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This letter is prompted by a series of questions raised by the Commission in letters dated November 15, 2011. In each case, where applicable, these
amendments will be made to the Registrants Form 10-K filing for Fiscal Year Ended September 30, 2010, Form 10-Q for the Fiscal Quarter Ended June 30,
2011 and include the necessary updates to its Form 10-K filing for Fiscal Year Ending September 30, 2011, respectively.

Robert Babula

Division of Corporation Finance
Securities and Exchange Commission
100 F Street NE

Washington, DC 20549

Re: Organic Sales and Marketing, Inc. (“OSM”)
Form 10-K for the Fiscal Year Ended September 30, 2010
Filed February 15, 2011
Form 10-Q for the Fiscal Quarter Ended June 30, 2011
Filed August 15, 2011
File No. 1-33386

Form 10-K for Fiscal Year Ended September 30, 2010

1. The Registrant” will file its amendments as noted.

Item 1. Description of Business, page 3

2. Inresponse to your question about a joint marketing effort with industry giants Corning Inc. and Thermo Fisher Scientific, refer to Exhibit 10.28 in
Registrant’s June 30, 2010 Form 10-Q filing. There is no written agreement per se other than the understanding that both Corning and the Registrant
are manufacturers and contract vendors of the distributor, in this case Thermo Fisher Scientific, and have agreed to disseminate the flyer, (refer to
Exhibit 10.28 Registrant’s 10-Q filing 06/30/10), for the special program to the collective customer base regarding the Registrant’s OSM brand Glass
& Surface Cleaner. The dissemination of such flyers may be voluntary. It is with the understanding that by joint efforts such as this, the Registrant
may continue to have its products in the presence of customers that it may not otherwise come into contact.

3. In response to your question about the Registrants vendor contract with W.W. Grainger, refer to Exhibit 10.31, W.W. Grainger, Inc. Supplier
Agreement submitted herewith. Registrant is acting as its “Supplier” for an initial term of one (1) year, starting on May 19, 2010, which is
automatically renewable for successive one (1) year periods. The contract is non-exclusive and there are no minimum purchase
requirements. Included in the contract are (12) twelve stock items of the Registrant. See Company’s agreement with W.W. Grainger accompanied
herewith.

4. In response to your question about the Registrant’s contract with a “British based company” aka Microbial Technologies Limited, the Registrant will
name and include the terms of the Licensing Agreement as mentioned below in its revised disclosure. Registrant’s June 30, 2008 Form 10-QSB filing
whereby Registrant has a non-exclusive license agreement with Microbial Technologies Limited, a company registered in the United Kingdom with an
address of 4 Sovereign Way, Dock Road, Birkenhead, Merseyside, acting as the Licensor and the Registrant acting as the Licensee. The Licensor
grants rights to Registrant to make, have made, distribute, market and/or sell products based on, derived from or incorporating the Licensed
Technology in the field of organic based and/or natural cleaning products.
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Item 5. Market for Common Equity, Related Stockholder Matters and....page 15

5.

In response to your question about the Registrant’s recent sales of unregistered securities, Registrant relied on the exemption for transactions not
involving a public offering, afforded by Section 4(2) of the Securities Act of 1933, as amended. Form D is not required. Any offer of securities was
made to a limited number of accredited offerees. We will include in our future disclosure the additional information suggested by the staff.

Item 7. Management’s Discussion and Analysis of Financial Condition and....page 16

6.

In response to your question about how the Registrant is achieving “stable sales growth”, the Registrant meant to say “margin” instead of “sales” as it
opted to focus more of its efforts towards sales of its products to customers which did not require exorbitant slotting fees and other marketing programs
that otherwise become too cost prohibitive and decreased margin and profitability. To this end, the Registrant chose to focus its efforts on commercial
channels (Grainger & Fisher Scientific) and de-emphasize its earlier focus on grocery operations where slotting fees did not meet ROI expectations for
the Company. With respect to your questions about what phase(s) the Registrant’s products are in; the products vary in scope and function. With that
also comes administrative, production, seasonality, delivery channel and acceptance to name a few. While all or most of the products have been
implemented into the administrative processes of the aforementioned distribution channels and in most cases, produced, seasonality (fertilizer(s),
deicer, egg wipes) along with acceptance can lead to varied sales. The Company has focused on a company-wide higher margin strategy due to its
affiliations in the related channels however the products are still awaiting large-scale acceptance in the form of contracts or large orders. The Company
has recently received some orders (40K + each) for its private label egg wipes and is aware that these products are being placed in over 1500 locations
for the 2012 season throughout the US however, the Company does not know what the acceptance of the products in the marketplace will be. Based on
the performance of these products thus far, the Company believes its other items will make their entrance either by the Company’s brand name or
through private label. The Company is currently private labeling some of its products now and is in discussions with several other companies to do the
same. There are currently no contracts in place, however.

Liguidity and Capital Resources, page 17

7.

