER
REASONABLE NOTICE TO SELLER, MAY MAKE SUCH CORRECTIONS OR
REPLACE SUCH GOODS AND SERVICES AND CHARGE SELLER FOR THE
COST INCURRED BY BUYER IN DOING SO. IN THE EVENT OF A REMEDIAL
ACTION TO CORRECT DEFECTIVE GOODS OR SERVICES AS PROVIDED
HEREIN, THE WARRANTY PERIOD FOR THAT PORTION OF THE GOODS
OR SERVICES AFFECTED BY SUCH REMEDIAL ACTION SHALL BE ONE (1)
YEAR AFTER COMPLETION AND ACCEPTANCE OF THE REMEDY BY
BUYER OR THE DURATION OF THE ORIGINAL WARRANTY PERIOD,
WHICHEVER IS LONGER.

12. PRICE WARRANTY

SELLER WARRANTS THAT THE PRICES FOR THE ARTICLES SOLD BUYER
HEREUNDER ARE NOT LESS FAVORABLE THAN THOSE CURRENTLY
EXTENDED TO ANY OTHER CUSTOMER FOR THE SAME OR SIMILAR
ARTICLES IN SIMILAR QUANTITIES. SELLER WARRANTS THAT PRICES
SHOWN ON RESPONSES TO REQUESTS FOR QUOTATIONS UPON WHICH
THE AWARD OF THIS ORDER WAS BASED, SHALL BE COMPLETE, AND NO
ADDITIONAL CHARGES OF ANY TYPE SHALL BE ADDED WITHOUT
ADVANCE NOTIFICATION TO BUYER'S WHO ARE TO HAVE ISSUED
EXPRESS CONSENT TO THESE ADDITIONAL CHARGES. SUCH
ADDITIONAL CHARGES INCLUDE, BUT ARE NOT LIMITED TO, SHIPPING,
PACKAGING, LABELING, CUSTOM DUTIES, TAXES, STORAGE,
INSURANCE, BOXING, CRATING.

13. FORCE MAJEURE



NEITHER PARTY SHALL BE LIABLE FOR ANY LOSS OR DAMAGE OR FOR
ANY DELAY OR FAILURE IN PERFORMANCE DUE TO ACTS BEYOND THE
CONTROL OF SUCH PARTY WHICH IT COULD NOT REASONABLY
ANTICIPATE AND TAKE ACTION TO AVOID OR MITIGATE. SUCH ACTS
SHALL INCLUDE, BY WAY OF EXAMPLE AND NOT BE LIMITED TO, ACTS
OF GOD, WAR (INCLUDING CIVIL WAR), ACTS OF ANY STATE OR
GOVERNMENT, UTILITY FAILURES, FIRES, FLOODS, EXPLOSIONS, THE
ELEMENTS, EPIDEMICS, QUARANTINE RESTRICTIONS, LOCKOUTS,
STRIKES, BLACKOUTS, PLANT SHUTDOWNS, MATERIAL SHORTAGES
DUE TO PETROLEUM AND NATURAL GAS SHORTAGES, EMBARGOES,
DELAYS IN TRANSPORTATION OR DELAYS OF SUPPLIES OR
SUBCONTRACTORS FOR LIKE CAUSES, OR REGULATIONS,
ORDINANCES, OR OTHER REGULATORY, ADMINISTRATIVE OR
GOVERNMENT ACTS OR MEASURES WHICH HEREINAFTER PRESCRIBE
OR SUBSTANTIALLY RESTRICT THE LAWFUL PERFORMANCE OF DUTIES
AND OBLIGATIONS ARISING UNDER THIS ORDER. IN THE EVENT OF ANY
SUCH CAUSES, THE AFFECTED PARTY WILL IMMEDIATELY INFORM THE
OTHER PARTY OF THE CIRCUMSTANCES CREATING THE DELAY OR
EXPECTED TO CREATE THE DELAY AND PROVIDE A STATEMENT OF
IMPACT.

