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The Shuman Co.
Terms and Conditions of Sale
of Enclosed Proposal
10/18/2002


1. Definitions. "Seller" as used herein means The Shuman Co. "Buyer" as used herein means the company or persons whose name appears on this proposal.


2. Prices. Seller undertakes to furnish only the materials, machinery and equipment specified in the proposal. No other materials, machinery or equipment whatsoever are included in the price or prices stated herein. Prices and specifications are subject to change without notice. Prices in effect at the time or Seller's acceptance of Buyer's purchase order, or signed and accepted proposal, will prevail. Prices are F.O.B. Charlotte, North Carolina and are payable in US. Funds.


3. Credit Approval. Acceptance of contrast is at all times subject to the Seller's credit approval and the Seller reserves the right to require full or partial payment in advance if, in the Seller's opinion, the financial condition of the Buyer does not justify shipment of machinery and equipment. If at any time, in the Seller's judgment, reasonable doubt exists as to the Buyer's financial responsibly, or if the Buyer is past due in payment of the amount owing to Seller under this or any other contact, Seller reserves the right, without liability and without prejudice to any other remedies, to suspend performance, decline to ship, or stop any machinery and equipment in transit, until Seller receives payment of all amounts owing to Seller, whether or not due, or adequate assurance of such payment.


4. Terms or Payment. Unless otherwise stated each shipment will be invoiced when shipped. Liquidated damages for late payment shall be charged at the rate of one and one-half (1.5%) percent per month.


5. Time. Seller expects to complete performance hereunder within the times herein stated computed from the date of receipt by Seller of information (including complete, final and approved design drawings and specifications and approval of shop drawing) essential to the proper execution of the order and subject to the condition that the material, supplies, energy and fuel necessary for the Seller's performance hereunder are available to meet the shipping schedule. Should shortages for any reason occur in Seller's supply of material, Seller may allocate in such manner and amount so Seller shall determine. Seller's may suspend or reduce performance during any period of unavailability or shortage and extend the time for performance as necessary due to such period of unavailability or shortage.


The Seller shall not be liable for any loss or damage, including any special or consequential damages, due to delay resulting from any cause beyond the Seller's reasonable control, including, but not limited to, Acts of God, fires, the elements, accidents, strikes or other labor difficulties, wars, riots, or national emergencies, embargoes, governmental acts, regulations or request, priorities of any kind, delays by transportation companies, shortage of energy, fuel, supplies or material or delays in obtaining material from usual sources of supply.


If during the period of any delay in performance resulting from any cause beyond Seller's reasonable control, Seller's costs are increased, Seller may pass such increases on to Buyer, and Buyer agrees to pay same in addition to the prices herein quoted. If any cause beyond Seller's reasonable control, shall prevent performance by the Seller in whole or in part for a period of twelve consecutive months, either the Seller or the Buyer (if delay is also beyond the Buyer's reasonable control) may cancel the unperformed portion of this contract.


6. Freight. All machinery and equipment delivered to the carrier by the Seller, or consigned to the Buyer upon his instructions or by his order, is traveling at the Buyer's risk, and Buyer hereby assumes all risks from the time of such delivery or consignment. Any loss, injury or destruction shall not operate, however, in any manner to release the Buyer from the obligation to pay for such property or to comply with any other term or condition herein. Claims for the damages or loss in transit must be asserted by the Buyer against the carrier.


7. Title. Title and ownership of all the machinery and equipment specified herein shall remain in the Seller until final payment therefore has been made in full. Said machinery and equipment shall be and remain strictly personal property and retain its character as such, no matter whether on permanent foundation or in what matter affixed or attached to any building or structure, or for what purpose such machinery or equipment may be used.


8. Storage. If Buyer is unable for any reason to accept delivery of machinery or equipment according to the mutually established schedule, Seller, at its option and after three (3) days' written notice to Buyer, may place them in storage either at its plant or elsewhere, and Buyer shall, upon Seller's demand, pay Seller for such material and reimburse Seller for all costs and expenses that it incurs in storing, protecting, handling and disposing of them.


9. Installations and Operation. This proposal does not include any provisions for freight, delivery, unloading, cartage, electrical service, wiring, gas service, plumbing or any other installation or cost unless otherwise noted. Seller shall not be liable for any operations loss or damages resulting therefrom. The machinery or equipment should be installed and operated in accordance with manufacturer recommendations. The Seller shall not be required to furnish any safety devices, to pay any taxes or to obtain permits required by law except as herein stated.


10. Inspection and Claims. The Buyer shall inspect the machinery and equipment immediately on receipt and shall, within ten (10) days thereafter, give written notice to the Seller of any claim that the machinery and equipment do not conform to the terms of the contract. If such notice is not given within ten (10) days, the machinery or equipment shall be deemed to conform to the terms of the contract and the Buyer shall be bound to accept and, if payment has not already been made, to pay Seller therefore in accordance with the terms of the contract. Seller shall not be liable for any claim resulting from the installation or use by the Buyer or apparently improper or inappropriate machinery or equipment or of machinery or equipment having apparent defects or damages.