In response to your question about the Registrant’s ability to meet its cash requirements and whether it will have to raise additional funds in the next
twelve months; at the time of the report, 10-K FYE September 30, 2010, additional funds were needed to be raised, either internally or from the
outside. As the Registrant is still a growth stage company it is difficult to determine what its future cash requirements will be. Given its existing
contracts already in place with formidable distributors that already have relationships with government and other large accounts, at this early stage, it is
difficult to determine cash requirements since there are no precedents in place. Should an order of significant size be sent in to the Registrant, then
additional funds may be necessary to fulfill potential volumes required. The Registrant continues to work with its creditors and rely on its CEO for
funding. The CEO has been adding personal funds as outlined in previous filings. The compensation amounts are to be established by a mutual
agreement of the CEO and the Company’s BOD at a later date with a yet to be determined amount of cash, stock and stock options, as permitted by the
laws administered by the SEC and by Registrant’s Board of Directors. As stated in Registrant’s Form 10-K FYE September 30, 2010, ‘Plan of
Operations’ pages 23, 26, and 27; “Management believes that minimum funds sought to be raised during 2010 and 2011 and projected revenues from
operations will be sufficient to reach self-sufficiency by late 2011 or early 2012”. To date, the minimum funds necessary have been met in part by the
Company working closely with its creditors, however there are no guarantees that the minimum funds necessary for future operations and/or expansion
will be met. As noted throughout the Registrants filings, “any investment in the Company should be considered to be speculative or risky.” Expansion
of the business into 2012 and beyond will require additional investment through private placement offers or the ability of the Company to secure
funding elsewhere. The funding elsewhere may be in the form of the Registrant’s Board members, outside sources, and or its efforts to raise 2.5MM
through the state of Rhode Island loan guarantee program.
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The Registrant is in discussions with several investment groups to secure bridge financing in the amount of $250,000.00 or more. The Company and its
management believe that this amount in addition to anticipated sales will carry the Company for the next six months or beyond. Should the Company not
meet its intended capital raise goals and/or anticipated sales targets by early 2012, it may cease to exist under its current structure. The Company does not
have any contracts currently in place.

The Registrant continues to work with the State of Rhode Island and its Rhode Island Economic Development group towards a 100% Guaranteed Loan
Program in which the Registrant has applied for a 2.5 million dollar loan. The Registrant is under contract with Shields Securities, Inc., of Waltham, MA
(see exhibit 10.33) in connection with the Rhode Island program. As the initial hearings were delayed by the State of Rhode Island, the Company is still
working with Shields Securities, Inc. and waiting for confirmation of its presentation date. The Registrant’s file is in the State’s possession.

Item 7A. Quantitative and Qualitative Disclosures about Market Risk, page 28

8.

In response to your question about the Registrant’s placement of disclosure of the Risk Factors section under Item 1A, changes will be made by the
Registrant to amend its 10-K filing to disclose that both its independent auditors issued a going concern opinion and that its disclosure controls and
procedures we not effective as of September 30, 2010. As the Registrant may still be considered a “growth stage company” which is poorly
capitalized, it should be noted that any investment in the Company is considered to be speculative or risky. Should the Company not meet its intended
capital raise amounts and/or anticipated sales targets by early 2012, it may cease to exist under its current structure.

Item 9A. Controls and Procedures, page 30

9.

In response to your question about the Registrant’s disclosure indicating that the Company’s disclosure controls and procedures were not effective as of
the period covered by its report; the Registrant’s controls and procedures were thought not to be effective given the conditions that led to changes in
the Registrants independent auditors, which was no fault of the Company. The Company had typically relied on its independent auditor to monitor
internal controls. When it turned out that they (CBN&M) were deficient in other areas not directly related to the Company, it led the Company to
question its belief that its controls and procedures were adequate. Otherwise, the Registrant’s disclosure controls and procedures as defined by
Exchange Act Rules 13a-15 were as stated in Item 9A. Controls and Procedures, paragraph 2 in Registrant’s 10-K filing, “As of the end of the period
covered by this Report we conducted an evaluation, under the supervision and with the participation of our management, including our principal
executive officer and principal financial officer, of the effectiveness of the design and operation of our disclosure controls and procedures pursuant to
Exchange Act Rules 13a-15(b) and 15d-15(b). Based on this evaluation, our principal executive officer and principal financial officer concluded that
our disclosure controls and procedures were ineffective as of September 30, 2010.” The Registrant will add as an amendment to its Form 10-K for
fiscal year ended September 30, 2010, by providing the updated and more accurate information on disclosure controls and procedures as such; “Due to
the Registrant’s limited staff, the Company’s CEO, part-time CFO and bookkeeper are responsible for accumulating and communicating the
information required to the Registrant’s independent auditor such that it would allow for any timely discussions regarding such information. This
would also assume that the Registrant is able to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles, and includes those policies and procedures that:
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a. Pertain to the maintenance of records that in reasonable detail accurately and fairly reflect the transactions and dispositions of the assets of the
Registrant;

b. Provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with generally
accepted accounting principles, and that receipts and expenditures of the Registrant are being made only in accordance with authorizations of
management and directors of the Registrant; and

c. Provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use or disposition of the Registrant's assets that
could have a material effect on the financial statements.”

The Registrant’s Audit Committee is comprised of two Directors who meet during Board meetings. As the Registrant is a small operation and due to
current economic conditions, it relies on a part-time CFO and a part-time bookkeeper. As such, it also relies heavily on its independent auditors for
guidance in its disclosure controls and procedures.

10. In response to your question about the Registrant and its Management’s response over internal control or its failure to report Management’s assessment
of internal control of financial reporting as of September 30, 2010 as required by Item 308 of Regulation S-K, it is the Registrant’s evaluation that it
has the following; Only afew key people have access to security codes necessary to access any necessary information regarding financial
information. As stated above, the Registrant’s Audit Committee consists of two Board members; The Registrant relies heavily on its independent
auditors for adequacy of its financial reporting; Any checks signed for the Company over $500.00 must be signed by two people one of whom is its
CEO. The Registrant will add as an amendment to its Form 10-K for fiscal year ended September 30, 2010, an updated management’s report on
internal control of financial reporting. As previously stated in its response to the staff, Item 9A. Controls and Procedures, question 16 dated October
17, 2011, the Registrant has made changes to its internal control of financial reporting as required by Item 308(a)(1)-(3) of Regulation S-K, to make
it more effective.