14. INVOICING/PAYMENT

UNLESS OTHERWISE SPECIFIED HEREIN, PAYMENT OF AN UNDISPUTED
AMOUNT OF AN INVOICE SHALL BE MADE WITHIN THIRTY (30) DAYS
AFTER CORRECT RECEIPT OF INVOICE. INVOICES ARE ONLY
CONSIDERED RECEIVED WHEN THEY ARRIVE AT BUYER’S DESIGNATED
ACCOUNTS PAYABLE OFFICE.

SELLER SHALL MAKE ALL NECESSARY EFFORTS TO FULFILL THE ORDER
WITHOUT PLACING ON “BACK-ORDER” ANY GOODS OR SERVICES.

EVERY INVOICE ISSUED BY SELLER SHALL BEAR THE NAME OF THE SHIP
FOR WHICH THE GOODS AND/OR SERVICES ARE RENDERED AND WHICH
IS STATED ON THE ORDER.

EVERY INVOICE ISSUED BY SELLER SHALL BEAR THE NUMBER OF THE
PURCHASE ORDER FOR WHICH THE GOODS AND/OR SERVICES ARE
RENDERED AND WHICH IS STATED ON THE ORDER.

SEABULK TANKERS, INC. RESERVES THE RIGHT TO RETURN ANY
INVOICE WHICH DOES NOT STATE THE RELEVANT SHIP NAME OR
PURCHASE ORDER NUMBER TO THE SELLER UNPAID AND WITHOUT
PENALTY UNTIL THE SHIP NAME AND PURCHASE ORDER NUMBER ARE
PROPERLY APPLIED AND RE-SUBMITTED TO SEABULK TANKERS, INC.



EACH SHIPMENT AGAINST EACH ORDER MAY BE INVOICED SEPARATELY
BUT IF AN INVOICE IS ISSUED WHICH IS NOT FOR THE ENTIRE ORDERED
AMOUNTS, IT SHALL BE CLEARLY MARKED AS A PART INVOICE OR A
NON CLOSING INVOICE. FAILURE TO PROVIDE THIS MARKING MAY
RESULT IN PREVIOUS CLOSING OF A PURCHASE ORDER AND DELAYS
TO THE PAYMENT OF SUBSEQUENT INVOICES MAY RESULT.

DELAY IN RECEIVING INVOICES, OR ERRORS AND OMISSIONS ON
INVOICES, INCLUDING THE ABOVE, SHALL BE CONSIDERED JUST CAUSE
FOR WITHHOLDING PAYMENT WITHOUT LOSING CASH DISCOUNT
PRIVILEGES. INVOICES MAY NOT BE SUBMITTED PRIOR TO SHIPMENT
OF MATERIAL OR EQUIPMENT AND/OR PERFORMANCE OF SERVICES
UNLESS STATED CLEARLY ON THE QUOTATION.

SELLER SHALL INCLUDE ON ITS INVOICE A DESCRIPTION OF ITEMS
MATCHING THE ITEMS ON THE ORDER; AND, WHEN REQUESTED BY
BUYER, SELLER SHALL ITEMIZE INVOICES TO SHOW SEPARATE
CHARGES FOR MATERIAL, LABOR, FREIGHT OR OTHER BILLABLE COSTS.
IF GOODS ARE DELIVERED BY MULTIPLE SHIPMENTS, SELLER SHALL
SHOW EACH SHIPMENT SEPARATELY ON INVOICES.

15. INSPECTION/TESTING

PAYMENT FOR THE GOODS DELIVERED HEREUNDER SHALL NOT
CONSTITUTE ACCEPTANCE THEREOF. BUYER SHALL HAVE THE RIGHT
TO INSPECT SUCH GOODS AND TO REJECT ANY OR ALL OF SAID GOODS
THAT ARE IN BUYER'S JUDGMENT DEFECTIVE OR NONCONFORMING.
BUYERS MAY UTILIZE THE SERVICES OF AUTHORIZED INSPECTION AND
QUALITY ASSURANCE BODIES TO DETERMINE CRITERIA FOR
ACCEPTANCE OR REJECTION OF GOODS AND SERVICES. THESE
INSPECTION BODIES MAY INCLUDE BUT ARE NOT LIMITED TO
REPRESENTATIVES OF VESSEL'S FLAG STATE INSPECTORS (UNITED
STATES COASTGUARD) AND CLASSIFICATION SOCIETIES SURVEYORS.

