Imperial Plastics, Incorporated
PURCHAS E ORDER
STANDARD TERMS AND CONDITIONS
(1/2016 version)
1-

Definiti ons. The following definitions apply unless otherwise indicated: (a) the “Customer” means Imperial
Plastics, Incorporated, a Delaware corporation; (b) the “Supplier” means the legal entity contracting with the
Customer; and (c) the “Order” means all terms set fo rth herein and in the purchase order or other written
communicat ion of the Customer to which these Standard Terms and Conditions are attached or referenced
therein and are expressly incorporated by reference, including any amendments, supplements, specifications ,
technical data, quality clauses and other documents referred to in the Order.

2-

Acceptance . The Supplier agrees to be bound by and to co mply with all terms set forth in the Order. Any
reference on the face of the Order to any bid, proposal, or o ffer of sale by or of the Supplier is deemed to be
limited to the description of the goods and/or services to be provided to the Customer and shall not effect,
modify or add to the Order. The Supplier’s acceptance of the Order shall occur upon the earlier of: (a) the
Supplier’s signing and returning the Order or an acknowledgment form; or (b ) the Supplier’s commence ment of
manufacturing or shipment of goods or performance of services under the Order.

3-

Standard Terms and Conditions . Upon acceptance, the terms set forth in the Order take precedence over any
additional or conflicting terms in any pre-contract negotiations, acknowledg ment, purchase order, or other
document connected with this transaction unless such additional or conflicting terms are: (a) part o f a written
supply agreement (“Supply Agreement”), wh ich has been negotiated between the parties and which the parties
have exp ressly agreed may override these terms and conditions in the event of a conflict, and/or (b) set forth on
the face of the Order to wh ich these Standard Terms and Conditions are attached or referenced therein.
Counteroffers or proposed additions or conflicting terms are exp ressly objected to and rejected by Customer.
Trade usage and course of dealing or performance shall not be employed to vary, explain or supplement the
Order.

4-

Independent Contractor Status . Both the Customer and the Supplier intend and specifically agree that the
Order does not create any partnership, jo int venture, limited partnership, agency or employer-emp loyee
relationship between them. Notwithstanding anything herein to the contrary, each party hereto shall be and
remain an independent contractor and nothing herein shall be deemed to constitute the parties as partners;
neither party will have the authority, or hold itself out as having the authority, to bind the other.

5-

Warranty. The Supplier warrants with respect to goods and services provided under the Order that the
Supplier has clear tit le, free of all liens and encumbrances , and there are no claims of third part ies of any nature
whatsoever arising out of or related to the goods or services. The Supplier expressly warrants that all goods or
services ordered will conform to the specifications, drawings, samples or descriptions furnished to or by the
Customer. The Customer reserves the right at any time to direct changes, or cause the Supplier t o make changes
or to otherwise change the scope of the work covered by the Order, and the Supplier agrees to promptly make
such changes; any difference in price or time for performance resulting fro m such changes shall be equitably
adjusted by the Customer after receipt of documentation in such form and detail as the Customer may direct.
Goods will be merchantable, of good material and workmanship and free fro m defects. In addition, the Supplier
acknowledges that the Supplier knows of the Customer’s intended use and expressly warrants that all goods
covered by an Order wh ich have been selected, designed, manufactured, or assembled by the Supplier, based
upon the Customer’s stated use, will be fit and sufficient for the particu lar purpose intended by the Customer.
With respect to services, the Supplier shall be responsible to the generally accepted standards of ordinary and
reasonable skill and care usually exercised by similar suppliers at the time and location such services are
rendered. Unless specific quality requirements are set forth on the face o f the Order, Supplier shall provide and
maintain a quality control system to an industry-recognized quality standard for the goods and/or services
covered by the Order. Supplier shall keep co mplete records of a ll quality control inspection work and make
such records available to Customer and its customers during the performance of the Order and for a period of up
to six (6) years after final payment. Any d isclaimer o f warranty contained in the Supplier's purchase orders,
acknowledg ment, invoices or otherwise are waived and of no force or effect. The warranty period shall
commence on the date of the Customer’s acceptance of the goods or services and extend for the longest term
provided by applicable law or as otherwise agreed by the parties and set forth on the face of the Order.
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Inspection and Remedies. Upon reasonable notice to the Supplier, the Customer (or the Customer’s customer)
shall have the right, but not the obligation, to inspect goods and services at times and places designated by the
Customer befo re, during or after delivery or performance. If an inspection takes place at the premises of the
Supplier or its suppliers, the Supplier shall p rovide, at the Supplier’s expense, all reasonable facilities and
assistance to such inspectors. The Supplier shall maintain a test and inspection system reasonably acceptable to
the Customer. If the Customer determines that any goods provided or services performed under the Order are
defective or fail to conform to the requirements of the Order (includ ing the Supplier’s warranties and covenants
under these Standard Terms and Condit ions ), the Customer may reject or revoke acceptance of such goods or
services and may, at its option and sole discretion: (i) terminate any remain ing part of the Order (as provided
hereunder); (ii) repair such goods, in which event all related costs and expenses (including , without limitation,
material, labor and handling costs) and other reasonable charges shall be for the Supplier’s account; (iii) return
such goods to the Supplier for repair or replacement by the Supplier (at the Supplier’s risk of loss and expense
of unpacking, examining, repacking, and reshipping); and/or (iv) retain such goods or services at an adjusted
price mutually agreeable to both the Customer and the Supplier. These remed ies are in addition to any other
remedies provided hereunder, at law, or in equity.