Item 15. Exhibits, page 37

11. In response to your question about the Registrant’s re-numbering of exhibits to correspond with the exhibit numbers provided by Item 601 of
Regulation S-K changes will be made by the Registrant to amend its 10-K filing and future filings including its agreement with IntraMalls LLC. See
Company’s agreement with IntraMalls LLC accompanied herewith.

Form 10-Q for the Fiscal Quarter Ended June 30, 2011

Item 4. Controls and Procedures, page 10

12. In response to your request about the Registrant’s statement of internal control and procedures in future filings, the Registrant will state clearly that its
disclosure controls and procedures were designed to provide reasonable assurance of achieving their objectives and that, if true, its principal executive
officer and principal financial officer will conclude that its disclosure controls and procedures are effective at a reasonable assurance level.

The Registrant acknowledges that:
o It is responsible for the adequacy and accuracy of the disclosure in the filing;
. Staff comments or changes to disclosure in response to staff comments do not foreclose the Commission from taking any action with respect to the
filing; and
. The Company may not assert staff comments as a defense in any proceeding initiated by the Commission or any person under the federal securities
laws of the United States.
Respectfully submitted,

Samuel F.H. Jeffries, President

January 11, 2012
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INTRAMALLS SUPPLIER SERVICE AGREEMENT

This Supplier Service Agrecment (the “Agreement™) is made and cntered inio this :b-:_thL day of ﬂ f:ﬂ.-r L 2010 (Efective
Duate™), by and between IntraMalls LLC (the “Company™), 120 Cockeysville Rd, Suite 204: Hunl Valley, MD 21030,

and OSM Inc., (“Supplier) located at L4 Broadway, Raynham, MA 02767,

The “Supplier™ will participate in the NIH “misaMall e-commeree platforms (INTRAMALLS Platforms) developed by the
“Company™ for government or commercial Buyers,

Fee: The Supplicr agrees i piy a wansaction foe for oders of SBupplier products placed throwgh the INTRAMALLS Platforms. The
transaction fiee shall be hosed on Net Soles price (gross sales less taes, shipping and expordimpon costs, duties or exclses) [or all Products
0 a8 a result of orders forwarded by the Company (o the Supplice. The transaction Fee to be paid by the Supplicr is 200% of Net
Sales for arders valued at less than $2,500.08. For orders with o value greater than or equal to $2,500.00, the tansacting fee will be
fived at $12.50 each,

Term: This Agreement shall coatinue for a term of theee (30 years from the date hereof, and shall nutnmatically resew for the same period
unless either pasty provides a writen notice of lermination st least thirty (300 days prior to the expication dale,

SUPPLIER RESPONSIRILITIES

Information Confidentiality: The Supplier agrees (o keep all informmtion provided by the Company sonfidential. The information shall
inchiske. but not be limited 10 trade secrets, idems, processes, fermmlas, computer softwase, dia, morketing plans. business and product
development plans wnd Company/Supplier relaionships. Confidentiality shall be respected for a period extending three (3) years from the
date of expintion or termination of this Agreement.

Praduct Informntion; The Supplier agrees to provide the Company representative information regarding its Products offered [or sale
through the INTRAMALLS Platform dueiitg the term of this agreement, which ineludes withowt Hmitation ta} any gquantity discownts or
ather special prives offered w8 customers (b) product data sheets angd price lists and (c) lists wpon request of products that rezuins either
Supplier or Customers 1o possess govermnmental of olher leenses, permits, or approvals, and special recordkeeping. ‘The Supplier agrees 1o
diselose product price increases and wpdites 1o the company in advance in an electronic format mutally agreed upon by the parties, I s
the sole responsibility of the Supplicr w ensure that the product information provided 1w the company i aceurte and remuing up-Lo-date.
Supplier further sgrees 1o nodify the Company of any investigations or inquiries from governmental regulatory agencies or ¢l ms by third
partics concerning the sale. distibution, or tranaportation of their products,

Order Processing; The Supplier sgrees o expeditiously and in a timel y manner process and ship all orders (o the Buyer received through
the INTRAMALLS Platform ard to update on the INTRAMALLS Platform each shipment placed against all erders, The Supplier agrees
e directly contact he Buyer if e order!s) thrmgh the INTRAMALLS Plitform cannot be processed

Unacoeptable Use;

The fellowing activities are unssceplable uses of the Comgany website,

Megality in amy form, including but not Timited to activities such s snoithorized distribution or copying of cooyrighted software, violution
af ULS. export restrictions, hurassment, fraud. tafficking in ohscene material, dreg denling, and ather illegal activities.

Mei abuse, incleding but noc lirited (o octivities such as usi ng o non-existent emuil retum address on a commercial solicitation, spamming
(sending unsolicited sdverising to mimerous erail addresses or tewsgroups andfor genorting @ significantly higher volume of oulpning
el than i normal userd, tmlling (posting sutmgeons messages 10 generate numerons responses, mailbombing (sending muliple
messages without significant new content to the same user), sishseribing someone else 1o o mailing list without thal peron’s [ i ssion,
eross-posting articles (o an excessive number of tewsgroups, or allempting witheut authorization e enter intn 1 secured COMUILET SYELATH.
The Company reserves the right w determine what constitules net abuse,

Tortueus conduet, including but not Hmited 1 posting of defamatory, seandalous, or private information aboul a person withont their
consent, imentiomlly inflicting 2motionud disiress, or vialating irademarks, copyrights, or other intellectual prc prerty rights

Misuse of systenm resources, inc uding but not Janited Lo employing posis or programs, which consume excessive CPU time or slorage
space; permitting use of mail services, mail forwarding capabilitics, POP accounts, or sutn-responders ther than for the customer's own
wecount: or resale of avcess to OG scripts Installed on oar servers.