GOODS REJECTED AND GOODS SUPPLIED IN EXCESS OF QUANTITIES
CALLED FOR HEREIN MAY BE RETURNED TO SELLER AT ITS EXPENSE
AND, IN ADDITION TO BUYER'S OTHER RIGHTS, BUYER MAY CHARGE
SELLER ALL EXPENSES OF UNPACKING, EXAMINING, REPACKAGING AND
RESHIPPING SUCH GOODS.

IN THE EVENT BUYER RECEIVES GOODS WHOSE DEFECTS OR
NONCONFORMITY ARE NOT APPARENT ON EXAMINATION, BUYER
RESERVES THE RIGHT TO REQUIRE REPLACEMENT WITHIN THE NOTICE
PERIOD SPECIFIED IN SECTION 11 ABOVE, AS WELL AS PAYMENT OF
DAMAGES. NOTHING CONTAINED IN THIS ORDER SHALL RELIEVE IN ANY
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WAY THE SELLER FROM THE OBLIGATION OF TESTING, INSPECTION AND
QUALITY CONTROL.

16. CANCELLATION/TERMINATION

BUYER MAY AT ANY TIME TERMINATE THIS ORDER IN WHOLE OR IN
PART FOR ITS CONVENIENCE UPON WRITTEN NOTICE TO SELLER. IN
THE EVENT OF SUCH TERMINATION, SELLER SHALL IMMEDIATELY STOP
ALL WORK HEREUNDER, AND SHALL IMMEDIATELY CAUSE ANY OF ITS
SUPPLIERS OR SUBCONTRACTORS TO CEASE SUCH WORK. SELLER
SHALL BE PAID A REASONABLE TERMINATION CHARGE CONSISTING OF
A PERCENTAGE OF THE ORDER PRICE REFLECTING THE PERCENTAGE
OF THE WORK PERFORMED PRIOR TO THE NOTICE OF TERMINATION,
PLUS ACTUAL DIRECT COSTS RESULTING FROM TERMINATION. SELLER
SHALL NOT BE PAID FOR ANY WORK DONE AFTER RECEIPT OF THE
NOTICE OF TERMINATION, NOR FOR ANY COSTS INCURRED BY SELLER'S
SUPPLIERS OR SUBCONTRACTORS WHICH SELLER COULD
REASONABLY HAVE AVOIDED.

17. CANCELLATION/TERMINATION FOR CAUSE

BUYER MAY ALSO TERMINATE THIS ORDER OR ANY PART HEREOF FOR
CAUSE IN THE EVENT OF ANY DEFAULT BY SELLER OR IF SELLER FAILS
TO COMPLY WITH ANY OF THE TERMS AND CONDITIONS OF THIS ORDER
OR IF SELLER BECOMES INSOLVENT OR COMMITS ANY ACT OF
BANKRUPTCY.

LATE DELIVERIES, DELIVERIES OF PRODUCTS WHICH ARE DEFECTIVE
OR WHICH DO NOT CONFORM TO THIS ORDER, FAILURE TO PROVIDE
BUYER, UPON REQUEST, OF REASONABLE ASSURANCES OF FUTURE
PERFORMANCE, OR SELLER'S INSOLVENCY OR COMMITTING OF ANY
ACT OF BANKRUPTCY SHALL ALL BE CAUSES ALLOWING BUYER TO
TERMINATE THIS ORDER FOR CAUSE.

IN THE EVENT OF TERMINATION FOR CAUSE, BUYER SHALL NOT BE
LIABLE TO SELLER FOR ANY AMOUNT, AND SELLER SHALL BE LIABLE TO
BUYER FOR ANY AND ALL DAMAGES, INCLUDING ATTORNEY'S FEES,
SUSTAINED BY REASON OF THE DEFAULT OR CIRCUMSTANCES THAT
GAVE RISE TO THE TERMINATION.