11. Warranty. Seller warrants that the machinery or equipment sold hereunder will conform, to the description stated herein (subject to tolerances and variations consistent with current trade practices and practical testing and inspection methods); that Seller will convey good title hereto (except for any liens or encumbrances that may be caused by Buyer); and that Seller will repair or replace F.O.B. Charlotte, NC, any defective or non conforming parts or repay the purchase price, as Seller may elect, if notified thereof in writing within SIX (6) months from the date of delivery. This is Seller's sole warranty with respect to the machinery and equipment specified herein. SELLER MAKES NO OTHER WARRANTY OF ANY KIND WHATEVER, EXPRESS OR IMPLIED. ALL IMPLIED WARRANTIES OR MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE ARE HEREBY DISCLAIMED BY SELLER AND EXCLUDED FROM THIS TRANSACTION.


12. Seller, upon Buyer's request, may at its election, accommodate the Buyer and furnish technical advice regarding the use of the machinery or equipment specified herein; but it is expressly agreed that Seller is under no obligation to furnish any such advice, that if any advice or assistance is furnished, it shall be given and accepted at Buyer's risk, and that Seller shall not be responsible or liable for the advice given or the consequences of its use.


13. Service Policy. Unless expressly included in the quoted price, all services rendered in connection with the installation, demonstration, operation or repair of machinery and equipment furnished hereunder shall be charged to Buyer and shall include the transportation and living expenses of those performing the service.


14. Seller's Plans. Plans, specifications, and drawings prepared and furnished by Seller, when approved by the Buyer or Buyer's agent, shall be deemed the correct interpretation of the machinery and equipment to be furnished.


15. Changes In the Work. Seller will proceed with changes in the machinery and equipment herein specified only upon receipt of written order from buyer specifying the requested change and containing an agreed price and schedule adjustment. Seller's election to proceed without such prior written order in any instance shall not be deemed a waiver of Seller's right to receive price and schedule adjustments therefore or to insist upon such prior written orders for any subsequent changes in the work.


16. Taxes. If the Seller is required to pay any sales, use, excise, personal property, or other similar tax or charge incident to the performance of this contract, the Buyer shall reimburse the Seller therefore upon request unless such tax or charge is specifically included in the sale price. The foregoing shall not apply to any taxes, the prepayment or collection of which by Seller is excused by reason of delivery to Seller of a valid exemption certificate.


17. Cancellations. This contract may be canceled or modified only by written agreement between the parties, except as elsewhere provided herein. Should this agreement be terminated, Buyer agrees to pay Seller for all work executed and loss sustained in regard to any material, equipment and tools, including reasonable profit and damages. Buyer's insistence upon canceling or suspending fabrication of shipment, or Buyer's failure to furnish information when required, may be treated by Seller as a breach of contract by Buyer and Seller may cancel any unshipped balance without prejudice to any other remedies Seller may have.


18. Penalties and Back charges. Seller shall in no event be liable for penalties or damages except as may be specifically provided herein. Credit will not be allowed for any cost or expense Buyer may incur in replacing or correcting material delivered hereunder unless Buyer shall give Seller reasonable written notice before any such cost or expense is incurred and obtain Seller's prior written approval thereof.


19. Limitations of Liability. Seller will not be responsible for the cost or replacement of any material damaged by the operation of this equipment, and cannot be held responsible for the injuries to any person that is operating this machine in a careless and unsafe manner. Buyer's exclusive remedy against Seller for any damages suffered by Buyer in connection with the machinery and equipment furnished and arising out of this transaction shall be for breach of contract. Seller's liability in this regard shall be limited to repair or replacement of defective or nonconforming material or repayment of the purchase price paid therefore by Buyer, as Seller may in its sole discretion elect. Because the sales price herein makes no provision for such risk, Seller shall in not event be liable to Buyer for any special or consequential damages including, but not limited to, installation costs, lost profits, good will, loss of time, inconvenience or commercial loss. Any action for breach of this contract must be commenced within one (1) year after the cause of action shall accrue, and no such action may be maintained which is not commenced within such period.


20. Compliance with the Laws. Any clause required to be included in a contract of this type by any applicable law, or by and administrative regulation having the effect of law, is hereby incorporated herein.


21. Entire agreement. The terms stated herein constitute the sole terms and conditions of sale between Buyer and Seller, all prior representation and understandings having been merged herein. No other terms, conditions, or understandings, whether oral or written, shall be binding upon Seller unless hereafter made in writing and signed by Seller's authorized representatives. By signing and returning this proposal, or by issuing a contract (in form of purchase order or otherwise) to Seller on the basis of this proposal, Buyer indicates its acceptance of the terms hereof and agrees to be bound by same in lieu of any different or additional terms proposed by Buyer or contained in Buyer's contract.


22. Delivery Dates. Our proposed delivery dates are based from the date we receive the proper documented signed proposal and when proposal is accompanied by a check as indicated by the terms of proposal.


23. Delivery. Delivery is considered to have been completed the day we turn over the shipment to a common carrier or to your truck. Our responsibility for damage ceases at this time. Damage claims must be filed by purchaser.


24. Financing. We offer financing on all units on prior approved credit.


25. Past Due Interest. 1-1/2% interest is charged on all past due invoices from date of delivery.


26. Set Up and Supervision. We furnish free schooling and set up information in our facilities on each unit purchased from us. During this schooling we will prototype parts on your vacuum former. If this service is desired, we will require a mold and some plastic sheets from you. Supervision for set up of machinery and training in your plant is offered on the following basis: $1000.00 per day plus all expenses, including transportation, meals, hotel charges, and miscellaneous items.