Frowdugt Worranies: The Supplier agrees 1o hor or ol warranties for its products purchised through the INTRAMALLS Platform,
acconding to the Supplier's terms und conditions in effect al the lime of each disereet sale

Returis & Replscements: Retums & Replacemonts dhall be the sole respoasibility of the Supplier. The Supphier will extend the terms of
relums and rephcements for orders placed throvgh the INTRAMALLS Platform by the Buyer, acconding to Supglicr's terms mid
corditions,




COMPANY RESPONSIBILITIES

Enformation Comfidentiality: The Company agrees 10 keep all Supplier information (including special pricing, service contracts, paymenl
cartd mumbers, produst development plans. idess, processes, formulas, eteh provided by the Supplier confident®l for a period extending
three (3) years From the date of expirstion or wanination of this Agreement.

Froduct Information: The Company agrees (o provide all information on its INTRAMALLS Platform without any biss. The Company
agrees 1o provide all the technology and resources necessary for its said business.

Order Processing: The Comgany is to make awiloble to the Supplier all orders automatically through the INTRAMALLS Platform. The
Company is providing prompt and direct access for Suppliers to retrieve orders.

nsaction Fee Billing: The Company will pravide o transaction swmmary statement Lo the Supplier forall enders placed threugh the
INTRAMALLS Platform during a monthly bilkng period (the "Billing Period™), The Supplier agrees to pay the total Transacism Fee o the
Company Net 3 days for all transactions during such Billing Period.

Information Owaership: All information on he INTRAMALLS Platform, or information that has been developed by the Company
personnel, is the sole property of the Company and belongs to the Company in its entirety.

Authorization: All Supplier copyrighted muterial, trademarks, service marks, logos, etc provided (o the Company are the propeny of the
Supplier. The Supplier hereby grants the Company a non-exclusive, lmited leense 1o use the Supplier name, logo, stylized lonts, and any
ather applicable trademarks relating o Supplic- Products, solely in the promotion of the Supplier, and the INTRAMALLS Platlorm only in
accordance with Supplics’s specifications and prior approval,

Indemnily: The Supplier agrees to defend and indemnify. al its expense. the Company from and agains any claio or suli hroaght against
the Company arising out of the Supplier’s use ef the INTRAMALLS Pluform for providing product informntion and purchasing. The
Supplier lakes responsthility (o the extent that such o claim is o cluim of (1) product defect{s). (I} pricing practice{s), (111} infrmgement of
any palent, copyright, trademark or trade secres or (IV) failure to pay any taxes or fees which she Supplier is obligated w pay  The
Company takes responsihility For liabilitics, claims, demands or iclions arising out of the Comgany”s gross negligence or willful
misconduct.

Disclaimer of Warmntics: THE SUPPLIER ASSUMES TOTAL RESPONSIBILITY FOR THE USE OF THE COMPANY WEBSITE
ONTHE INTERNET. THE COMPANY MAKES MO EXPRESS OR IMPLIED WARRANTIES, REPRESENTATIONS O
ENDORSEMENTS REGARDING ANY MERCHANDISE, INFORMATION, PRODUCTS (R SERVICES PROVIDED THROUGH
THE INTERNET. THE SERVICE 15 PROVIDED ON AM "AS [8" AND "WITH ALL FAULTS" RASIS WITHOUT WARRANTIES OF
ANY KIND, EXPRESS OR IMPLIED, INCLUDING BUT NMOT LIMITED TO WARRANTIES OF TITLE, MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE. NO ADVICE OR INFORMATION GIVEN BY THE COMPANY'S EMPLOYEES,
AGENTS OR CONTRACTORS SHALL CREATE A WARRANTY,

Limitation of Liability: UNDER NO CIRCUMSTANCES SHALL EITHER PARTY BE LIABLE TO THE OTHER FOR ANY
INDIRECT, INCIDENTAL, SFECIAL, PUNITIVE OR CONSEQUENTIAL DAMAGES THAT RESULT FROM SUPFLIERS' USE OF
OR INABILITY TO ACCESS ANY FART OF THE INTERMET OR SUPPLIERS RELIANCE ON OR USE OF INFORMATION,
SERVICES 0 MERCHANDISE PROVIDER ON OR THROUGH THE SERVICE, OR THAT RESULT FROM MISTAKES,
OMISSIONS, INTERRUPTIONS, LOSS, THEFT, OR DELETION OF FILES, ERRORS, DEFECTS, DELAYS IN OPERATION, OR
TRANSMISSION, OR ANY FAILURE OF PERFORMANCE,

Miscollaneous:  This Agrecment and its exhibits constitute the entire agreement betwesn the parties with respect 1o the subject matte
heseol and supercede all prior proposals, negotistions. conversations, discussions, and agreements hetween the parties conceming the
subject matier hereof. Mo amendment or modifcation of any provision of this Agreement dhall be effective unless the same shall be in
wriling amd signed by bolh parties.

Governing Law: This Agreement shall be gorerned by and constneed by the laws according (o the Stote of Muryland,

NOW THEREFORE, the parties enter into this Agreement as of the date written below

IntraMalls LLC O5M Ine,
- f’di—/; a2
Signatune [l /,&5)45:;{. Dafe

MName: Brian Stauffer Matie; _Ade ,‘j:"'!'?‘i 13
[ =
Tiske: Chiefl Execntive Officer Title: f:\'-"'-": -

FEDERAL TAX ID NO. {FEINY;,_299 = /[ Y954
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GRAINGER.

(BRI || ror mic owgs wire GeT IT eaws

SUFPLIER AGREEMENT

This Agreement between WA, Grainger, Inc., for and on behalf of itself, and its current and future
subsidiaries, divisions and affiliates ("Graingar") with general business offices at 100 Grainger Parkway,
Lake Forest, IL 60045-5201 and ORGANIC SALES AND MARKETING INC. ("Suppller) with general
Buziness offices at 114 BROADWAY RAYNHAM MA US 02767 and with a Grainger suppber number of
0020008448 sets forth fhe mutual understanding of the terms and conditions governing the parties’
ralationship.