18. CHANGES
BUYER SHALL HAVE THE RIGHT AT ANY TIME TO MAKE CHANGES IN

DRAWINGS, DESIGNS, SPECIFICATIONS, PACKAGING, TIME AND PLACE
OF DELIVERY AND METHOD OF TRANSPORTATION.
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IF ANY SUCH CHANGES CAUSE AN INCREASE OR DECREASE IN THE
COST, OR THE TIME REQUIRED FOR THE PERFORMANCE, OR
OTHERWISE AFFECT ANY OTHER PROVISION OF THIS AGREEMENT, AN
EQUITABLE ADJUSTMENT SHALL BE MADE AND AGREED TO AND THIS
AGREEMENT SHALL BE MODIFIED IN WRITING ACCORDINGLY. SELLER
AGREES TO ACCEPT ANY SUCH CHANGES SUBJECT TO THIS
PARAGRAPH. AGREEMENT TO ACCEPT SUCH CHANGES SHALL NOT BE
UNREASONABLY WITHHELD.

19. SHIPMENT

SELLER SHALL INCLUDE ONE COPY OF A COMPLETE AND
COMPREHENSIVE PACKING LIST WITH SHIPMENT. BUYER'S COUNT WILL
BE ACCEPTED AS FINAL AND CONCLUSIVE ON ALL SHIPMENTS NOT
ACCOMPANIED BY PACKING SLIP. MATERIALS DELIVERED IN ERROR OR
OVER SHIPMENT IN QUANTITY WILL BE RETURNED AT SELLER'S
EXPENSE IN ACCORDANCE WITH ITS RETURN SHIPPING INSTRUCTIONS.

IF SHIPMENT MOVES ON COMMERCIAL BILL OF LADING, SELLER WILL
ATTACH TO ITS INVOICE THE ORIGINAL BILL OF LADING; AND IF
TRANSPORTATION IS CHARGED ON THE INVOICE, THE ORIGINAL
RECEIPTED EXPENSE BILL WILL BE ATTACHED. SHIPMENT OF GOODS IS
EXPECTED FROM NEAREST DISTRIBUTING POINT TO DESTINATION
UNLESS PREVIOUSLY AGREED TO BY BUYER. ANY ADDITIONAL FREIGHT
CHARGE WILL BE DEDUCTED FROM THE INVOICE WHEN SHIPMENTS
ARE MADE FROM A GREATER DISTANCE.

IF IN ORDER TO COMPLY WITH BUYER'S REQUIRED DELIVERY DATE IT
BECOMES NECESSARY FOR SELLER TO SHIP BY A MORE EXPENSIVE
WAY THAN SPECIFIED IN THIS ORDER, ANY INCREASED
TRANSPORTATION COSTS RESULTING THEREFROM SHALL BE PAID FOR
BY SELLER UNLESS THE NECESSITY FOR SUCH REROUTING OR
EXPEDITED HANDLING HAS BEEN CAUSED OR REQUIRED BY THE
BUYER.

20. SUBCONTRACTS

SELLER SHALL NOT SUBCONTRACT THIS ORDER IN WHOLE OR IN PART
WITHOUT THE PRIOR WRITTEN CONSENT OF BUYER (NOT TO BE
UNREASONABLY WITHHELD). SELLER AGREES TO BIND EVERY
SUBCONTRACTOR AND EVERY SUBCONTRACTOR SHALL BE BOUND TO
TERMS SIMILAR TO THE TERMS OF THIS ORDER.

CONSENT BY BUYER TO ANY SUCH SUBCONTRACTING SHALL NOT

RELIEVE SELLER OF ITS OBLIGATIONS. SELLER SHALL ENSURE THAT
ALL SUBCONTRACTORS PERFORM THEIR WORK AND FURNISH
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MATERIALS WITH THE SAME QUALITY, SKILL AND CARE REQUIRED OF
SELLER UNDER THE ORDER.

SELLER IS RESPONSIBLE FOR THE ACTS AND OMISSIONS OF ITS
SUBCONTRACTORS, NOTWITHSTANDING ANY CONSENT WHICH BUYER
MAY HAVE PROVIDED REGARDING THE USE OF THE SUBCONTRACTOR.