7-

Inventory. The Supplier shall not anticipate delivery by purchasing materials or manufacturing goods in excess
of what is reasonably required to meet the Customer’s delivery schedule.

8-

Price; Payment. The Supplier shall furn ish the goods and services covered by the Order in accordance with the
prices stated on the face of the Order. Unless an Order specifies otherwise, the prices in the Order are firm fixed
prices, stated in U.S. Do llars, and the Supplier is liab le for and shall pay all taxes, impositions, changes and
exactions imposed on or measured by an Order except for applicable sales and use taxed that are separately
stated on the Supplier’s invoice. Prices shall not include any taxes, impositions, charges or exactions for which
the Customer has furn ished a valid exempt ion certificate o r other evidence of exempt ion. The Supplier
warrants that all prices charged to the Customer are as low as any net price now given by the Supplier to any
other customer for similar goods or services (like quantities and under similar circu mstances), and if at any time
during the contract period lower prices are quoted anyone for similar goods or services, such lower net prices
shall, fro m that time, be substituted for the prices contained herein. The Supplier shall deliver duplicate
invoices to the Customer immed iately upon shipment of goods or completion of services. Unless otherwise
provided elsewhere in the Order, pay ment will be: (a) net 60 days fro m the date of the Supplier’s invoice; or (b)
upon receipt of the goods or services, if later.

9-

Deli very. The Supplier shall be responsible for ensuring the proper packaging , marking and shipping of goods.
All goods shall be shipped prepaid, insured for the Supplier’s full price and F.O.B. to the Customer’s location
designated on the face of the Order or other address provided in writ ing to the Supplier by the Customer. No
charges will be allo wed for packing, crafting, freight and any other services unless so specified in the Order.
The Supplier shall at all times co mply with the Customer’s written shipping instructions. Unless otherwise
directed, all items shipped on the same day fro m and to a single location must be consolidated on one bill of
lading or air b ill, as appropriate. The Supplier shall submit all required shipping papers to the Customer p rior to
final pay ment. Purchase order nu mbers shall appear on all correspondence, shipping labels, and shipping
documents wherever possible.

10- Ti me for Performance. Time is of the essence and failure to deliver goods or services in accordance with an
Order, if unexcused, shall be considered a material breach of any contract between the Supplier and the
Customer. The Supplier shall notify the Customer in writing immed iately of any actual or potential delay to
performance. No acts of the Customer, including, without limitation, modificat ions of an Order or acceptance of
late deliveries, shall constitute a waiver of this provision. The Customer also reserves the right to refuse or
return at the Supplier’s risk and expense shipments made in excess of the Customer’s Orders or in advance of
required schedules or to defer payment on advance deliveries until scheduled delivery dates.
11- Termination for Convenience. The Customer may, by notice in writ ing, terminate an Order or work under an
Order for convenience and without cause, in whole or in part, at any time, and such termination shall not
constitute default. In the event of part ial termination, the Supplier is not excused fro m perfo rmance of the non terminated balance of work under the Order. The Supplier shall be reimbursed for actual, reasonable,
substantiated and allowable costs of materials, goods and labor that were incurred prior to the Supplier’s
knowledge of such termination, provided that the Supplier takes reasonable steps to mitigate its damages . The
Customer may take immed iate possession of all work so perfo rmed upon written notice of termination to the
Supplier.