1 CONDITIONS OF SALE

All Gralnger purchases from Supplier shall be controlled by this Supplier Agreement, the Grainger
Suppliar Handbook, other requiremeants found at www.supplisrconnect.com, and in Grainger's Purchase
Order Terms, all of which are incorporated by reference, and all of which are referred to herelnafler as this
"Agresmant”. Supplier's signature signifies s acceptance of the ferma and conditions set forth in this
Agreement. Grainger and Supplier acknowledge that this Agreement is not a guarantee of any specific

volume purchase level,
2 TERM

The Initial Term is One {1} year(s) beginning 15-May-2010 and ending 14-May-2011 for this
Agreement. This Agreement's term will automatically renew for succassive One (1) year periods (each a
"Renewal Term").

3 PRODUCT COST

a. Products means all tems offered for sale by Supplier to Gralnger {'Products”). Prices that Supplier
charges Grainger are basad on Supplier's quatation of costs for Produets ("Product Cost Quotation”), dated
27-Apr-2010 which is attached, a5 Exhibit A and incorporated by reference hersin. Grainger's purchase
price for Products, exclusive of shipping, is the product cost set forth in the Product Cost Quatation {"Product
Cost"). Grainger will not accept additionsal charges or fees such as minimum order fees, charges or
surcharges and will not be held to minimum order quantities.

The attached Product Cost Quotation shall be binding on Supplier and shall not change through the Product
Cost Cycle (a5 defined below) for which it is submitted, or for another pericd as mutually agreed upon in
writing, "Product Cost Cycle™ means any twelve menth period baginning on February 1 and ending on
January 31, In grder for Grainger to consider any proposed changss o a Product Cost Quotation for the
next Product Cost Cycle, a writlen request for such changes must be received by Grainger by July 1 of the
current Product Cost Cycle. If Supplier does not request any changes to a Product Cost Guotafion by July 1
of any given Product Cost Cycle, the Product Cost Quotation shall be binding on Supplier and shall not
increasa through the next Product Cost Cycle.

By way of example, if a Product Cost Quotation is in effect for & Product Cost Cycle beginning on February
1, 2008 and ending on January 31, 2010, Grainger will not consider a change 1o that Product Cost Quolation
for the Product Cost Cycle beginning or February 1, 2010 and ending on January 31, 2011, unless Grainger
has received a written request for such change by July 1, 2008 and if Grainger has not received such a
request by Juty 1, 2009, the Product Cost Quotation shall be binding on Supplier and shall not change for
the Preduct Cost Cycle baginning on February 1, 2010 and ending on January 31, 2011. If a change o the
Product Cost Cuotation in the foregoing example is received after July 1, 2008, Grainger may, ai its option,
approve such change for the Product Cost Cycle beginning on February 1, 2011 and ending on January 31,
2012,

In all cages, any changes o a Product Cost Quotation must be approved in writing by Grainger, and such
approved changes shall remain in effect for the Product Cost Cyele for which they were approved by
Grainger.




b, If Supplier violates paragraph 3a. by ralsing Preduct Cost withoul Grainger approval, Grainger may pay
such increased Product Cost in view of its consfrainis in substituting other Products. If it does so, however,
Grainger shall not have waived any rights or remedies it may have against Supplier, and i reserves the right
to assess Supplier with charges, debits or setoffs on account of Supplier ralzing Product Cost without its
approval,

c. Product Cost and shipping charges for purchases under this Agreament will nol exceed the lowest
Product Cost and shipping charges in effect for any of Supplier's other customers with similar distribution
channels and simiar purchase volumes for the same or similar Products on or about the date that a
purchaze order iz accapted by Supplier.

4 INVOICING AND PAYMENT TERMS

All invoices will be issuad and paid in accordance with the payment terms hereunder ("Payment Terms®)
after Grainger's final Recelpt of Goods Date at a Grainger designated location. Grainger invoice Paymant
Terms for undisputed invoices are 2% 10 NET 60 and the Product Cost effective date shall be the date on
Date on Purchase Order not the date Products are shipped by Supplier.

§ ELECTRONIC SUPPLIER TRADING STRATEGIES

Supplier and Grainger will transmit electronically standard business documents to each other, either
directly or through a designated third parly system, including advance ship notices (ASN), invoices,
purchags orders, and funclional acknewledgements,

& FREIGHT TERMS AND LEAD TIMES

Supplier agrees to ship Products to Grainger branches, customers, distribution centers, and other
applicable locations using the applicable freight terms below. Lead time iz defined as the time-peried, in
business days, betweaen when a Suppler receives a Purchase Order from Grainger and the Grainger
requested ship date ('Lead Time"). Product Lead Times are assigned or modified during the new item
addition process as well as during on-geing performance reviews.

B.1 Grainger (except Grainger Paris and Grainger Sourcing)
Title and Risk of Loss: FOB Destination

Distribuficn Cenfers (standard stocking): Freight Collect with a Lead Time of Five Days
Branches (non-standard stocking): Freight Celleet with a Lead Time of 24 Hours
Drop ship to Graingar customer: Freight Collect with a Lead Time of 24 Hours
6.2  Grainger Parts
Title and Risk of Loss: FOB Destination

Distribution Centers {standard stocking): Freight Collect with & Lead Time of Five Days
Branches {non-standard stocking): Freight Collect with a Lead Time of 24 Hours
Drop ship to Gralnger customer: Freight Gollect with a Lead Time of 24 Hours:

6.3  Grainger Sourcing
Title and Risk of Loss: FOB Destination

Drop ship to Gralnger custemes: Freight Collect with a Lead Time of 24 Hours for in-siock Product and
Varies-Per Quote for special ordersd Product.