21. ASSIGNMENT AND DELEGATION

NO RIGHT OR INTEREST IN THIS ORDER SHALL BE ASSIGNED BY SELLER
WITHOUT THE WRITTEN PERMISSION OF BUYER AND NO DELEGATION
OF ANY OBLIGATION OR OF THE PERFORMANCE OF ANY OBLIGATION BY
SELLER SHALL BE MADE WITHOUT THE WRITTEN PERMISSION OF
BUYER.

ANY ATTEMPTED ASSIGNMENT OR DELEGATION BY SELLER SHALL BE
VOID AND INEFFECTIVE FOR ALL PURPOSES UNLESS MADE IN
CONFORMITY WITH THIS PARAGRAPH. NO MONIES DUE OR TO BECOME
DUE MAY BE ASSIGNED WITHOUT PRIOR WRITTEN CONSENT OF BUYER.

22. INSURANCE

IF SELLER OR ITS SUBCONTRACTOR IS PERFORMING WORK ON
VESSELS OR PREMISES OWNED, MANAGED OR OTHERWISE
CONTROLLED BY BUYER OR BUYER'S CUSTOMERS, WITHOUT LIMITING
ANY OF THE OTHER OBLIGATIONS OR LIABILITIES OF SELLER, SELLER
SHALL PROVIDE AND MAINTAIN AND SHALL REQUIRE ITS
SUBCONTRACTORS TO PROVIDE AND MAINTAIN, AT ALL TIMES DURING
THE COURSE OF THE WORK HEREUNDER, THE FOLLOWING MINIMUM
INSURANCE COVERAGE:

GENERAL LIABILITY COVERAGE (COMPREHENSIVE FORM PUBLIC
LIABILITY & PROPERTY DAMAGES AND CONTRACTUAL PUBLIC LIABILITY
& PROPERTY DAMAGE) - $1,000,000;

AUTOMOBILE LIABILITY COVERAGE - $1,000,000;

WORKERS' COMPENSATION AND EMPLOYERS' LIABILITY (INCLUDING
COVERAGE UNDER U.S. LONGSHOREMEN'S AND HARBOR WORKERS’
ACT WHERE APPLICABLE) - $500,000.

INDEPENDENT CONTRACTORS - COVERAGE MUST BE PROVIDED ON ALL
CONTRACTS UNLESS THE CONTRACT SPECIFICALLY EXCLUDES THE
USE OF SUBCONTRACTORS SELLER SHALL ACCEPT, IN CONNECTION
WITH THIS ORDER, THE PROVISIONS OF THE WORKER'S
COMPENSATION ACT AND ANY RE-ENACTMENTS AND SUPPLEMENTS
THERETO; AND SELLER SHALL INSURE ITS LIABILITY THEREUNDER,
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INCLUDING AN “ALL-STATES ENDORSEMENT"”, PRIOR TO PERFORMING
ANY WORK UNDER THE ORDER.

SELLER WARRANTS AND SHALL ENSURE THAT ALL SELLER EMPLOYEES
PERFORMING WORK UNDER THIS ORDER ARE COVERED BY SELLER’S
WORKER'S COMPENSATION COVERAGES. IF SELLER IS A SOLE-
PROPRIETORSHIP, PARTNERSHIP, LIMITED LIABILITY COMPANY OR
SIMILAR ENTITY AND IF THE OWNER(S) WILL BE PERFORMING WORK
UNDER THIS ORDER, SELLER WARRANTS AND SHALL ENSURE THAT THE
OWNER(S) IS/ARE COVERED BY SELLER'S WORKER'S COMPENSATION
COVERAGES.

IF THE SERVICES BY THE SELLER ARE NOT TO BE CARRIED OUT IN THE
UNITED STATES, THE ABOVE REQUIREMENTS SHALL BE INTERPRETED
AS THOSE REQUIRED BY THE APPLICABLE JURISDICTION AND THE
AMOUNTS SHALL BE INTERPRETED AS THE EQUIVALENT AMOUNTS IN
THE APPLICABLE LOCAL CURRENCY UNLESS REQUIRED BY LOCAL
LAWS TO BE HIGHER, IN WHICH CASE THE LOCALLY MANDATED LAW
SHALL BE COMPLIED WITH.