12- Termination for Defaul t. The Customer may, by notice in writ ing, terminate an Order in whole or part at any
time, in the event of: (i) the Supplier's breach of any one or more of the terms of the Order (including the
Supplier’s warranties and covenants under these Standard Terms and Conditions ); (ii) the Supplier's breach of a
Supply Agreement, if any; (iii) the Supplier fails to make progress so as to endanger performance; (iv) Supplier
fails to provide adequate assurance of future performance; or (v ) the Supplier ceases to conduct its operations in
the normal course of business, including inability to meet its obligations as they mature, or if any proceeding
under the bankruptcy or insolvency laws is brought by or against the Supplier or a receiver for the Supplier is
appointed or applied for, or an assignment for the benefit of creditors is made by the Supplier. In the event of
partial termination, the Supplier is not excused from performance of the non -terminated balance of work under
the Order. Any termination under this paragraph 12 adjudged to be wrongful shall be deemed to then be a
termination for convenience under paragraph 11, but with the Customer having the right to avail itself of all of
its remedies under the Order, at law or in equity.
13- Force Majeure. Any non-performance or delay in performance of any obligation of the Supplier or the
Customer under the Order will be excused to the extent such failure or non -performance is a result of any cause
preventing performance o f an obligation under the Order which is beyond the reasonable control of the Supplier
or the Customer, and which, by the exercise of due diligence, could not be overcome, including, without
limitat ion, fire, flood, embargo, exp losion, acts of a governmental authority, and acts of God (“ Force Majeure”).
In no event shall the Supplier’s ability to sell goods or services at a better price or the Supplier’s economic
hardship in buying raw materials necessary to manufacture products at a commercially reasonable price
constitute Force Majeure. If the Customer or the Supplier is affected by Force Majeure, it will (a) pro mpt ly
provide written notice to the other party, explaining the full part iculars and the expected duration of the Force
Majeure, and (b) use co mmercially reasonable best efforts to remedy the interruption or delay if it is reasonably
capable of being remedied. If a Fo rce Majeure extends for mo re than sixty (60) days, the Order may be
terminated upon written notice by the party not declaring Force Majeure without any liability on its part.
14- Customer’s Property & Information. A ll tools, dies, molds, temp lates, equipment, specificat ions, data,
drawings, designs, software or materials furnished by the Customer to the Supplier or paid for by the Customer,
including replacements and materials attached thereto, shall remain and be marked as the personal property of
the Customer. Such items shall be separately stored and insured by the Supplier, and the Supplier assumes all
risk of loss and liability arising out of or related to the it ems, until such items are returned to the Customer.
These items shall be used by the Supplier only for filling the Customer’s order and are subject to immed iate
removal, at the Customer’s written request, with each item to be delivered (at the Supplier’s expense) in its
original condition, reasonable wear and tear excepted. The Supplier shall provide to the Customer, without
restriction on use or disclosure, all informat ion and documents that the Supplier has or shall develop or acquire
related to the work the Supplier is performing under the Order. Such information and documents shall be
deemed to be “works for h ire” and be the property of the Customer, with the Customer having a right of use for
any purpose, without liability to the Supplier.
15- Confi dential Information. For the purposes of the Order, “Confidential Information” shall mean (a) any and
all trade secrets, confidential or proprietary in formation o f, or relating d irectly or indirectly to, the Customer
which are received fro m o r on behalf of the Customer, in whatever form maintained (written, documentary,
computerized, oral or otherwise), including but not limited to the material, methodologies, data, computations,
technical information, trade secrets, trademarks, software, co mputer code, source code, object code, methods of
operation, know-how, ideas, plans, drawings, designs, blueprints, reports, analyses, business and marketing
plans and informat ion, sales information, develop ment plans, customer lists, financial in formation and
projections, and contracts; and (b) all notes, memoranda, su mmaries, and other similar materials, in whatever
form maintained, whether documentary, co mputerized, oral or otherwise, prepared by or for the benefit of the
Customer that, d irectly or indirect ly, contain or otherwise reflect, in whole or in part, any of the Confidential
Information described above; (c) any and all information relating to the Customer’s business and affairs, any
and all informat ion relat ing to the identity, business and affairs of the Customer’s customers, potential
customers, emp loyees or authorized agents and any and all materials of the Customer wh ich may co me into the
Supplier’s possession or into the possession of any of the Supplier’s emp loyees, agents or sub-contractors.
Notwithstanding the foregoing, Confidential In formation shall not include informat ion that is (i) availab le to the
public without fault of the Supplier, (ii) known to the Supplier prior to its receipt fro m the Customer as
evidenced by the Supplier’s written records, and (iii) available to the Supplier fro m another source without
breach of any agreement or vio lation of law. The Supplier agrees not to disclose Confidential Information to
any third party and will use such informat ion only as is necessary to perform its obligations under the Order and