7 SUPPLIER PERFORMAMNCE

a. Supplier must meet or exceed the minimum performance metrics set forth at
o, supplierconnect.com, Grainger requires its Suppliers to act honestly and ethically, and avoid the
appearance of impropriety. Grainger will not do business with Suppliers that do not comply with thesa
expectafions.




b. Grainger employees are prohibitad by Business Conduct Guidelines and ather policizs from requesting or
accapling any offer of financial or other benefits, gifis, samples or any other inducement from Suppliers, and
Suppliers are prohibited from offering such benefits, gifts, samples or inducements to Grainger employees.

. Upon request by Grainger, Suppler shall provide written assurances of continued performanca consistent
with this Agreement, including witheut limitation, financial statements and information as may be reguested
by Gralnger.

8 MARKETING FUNDING and COST OF IEOGIEIS

Supplier shall provide marketing funding (*Marketing Funding™) to support Grainger's marketing
programs for Grainger, Parts, Grainger Sourcing and Lab Safety Supply {if applicable) at an amount of
4% of cost of goode sold, Grainger cost of goods sold ("COGS") is defined as the quantity of Products sald
by Graingar to customers during a stated markefing funding term, multiplied by Supplier invoiced Product
Costto Grainger, less Grainger customer Product returns and applicable customer specific cost support
provided by Supplier to Grainger. Grainger will determine the COGS amount and issue a Debit memo
{"Diabit Mema") for Marketing Funding. Quarterly within Forty-Five (45) Days after the and of each quarter.

9 REBATES

Mot Applicable
10 PRODUCT WARRANTY

Suppliers standard published warranty will be passad through and assigned to Grainger's customers on
the date of a Grainger customer Produel purchase. Supplier shall accept all returmed Product from Grainger
upon Grainger's determination of Product failures, or defects or problems in the design, materals, quality,
manufacture or workmanship with respect to the Product ("Product Failure™. In addition Supplier shall alsa:
a. Provide Full Cost reimbursement for all Product Failures, 100% for Grainger, 100% for Parts Company,
and 100% for FindMRO Grainger Sourcing, including for all Products returned fram customers fior “IN"
warranty Product Failures. Full Cost ("Full Cost™) means the Product Cost plus shipping and related costs.
This shall include 100% reimbursement of Product Cost for o charge parts sent to customers, and for
Products that are retumed to Supplier andfor scrapped by Grainger.

b. The Full Cost reimbursement requirad by paragraph 10(g) shall be in the form of 2 Debit Memo issued
Quarterly by Grainger which shall exclude Products with a disposition of being repairabla,

101 PRODUCT DISPOSITION
A Product is "IN® warranty within one year of a Grainger customer purchase and is "0OUT" of warranty
ggmne year of @ Grainger customer purchase. Individual dispesition codes for each Product are shown
1011 "IN" DISPOSITION: Scrap (0)
Scrapping of Proeducts |s allowed based at the Vendor (Al Products) level.
10..2  "OUT" DISPOSITION: Advise No Adjustment (3)

Praducts where wa will advise no adjustmant or action will ba taken are at the Vendor (A1l Products)
leel,

10.1.3 Grainger Sourcing Disposition:

The quaotation frarm Supplier will contain specific information for Preduct disposition of a sourced
Product,




11 PRODUCT RETURMNS FOR EXCESS, REPLACEMENT, DISCONTINUED INVENTORY, AND OTHER
PRODUCT RETURNS -

111 Excess Inventory

Grainger reserves the right fo review its inventory posifion and return Product to Supplier for Product
Cost reimbursement, without penallies or restocking fees.

11.2  Product Discontinued by Supplier and Replacement Products

Supplier shall provide ninety (90} days prior written notice in the event it discontinues a Product
{"Discontinued Product'). In the event that Supplier substitutes a Discontinued Product with a replacement
Product using the same manufacturer’s model number as the Discontinued Product, and Graingar accepls
such replacemant Product inwriting, then within sixy (60) days of such written notice of acceplance by
Grainger, Supplier shall ship such replacement Product to a Gralnger facility. Grainger shall have the option
to return any Discontinued Product to Supplier for Full Cost reimbursement, including all of Grainger's
reasonable verified costs of implementing retums, without penalties or restocking fees, within one hundred
twanty (120) days from either the date of receipt of replacemant Product or its notice to Supplisr that it will
not accept replacement Product, or if there is no replacemsnt Product, within ene hundred twenty (120) days
from the dale Gralnger receives written notice of discontinuance,

11.3  Other Products that may be returned by Grainger

Grainger shall have the right to return Product 1o Supplier for Full Cost reimbursement, iﬁ.;lunﬁn.g all of
Graingars reasonable verified costs of implementing retumns, without penalties or restocking fees, as
spacified in paragraphs 12, 13, 18(a), 23 and 24 hereafter.

114 Process for Returns

To faciltate returns pursuant to- paragraphs 11.1, 11.2 and 11.3 (collectively, "Retums”), Grainger will
advise Supplier, in advance, of the guantity and value of Product being returmed, request a refurn goods
authorization ("RGA") from Supplisr, Grainger will pay the freight to ship Retums and coordinate shipments
to Supplier. Except with respect to Refums made by Grainger pursuant fo paragraph 11,1, Supplier will pay
all of Grainger's reasonable verified costs of implementing Returns, including freight charges. In addition,
with respect lo Relums pursuant to paragraph 12, Supplier will also pay for all edministrative and labor
axpenses, and handling and other fees aseociated with such Retums. Supplier will promplly issue RGAs
when requested and will promptly handle Returng, and Grainger will issue a Debit Memo o Supplier within
Thirty (30) Days of Suppliar's receipt of any Product that has been raturned. in the event of a Termination in
accordance with paragraph 23, If the amount owed by Supplier to Grainger for Returms exceads the amount
then owed by Gralnger to Supplier, Supplier shall prarnptly issue a Gheck to Grainger in the amount of such
excass within One Hundred Eighty {180) Days of the issuance of a written notice of Termination.

