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1. Order Acceptance 

a. Summit Medical LLC Purchase Orders’ are limited to the terms and conditions contained on the face of the 
Purchase Order and found on the Summit Medical LLC web site (https://summitmedicalusa.com/purchase-order-
terms-conditions/) herein. Any additional or different terms proposed by seller in any quotation, 
acknowledgement, or any other document are hereby deemed to be material alterations and notice of objection 
to them is hereby given. Any such proposed terms shall be void and the terms herein shall constitute the complete 
and exclusive statement of the terms and conditions of the contract between the parties. 

b. If a Purchase Order has been issued by Buyer in response to an offer and if any of the terms herein are additional 
to or different from any terms of such offer, then the issuance of this order by Buyer shall constitute an acceptance 
of such offer subject to the express conditions that seller assent to such additional and different terms herein 
unless it notifies Purchaser to the contrary in writing within 10 days of receipt hereof. 

2. Entire Agreement 
Summit Medical LLC Purchase Order consists of all terms contained on the face of the Purchase Order, the 
specifications, documents and attachments referred to on the Purchase Order or attached hereto by Buyer together 
with the terms and conditions of purchase stated herein. This Order sets forth the entire agreement between the 
parties and is limited to the provisions contained herein. No amendments or modifications to its provision will be 
binding upon Buyer unless in writing and signed by an authorized representative of Buyer’s Purchase Department.  

3. Price 
a. The price(s) set forth on the face of a Summit Medical LLC Purchase Order are firm, or if no price appears thereon, 

then the price should be no higher than the last price quoted or charged by Seller for the same goods or services. 
Unless otherwise provided herein, such price includes all costs for packing, and insurance for the transporting the 
goods ordered to Buyer’s facility. Buyer shall not be liable for any taxes or governmental charges or fees with 
respect to this Order other than those which Seller is required by law to collect from Buyer. All such taxes and fees 
shall be stated separately on Seller’s invoice. 

b. Seller agrees to extend to Buyer and price necessary to give Buyer the benefit of the lowest and most favorable 
price and terms offered or given by Seller to other purchasers of the goods and services described in the Purchase 
Order. 

4. Delivery 
a. TIME IS OF THE ESSENCE ON THIS ORDER. If delivery is not made at the time specified, Buyer reserves the right to 

cancel the entire Purchase Order or that part of the Order not timely delivered, and to purchase elsewhere. Seller 
shall not make any material commitment or production arrangement in excess of the amounts, or in advance of 
the time necessary to meet Buyer’s delivery schedule for goods or services covered by a Summit Medical LLC 
Purchase Order. Any excess commitments or agreements shall be made at Seller’s own risk. 
Buyer shall not be liable for goods shipped in advanced or in excess of scheduling deliveries. 

b. Seller assumes all risk of loss and damages to the goods until delivery to Buyer at its facility specified on the face of 
a Summit Medical LLC Purchase Order. The term FOB in this Order references to transportation charges only. 

5. Inspection and acceptance   
All goods and service sold hereunder shall be subject to inspection and acceptance by Buyer after delivery 
notwithstanding any payment. After receipt of the goods or services, Buyer shall have reasonable time (which time 
shall not be less than ninety (90) days) within which to inspect prior to buyer’s acceptance thereof. Nonconforming 
goods shall be freight collect, and Seller shall be debited for the inbound transportation cost plus handling and packing 
expense.   
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6. Warranty   
a. Seller warrants title to the goods described on the face hereof and warrants further that all goods and services 

furnished: (i) will be in full conformance with the specifications, drawings, samples or other descriptions set forth 
or referred to on the face hereof; (ii) will perform as represented by Seller (even if representation do not appear 
on the face hereof, notwithstanding the provision of paragraph 2 hereof); (iii) will be free from defects in material, 
workmanship, manufacture and design (where design is Seller’s responsibility). Seller’s Warranty shall be effective 
for a period of time as set forth on the face of this Order. If no such period is stated, the warranty shall be effective 
for a period of one (1) year from the date of acceptance by Buyer. This warranty will be for the Buyer.  

b. In addition to other remedies available at law or equity, Buyer may, at its option, return to Seller for full credit any 
goods which do not meet the warranties specified herein or require correction or replacement of such goods or 
services, all at Seller’s risk and expense. Packing and shipping shall be at Seller’s cost.   