will not use the Confidential Informat ion for the benefit of anyone other than the Customer. Upon the
Customer’s request, the Supplier will pro mptly deliver to the Customer all such Confidential Information. The
Supplier agrees to limit its internal d istribution of Confidential In formation to its emp loyees who have a need to
know, and to take steps to ensure that the dissemination is so limited, including the execution by the Supplier’s
emp loyees of nondisclosure agreements with provisions no less restrictive to those set forth herein. In no event
will the Supplier use less than the degree of care and means that it uses to protect its own information of like
kind, but in any event not less than reasonable care, to prevent the unauthorized use or disclosure of the
Confidential Information. The Supplier further agrees not to use the Confidential Information except in the
course of performing under the Order.
16- U.S. Export Controls. Th e Order and all items furn ished by the Custo mer to the Supp lier in connection
herewith shall at all t imes be sub ject to the expo rt contro l laws and regu lat ions of the Un ited States
includ ing, but not limit ed to, 10 CFR Part 810 and U.S. Expo rt Ad min istration Regulat ions. The Supplier
agrees and g ives assurance that no items, equ ip ment, materials, serv ices, technical data, technology, software
or other technical info rmat ion or assistance furnished by the Customer, or any good or product resulting
therefro m, shall be exported or re-exported by the Supplier or its authorized transferees, if any, directly or
indirect ly, except to the consignee(s), if any, specified on the Order, un less in acco rdance with applicab le
U.S. expo rt laws and regulations. The afo res aid ob ligat ions shall survive any satisfaction, exp iration,
termination or d ischarge of any other contract obligations. Upon receipt of the Custo mer’s Order, the Supplier
shall provide to the Customer, the country of orig in and the appropriate export clas sification codes including,
if app licab le, the Expo rt Control Classification Nu mber (ECCN) and the Harmon ized Tariff Codes of each and
every one of the goods supplied hereunder in sufficient detail to satisfy applicable t rade preferential or customs
agreements, if any. The Supplier represents and warrants that the country of origin of all goods shall be as set
forth in the Supplier’s quote unless the Supplier obtains the Customer’s prior written consent.
17- Infringement. The Supplier warrants that all work, materials, services, equip ment, parts and other items
provided by the Supplier pursuant to an Order, wh ich are not of the Customer’s design, shall be free fro m
claims of infringement (including misappropriation) of th ird party intellectual property rights and that any use
or sale of such items by the Customer or any of the Customer’s customers shall be free fro m any claims of
infringement. The Supplier may replace or mod ify in fringing items with comparable items accept able to the
Customer of substantially the same form, fit and function so as to remove the source of infringement. If the use
or sale of any of the above items is en joined as a result of claims, suits, or act ions alleging infringement, the
Supplier, at no e xpense to the Customer, shall obtain for the Customer and its customers the right to use and sell
said items.
18- Compliance with Law. The Supplier warrants that the materials to be furnished and/or the services to be
rendered under an Order shall be manufactured, sold, used and rendered in co mp liance with all relevant federal,
state, local law, orders, rules, ordinances, and regulations. Any good shipped to the Customer will be produced
in compliance with the Fair Labor Standards Act of 1938, as amended.
19- Responsi bility and Insurance. The Supplier shall be responsible for the actions and failure to act of all parties
retained by, through, or under the Supplier in connection with performance of an Order. The Supplier shall
maintain and cause its subcontractors to maintain such General Liability, Property Damage, Emp loyer’s
Liability, Workers’ Co mpensation, Professional Errors and Omissions and Motor Vehicle Liability (Personal
Injury and Property Damage) Insurance in such amounts as will protect the Supplier (and its subcontractors) and
the Customer fro m said risks. The Supplier shall provide the Customer with certificates evidencing required
insurance upon the Customer’s request.
20- Indemni ficati on. The Supplier shall defend, indemn ify and hold harmless the Customer, its affiliates and their
respective directors, officers, employees, customers, agents, contractors, successors and assigns fro m and
against any and all suits, actions, or proceedings, at law or in equity, and fo rm any and all claims, demands,
losses, judgments, fines, penalties, damages, costs, expenses, or liabilit ies (including attorney fees and other
legal expenses) in connection with : (a) any breach by the Supplier of its warranties, covenants or obligations
hereunder; and (b) any injury (including death), property damage, or economic loss arising out of or related to
(i) defective or nonconforming goods or services supplied by the Supplier under the Order, (ii) acts or o missions
of the Supplier or its employees or subcontractors in providing goods to o r perfo rming wo rk, including work at
the Customer’s or its customer’s premises or using the Customer’s property, unless resulting from the sole
negligence of the Customer, or (c) any infringement or contributory in fringement under parag raph 17 of a
patent, trademark, copyright or other proprietary interest by reason of the manufacture, delivery, license, use or