12 STOP SALES, RECALLS AND CORRECTIVE ACTIONS

Supplisr shall immadiately notify Grainger, In writing, of any potential or actual stop sale, Product recall,
corrective action, Product or quality control action or retrofit, or regulatory action involving a Product sold by
Supplier to Grainger {"Product Regul atory Action™). If requested by Grainger, Supplier shall, at Supplier's
axpense, immadiately notify all Greinger customears whio, according to Grainger's records, have received
Products subject to a Product Regulatory Action. Grainger shall have the right to retumn to Supplier all of
Grainger's inventory of Products subject to 8 Product Regulstory Acticn in aceordance with paragraph 11.4.

At its election, Grainger may issue a Debit Memo fo or otherwise be relmbursed by Supplier for reasonably
verified business interruption costs relating to a Product Regulatory Action, including those that resulted in
Grainger being unable to sell affected Products in a particudar jurisdiction as a rasult of a Product Ragulatary
Action. Such reimbursable costs inchude but are not Bmited to reasonable cosis associated with the
identification and nofification of customers, and the procassing of a Product Regulatory Actian (including
labar and matarials for the rapair and replacement of Products, freight and handling charges, customer
service, administration, etc.). Such reimbursement excludes lost profits andfor lost business cpportunities,




13 INSURANCE AND INDEMNITY

131  Insurance

Supplier will provide Product Lisbility Insurance to cover all Products seld to Grainger in accordance
with af requirements set forth at wwwsupplierconnect.com. Grainger considers evidance of Product Liabiliy
Insurance to be a copy of an Accord Cedificate of Insurance and a copy of the Additional Insured Vendors
Endorsement {Form GG 20 15 11 88) issued by Suppller's insurance company or broker. Grainger requires
that Supplier provide proof of insurance before or upon exacution of this Agreement and annually thereafter
as Suppliers Product Liability Insuramca renews.

13.2  Indemnity

Supplier shall pratect, defend, indemnify, assume any lizbility, save and hold harmless Grainger, iis
agents, customers, officers, directors, employees, insurers, and its successors and assigns, from and
against any allegations, claims, demands, lawsuits, liabilities, penalties, losses, damages, charges,
settiements, judgments, costs and expenses (Induding attorneys’ and exparts’ faes), which may be incurred
by or agserted ageinst Grainger ("Liabiities") relating o any Product or service provided to Grainger at any
time, including but not limited to all Liabilities arlsing out of, or allegedly based on: (i) any alleged Product
defect or product lizbility claim, including but not limited to improper or insufficient Product labeling, fallure o
wam or fallure to label; (i} any breach of warranty or represeniation {express or impled) or
misrapresantation; i) the Suppliers Product literature, including operating instructions parts manuals
("OIPM™; (W) any Product Regulatong Aclion; (v) any actual or allaged vialation with respect fo any
international, federal, state or local treaty, law (including comman law), statute, ordinance, administrative
order, nube, regulation or regulatory proposition, enaciment or resolution ("Lawa™); (vi) any claim of patent,
trademark, copyright or trade dress infringement or any other vialation of a third party’s propristary or
contract fights; (vil) Supplier's Joint marketing or training activities with Grainger; or (viil) any breach of any af
Supplier's carificafions, warranties, representations and obligations under this Agreement.

If & Supplier Is providing “Aircraft Products® 1o Grainger, Supplier shall be responsible for notifying ite insurer
of the existence of its contractual obligation fo indemnify Grainger, and ensure that all necessary steps are
taken to insure this indemnification obligation undaer Supplier's applicable insurance palicy(s), If Supplier's
insurer rejects this indemnification obligation, Supplier must immediately provide notification of such
rejechion to Grainger, and Grainger shall have the right to cancel any unfilled Purchase Orders for Aircraft
Products and to return to Supplier, in accordance with paragraph 11.4, any Aircraft Products in Grainger's
inventory.

4 LIMITATION OF LIABILITY

Except as otherwise provided in this Agreement, neither Supplier nor Grainger will be Fable to each
ather for any indirect, consequential, axemplary or punitive damages, including lost profite, whether in tort,
cantract, strict liability, or under any cther legal theory at law or in equity.

15 PRODUCT INFORMATION, DATA APPROVAL AND ANNUAL CERTIFICATION

Upan the execution of this Agreament, and on a continuing basis thereafter upen Grainger's request,
Supplier shall provide to Grainger current, complete and accurate data and information for all Products,
including but not limited to regulatory compliance information, Product sale restrictions, couniry of arigin
infarmation, catalog content information, competitor croas-reference data, and other infoermation relating to
paragraphs 18-20 {Product Information”). Supplier shall annually or upon other request, review and
prompily approve and carify io the accuracy of Produst Information and data provided to Gralnger. Further,
Supplier shall promptly provide Grainger with any revised Product Information prior fo changes or
requirainents becoming applicable that affect or prahibit Grainger from selling, storing or shipping Product.

18 PRODUCT INFORMATION, DATA RIGHTS AND SUPPLIER MARKS

Supplisr grants o Grainger a non-exclusive irevocabls, worldwide, royalty-free fght to use Product
Information and data provided by Supglier, incleding but not Gmited fo, manuals, applications, safety
information and cross reference data, in connection with Grainger's business. This right includes, but is not
limited to, the right to use, copy, publish, sell, transfer, distribute, and prepars derivative works containing or
translations of Praduct Infarmalion by any mathod and in any madia. These rights may be exarcised by
Grainger effective with the date of this Agreement (or praviously if granted prior herete).