7. Changes – Price / Schedule  
Buyer may direct in writing changes to this Order. Equitable adjustments will be made in price or schedule where 
required. Any claims for adjustment shall be made in writing not later than thirty (30) days from the date of Seller’s 
receipt of any such direction form Buyer. Seller shall not be excused from proceeding with a change prior to 
negotiation of any adjustment.   

8. Changes in Product or Service 
Supplier to notify Buyer of any changes in the material specifications, material, sterilization, or process prior to the 
change for Buyer approval  

9. Intellectual Property Indemnity    
Seller warrants that the goods purchased hereunder and the manufacture, sales and use there of do not and will not 
infringe any third-party patent, copyright, trademark, trade secret or other proprietary right (“Intellectual Property”). 
Seller agrees to define, indemnify and hold harmless Buyer, it employees, agents, distributors, dealer, affiliates, 
customers and users form all liabilities, obligations, cost and expenses (including reasonable attorneys’ fees and cost), 
claims or demands for actual or alleged infringement of any Intellectual Property arising from the purchase, use or sale 
of goods required by this Order, except to the extent that infringement arises by any reason of design for such goods 
furnished to Seller by Buyer.   

10. Indemnity  
Buyer shall defend, indemnify and hold Seller harmless from and against all damages, losses, claims and expenses, 
including attorney fees, incurred by seller as a result of Buyer’s breach of its obligations under the Terms and any 
personal injury or property damages resulting from the sale or use of the goods manufactured to Buyer’s 
specifications.  

11. Termination for Convenience   
a. Buyer may terminate a Summit Medical LLC Purchase Order, in whole or in part, at any time with or without cause, 

upon written notice to Seller. Upon receipt of such notice, Seller  
shall stop work immediately and terminate all order and sub-contracts to the extent that they relate to terminated 
work.   

b. There shall be no charges for terminating the order with respect to standard goods. Any, claim for termination 
charges for non-standard goods must be submitted to Buyer in writing within ten (10) days after receipt of the 
termination notice.   

c. Buyer’s sole responsibility to Seller shall be to pay the contract price for such goods as have been delivered as of 
the time termination is executed and to reimburse to Seller its actual cost of materials and direct labor expended 
by Seller as of the termination date in reasonable anticipation of its fulfillment of this Order which are not 
recoverable by Seller, provided that no allowance shall be made to Seller for any overhead or anticipated profit for 
undelivered goods. Buyer shall not be responsible for any commitments made by Seller in advance of those 
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necessary to comply with schedules set forth in the Summit Medical LLC Purchase Order. Upon payment of Seller’s 
claim, Buyer shall not be entitled to all goods, materials and work in process paid for except finished products 
reimbursed to seller at the purchase order price.  

12. Cancellation For Default   
a. Buyer may cancel a Summit Medical LLC Purchase Order immediately, in whole or in part, in the event Seller: (i) 

fails to make timely delivery or (ii) breaches any other term or condition of this Order. Seller shall continue to 
supply any portion of this Order not canceled.   

b. In the event of such cancellation, at Buyer’s request, Seller will transfer title to and deliver to buyer: (i) any 
completed goods; (ii) any partially completed items and (iii) all unique materials and tooling. Prices for partially 
completed goods and unique materials and tooling accepted shall be negotiated: however, in no event shall such 
price exceed the Order price for said goods.   

c. Upon the happening of any event or condition which may, in Buyer good faith judgment impair  
Seller’s ability to perform hereunder, Buyer may demand, in writing, adequate assurance of  
Seller’s ability to continue performance of a Summit Medical LLC Purchase Order. If Seller does not provide written 
adequate assurance within fifteen (15) days of receipt of Buyer’s demand. Seller shall be deemed to have rejected 
continued performance hereunder and to have materially breached this Order. In such event, Buyer shall have no 
further liability hereunder.   