BEFORE COMMENCING ANY WORK, INCLUDING BUT NOT LIMITED TO
EQUIPMENT MAINTENANCE AND WARRANTY REPAIR WORK, ON
PREMISES OWNED OR CONTROLLED BY BUYER, SELLER SHALL HAVE
PROVIDED BUYER A CERTIFICATE OF INSURANCE ACCEPTABLE TO
BUYER. PLEASE SUBMIT COPIES OF ALL APPLICABLE INSURANCE
CERTIFICATES ON ACCORD FORMS SHOWING THE CERTIFICATE
HOLDER AS:

SEABULK TANKERS, INC. AND/OR ITS SUBSIDIARIES

2200 ELLER DRIVE

P.O. Box 13138

FT. LAUDERDALE, FL 33316 THE CERTIFICATE MUST SHOW “SEABULK
TANKERS, INC. AND/OR ITS SUBSIDIARIES” AS AN ADDITIONAL INSURED
AND A WAIVER OF SUBROGATION IN FAVOR OF SEABULK TANKERS, INC.

ALL SUCH INSURANCE SHALL BE WITH INSURANCE CARRIERS WHO
HAVE AN A.M. BEST RATING OF A- OR BETTER AND ARE AUTHORIZED TO
DO BUSINESS IN THE STATE WHERE THE WORK IS TO BE PERFORMED.

COVERAGE PROVIDED BY SELLER MUST BE PRIMARY AND NON-
CONTRIBUTORY. NEITHER A FAILURE OF SELLER TO PROVIDE THE
REQUIRED CERTIFICATE OF INSURANCE, NOR SELLER’S SUBMISSION OF
A CERTIFICATE OF INSURANCE NOT IN CONFORMANCE WITH THE
INSURANCE REQUIREMENTS STATED HEREIN WILL RELIEVE SELLER
FROM THE OBLIGATION TO HAVE IN FORCE THE REQUIRED INSURANCE
COVERAGES.
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THE INSURANCE REQUIREMENTS STATED HEREIN MAY BE CHANGED
ONLY BY SPECIFIC WRITTEN AGREEMENT BY BUYER.

23. INDEPENDENT CONTRACTOR

IN THE EVENT THAT SELLER'S OBJECTIONS HEREUNDER REQUIRE OR
CONTEMPLATE PERFORMANCE OF WORK BY SELLER'S EMPLOYEES, OR
PERSONS UNDER CONTRACT TO SELLER, TO BE DONE ON BUYER'S
VESSELS AND/OR PROPERTY, OR VESSELS AND/OR PROPERTY OF
BUYER'S CUSTOMERS, SELLER AGREES THAT ALL SUCH WORK SHALL
BE DONE AS AN INDEPENDENT CONTRACTOR AND THAT THE PERSONS
DOING SUCH WORK SHALL NOT BE CONSIDERED EMPLOYEES OF
BUYER.

24. HAZARDOUS CHEMICALS

FOR ANY SUBSTANCE WHICH IS OR CONTAINS A HAZARDOUS CHEMICAL
AS DEFINED IN 29 CFR 1910.1200, AS AMENDED FROM TIME TO TIME, OR
ANY SUCCESSOR REGULATION THERETO, SELLER SHALL FURNISH TO
BUYER AT NO EXTRA COST AT THE TIME OF DELIVERY OR PRIOR TO
DELIVERY, A MATERIAL SAFETY DATA SHEET STATING, IN ENGLISH, THE
INFORMATION DESCRIBED IN 29 CFR 1910.1200(G)(2).

25. INVALIDITY/WAIVERS/REMEDIES

THE INVALIDITY IN WHOLE OR IN PART OF ANY CONDITION OF THIS
ORDER SHALL NOT AFFECT THE VALIDITY OF THE OTHER CONDITIONS.
THE REMEDIES HEREIN RESERVED SHALL BE CUMULATIVE AND
ADDITIONAL TO ANY OTHER REMEDIES IN LAW OR IN EQUITY. NO
WAIVER OF A BREACH OF ANY PROVISION OF THIS ORDER SHALL
CONSTITUTE A WAIVER OF ANY OTHER BREACH OF SUCH PROVISION.