sale of the goods supplied or services performed under the Order, regardless of whether (a) through (c) above
arise in tort (including negligence), contract, warrant, strict liability or otherwise.
21- Enforcement of Restricti ve Covenants . A breach of paragraphs 14, 15, 16 and/or 17 will cause irreparable
injury for which adequate monetary remedies are not available to the Customer. Therefore, in addition to any
other remedies that may be available, the Supplier agrees that the Customer may obtain a temporary restraining
order, preliminary injunction or other equitable relief to prevent or remedy any breach of paragraphs 14, 15, 16
and/or 17.
22- Continuing Obligations. The Supplier agrees that paragraphs 14, 15, 16, 17, 18, 20 and 21 shall remain in fu ll
force and effect beyond the termination or exp irat ion of any contract made between the Customer and the
Supplier, and shall be binding on the Supplier’s assigns, executors, administrators, and other legal
representatives.
23- General. The Order, together with the terms of any Supply Agreement executed by the parties, shall constitute
the entire understanding between the Customer and the Supplier relat ing to the goods or services provided by
the Supplier. The part ies agree that the Order and any Supply Agreement between the Customer and the
Supplier shall be interpreted and construed in accordance with the laws of the State of Minnesota without
reference to any conflict of law principles. All actions or proceedings arising under the Order, or arising out of
the operative facts represented by Services performed pursuant to the Order, shall be resolved in the courts of
the State of Minnesota, and the parties consent and submit to the exclusive jurisdiction of the federal and state
courts seated therein and waive, to the fullest extent permitted by law, any claim that any such action or
proceeding is being held or b rought in an inconvenient forum. If any provision of the Order is held to be invalid
or unenforceable, the Order shall be ineffect ive only to the extent of the invalid ity, without affecting or
impairing the valid ity or enforceability of the remainder of the provisions or the remaining terms set forth in the
Order and the remain ing provisions of any Supply Agreement between the Customer and the Supplier. A failure
of either party to enforce or strictly observe any provision of the Order on one or more instances will not
operate as a waiver of the provision as to the future. The rights and remedies reserved to the Customer are
cumulat ive and in addit ion to any other or further rights and remedies available at law or in equity. The
Supplier shall not assign its rights or obligations under the Order or any Supply Agreement between the
Customer and the Supplier without the written authorization of the Customer.
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