13. Confidential Information   
All information furnished or disclosed to Seller by Buyer in connection with a Summit Medical LLC Purchase Order 
which is identified as “Confidential” or “Proprietary“ are received in confidence, shall remain the property of the Buyer 
and shall not be disclosed to any third party without Buyer’s written consent. Seller shall not use any such information 
for any purpose other than to perform a Summit Medical Purchase Order. If requested, Seller shall execute Buyer’s 
Nondisclosure Agreement before receipt of any such confidential information. Seller will return, upon demand 
completion by Seller of its obligations hereunder. The obligations of this paragraph shall survive expiration or 
termination of this Order.   

14. Inventions and Proprietary Rights   
Seller agrees to promptly disclose to Buyer all ideas, inventions, discoveries and improvements that are made, 
conceived, complied or reduced to practice by Seller, solely or jointly with others, that are related to the performance 
of or arising out of are paid for by Buyer in connection with this Agreement (“New Development”). Seller further agrees 
to assign to buyer all right, title and interest to all such New Developments. Seller understands and agrees that all New 
Developments which are subject to copyright protection under Untied States Copyright Act of 1976, as amended, shall 
be considered “works made for hire” within the meaning of Section 101 of the Copyright Act and that such works 
constitute and contain valuable proprietary assets and trade secrets of Buyer. In the event that, notwithstanding the 
foregoing, title to and ownership of any New Development initially vests in Seller, Seller agrees to execute at Buyer’s 
request, all ownership thereof to Buyer request, all documents as may be necessary to grant, transfer and assign all 
such title and ownership thereof to Buyer. Seller agrees to obtain written assurance from its employees and contract 
personal of their agreement to the terms hereof.  

  
15. Assignment and Subcontracting   

Seller shall not delegate or subcontract any duties, nor assign any rights or claim under a Summit Medical LLC Purchase 
Order without the prior written consent of Buyer.   

16. Compliance with Laws   
Seller guarantees that all goods delivered hereunder are produced, packed labeled and shipped in compliance with all 
applicable laws. Seller agrees to comply with all Federal, State, County and local laws, rules codes, executive orders and 
regulations (the “Laws”) applicable to its provision of materials and services hereunder. Seller agrees to hold harmless 
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Buyer and it employees, agent, affiliates customers and user from any liability arising from Seller’s failure to comply 
with such Laws.   

17. Hazard Information   
Seller will provide Purchaser with one (1) copy of appropriate Safety Data Sheets (SDS) with sellers’ initial shipment to 
Purchaser and with the first shipment after an SDS that is updated for any reason, including a change in processes or 
material of the article. Seller certifies that any chemical substances furnished pursuant to this order have been properly 
labeled and that proper information on the substances for material safety data sheets has been provided to Buyer 
pursuant to all federal state or local laws and regulations.  

18. Governing Law   
This Summit Medical LLC Purchase Order shall be interpreted in accordance with and governed by the laws of the State 
of Minnesota, excluding its conflict of the law rules. Any litigation arising out of this Summit Medical LLC Purchase 
Order shall be brought in the state of federal courts located in Dakota County, Minnesota and the partiers consent to 
the jurisdiction over them by such courts.   

19. Right and Remedies   
All rights and remedies of Buyer specifically set forth in a Summit Medical LLC Purchase Order shall be in addition to 
any other or further rights and remedies provided at law or in equity. Failure of Buyer to insist upon strict performance 
of any term or condition of a Summit Medical LLC Purchase Order shall not be deemed to be a waiver of Buyer’s rights 
and remedies.   

20. Setoffs  
All claims for money due or from buyer shall be subject to set off by Buyer reason of any counterclaim arising out of 
this or any other transaction with Seller.   

21. Buyer’s Property   
All property and material furnished to seller by buyer or specifically paid by Buyer shall be used only in the 
performance of a Summit Medical LLC Purchase Order and shall remain the property of Buyer. Such property shall be 
held at Seller’s sole risk and shall be kept insured by Seller at Seller’s expense in an amount equal to the replacement 
cost with loss payable to Buyer. Such shall be delivered in good condition, normal wear and tear excepted, to Buyer, 
FOB Buyer’s plant, immediately upon request by Buyer.   

22. Force Majeure  
Purchaser may delay or be excused from timely performance of its obligations under this Purchase Order if Purchaser’s 
failure to perform in a timely manner was caused by an act of God.  
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