26. ENTIRE AGREEMENT

THIS ORDER, AND ANY DOCUMENTS REFERRED TO HEREIN,
SUPERSEDE ALL PRIOR UNDERSTANDINGS, TRANSACTIONS AND
COMMUNICATIONS, WHETHER ORAL OR WRITTEN, WITH RESPECT TO
THE MATTERS REFERRED TO HEREIN AND FORM THE COMPLETE
CONTRACT BETWEEN THE BUYER AND SELLER. NO MODIFICATION,
ALTERATION, OR AMENDMENT OF THIS ORDER SHALL BE BINDING UPON
BUYER UNLESS IN WRITING AND SIGNED BY BUYER'S AUTHORIZED
REPRESENTATIVE.

15



27. RIGHT OF OFF-SET

AS A CONDITION PRECEDENT TO BUYER’'S CONTRACTING WITH SELLER
FOR WORK PERFORMED IN ACCORDANCE WITH THIS ORDER, SELLER
ACKNOWLEDGES AND AGREES THAT BUYER HAS AND RESERVES THE
RIGHT TO OFF-SET ANY AMOUNT(S) OWED BY BUYER TO SELLER FOR
WORK PERFORMED IN ACCORDANCE WITH THIS ORDER BY ANY
AMOUNT(S) WHICH BUYER OTHERWISE REGARDS AS PAYABLE BY
SELLER TO BUYER FOR WHICH BUYER HAS LEGAL AND/OR EQUITABLE
GROUNDS FOR RECOVERY AGAINST SELLER AND AS TO WHICH
DEMAND THEREFOR HAS PREVIOUSLY BEEN MADE BY BUYER.

THIS RIGHT TO OFF-SET INCLUDES ANY AMOUNTS OWED BY BUYER TO
SELLER UNDER THIS ORDER, ANY OTHER AGREEMENTS WITH SELLER,
AND ANY AGREEMENTS WITH ANY AFFILIATES OF SELLER WHICH
LIKEWISE INCLUDE THIS RIGHT OF OFF-SET PROVISION.

28. CREDITWORTHINESS

THIS ORDER IS CONDITIONED UPON AND SUBJECT TO BUYER AND
SELLER MAINTAINING THE FINANCIAL CREDITWORTHINESS REQUIRED
TO PERFORM THEIR RESPONSIBILITIES ACCORDING TO THE ORDER.

AT ANY TIME DURING THIS ORDER, EITHER PARTY MAY REQUEST
FINANCIAL INFORMATION TO SUPPORT THEIR FINANCIAL DUE
DILIGENCE PROCEDURES. BUYER AND SELLER AGREE TO ASSIST EACH
OTHER IN THIS REASONABLE FINANCIAL REVIEW.

IF REASONABLE GROUNDS FOR INSECURITY OF PAYMENT AND/OR
PERFORMANCE ARISES THAT AFFECT THE CREDITWORTHINESS OF
BUYER OR SELLER, EITHER BUYER OR SELLER MAY DEMAND
SATISFACTORY ADEQUATE ASSURANCE OF PAYMENT AND/OR
PERFORMANCE FROM THE OTHER.

29. SHIPPING INSTRUCTIONS

1. PLEASE PROMPTLY ACKNOWLEDGE THE PURCHASE ORDER AND
RETURN A SIGNED CONFIRMATION AND ADVISE THE DATE YOU WILL
SHIP THE GOODS OR PROVIDE THE SERVICE?

2. TAG ALL MATERIALS WITH THE APPLICABLE PURCHASE ORDER
NUMBER.

3. WHEN READY TO SHIP GOODS OR PROVIDE SERVICES, REQUEST

“‘SHIP TO” LOCATION FROM BUYER UNLESS THIS LOCATION HAS
ALREADY BEEN PROVIDED ON THE PURCHASE ORDER.
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