Supglier grants to Grainger a non-axclusive, irrevocable, warldwide, royalty-free right to use Supplier
frademarks, loges, service marks, rade names, copyrighted material, internel key words, and comain
namaes {"Suppliar Marks™) in connaction with Grainger's business, including in Grainger catalogs, web sites,
and other electronic and paper media. This right includes, but is nol imited to, the right to usa, copy, sall,
publish, transfer, distribute, and prepare derivative works containing or translations of Supplier Marks by any
method and in any media; and to use Supplier Marks with any promotional, sales or marketing materials,
documarntation or information, These rights may be exercised by Grainger effective with the date of this
Agreament (or previcusly if granted prior hereto).

17 PRIVATE LABEL MATERIALS AND GRAINGER MARKS

If Supplier is manufacturing private label products for Grainger ("Privale Label Products™), and using
Gralnger tradamarks in connection therewith ("Grainger Marks"), it will execute a trademark license in a form
provided by Grainger. Grainger herefy further granis Supplier a revocable, non-exclusive, non-ransferable,
royvaity-fres license to use, during the term of this Agreement, Product Information, specifications, ideas,
know-how, molds, tooling, manuals, OIPM's, Blersture, and cther materials ("Private Label Materlals"™) solely
for the purpose of manufesturing such Private Labal Products for Grainger. Supplier scknowladges that
Grainger paid for, provided, or authorized the use of Grainger Marks and Private Label Materials In the
manufaciure of Private Label Products, and that such Private Labal Materials are owned by Grainger.
Private Label Materials are confidential and proprietary and shall be used solely for the manufacture of
Private Label Produsts for Grainger, and shall be returmed to Gralnger without fee promptiy upon request.

Upon reasonable nolice by Grainger, Supplier shall make Grainger Private Label Materials available for
inspaction by Grainger. Stock numbers and stock keeping unit numbers (colleclively “SKUs" used by
Grainger ("Grainger SKUs") are Craimger proprietary information, and may be reassigned and reused at
Grainges's sole dscretion.

18 COMPLIANCE WITH LAWS, HAZARDOUS PRODUCT LABELING AND REGULATORY
COMPLIANCE

&. Supplier certifies, represents and warrants as of the execution date of this Agreement and on a
continuing basis thereafter that its Products and the sale, design, manufacture, and labeling of its Products
are and shall be in compliance with all Laws, including Environmenial Laws as defined below. Supplier shall
furnish upon request all information evidencing compliance with Laws and Environmentz! Laws.
Erwvironmanizl Laws are laws pertaining to the emvironment, and the toxic or hazardous nature of Products
or thelr constituents; including but nat limited to the Texde Substance Control Act, the Occupational Safaty
and Health Act ("OSHA"), the Hazard Communication Standard, the Federal Hazardous Substances Act,
Califarnda Proposition 65, REACH, Restriction of Hazardous Substances Directive ( "RoHS" regulstions )
ﬂd H':Iny other environmental, toxic or hazardous product compliance obligation (collectively, "Environmental

W)

Supplier ghall inform Grainger in writing no less than sidy days (60) days prior to a Product Regulatory
Agtion or any maodification of Laws or Enviranmental Laws that restrict or prohikit Grainger from selling or
transporting Products. W such Product Regulatony Action or modification prohibits the sale of Products,
Grainger shall have the return rights set forth in paragraph 12.

SBupplier.shall inform Grainger no lass than shdy (50) days prior fo any shipmant to Grainger or its customears
of reformulated Product Grainger shall have the right to elect whather to accapt reformulated Product, and
shall notify Supplier accordingly. If Grainger accepts reformulated Product, Supplier shall, when such
Products are shipped, Identify all Praduct reformulations with separate balch, preduct number or lot
numbers.

Supplier certifies, represants and warrants as of the execution date of this Agreement and on a continuing
baszis thereafter that Products do not and will not contain asbestos, and do not and will not contain marcury
or other chemicale or heavy metals in excess of amounts permitted by Law. If Supplier supplies Grainger
hazardous malerials as defined by Enviranmenial Laws, including the provisions promulgated by the Federal
Depariment of Transportation, Supplier shall wam, l#bel and ship such hazardous materials in accordance
with Environmental Laws,

Upon shipment and on an cngoing basis, Supplier shall provide Grainger with current OSHA Material Safaty
Data Sheets and all ather infarmation needed to comply with applicable Emdronmental Laws.




b, Supplier may be subject to 2 number of federal regulstions incorporated into Grainger's fedaral prime
cantracts. Supplier shall comply with the following federal reguiations, lo the extent applicable: 52.203-13,
{Contractor Code of Business Efhics and Conduct); 52,203-15 (Whistleblower Protections under the ARRA),
52.212-5 (d) (1) {Comptroller General Examination of Record) (1) 52.215-8 (Utilization of Small Business
Concerna); (i) 52.222-26 (Equal Oppaortunity); (i) 52.222-35 (Equal Opportunity for Special Disabled
Veterans, Veterans of the Vietnam Era, and Other Eligitle Veterans); (iv) 52.222-35 (Affirmative Action for
Workers with Dissbilities); (v} 52.222-39 (Metification of Employes Rights Conceming Payment of Union
Dues or Fees); (vi) 52.222-41 (Service Contract Act of 1985); (vil) 52.222-80, (Combating Trafficking in
Persong); (vill) 52.222-51 {Exemption from Application of the Service Contract Acl to Contracts for
Maintenance, Calibration, or Repair of Cerain Equipment-Requirements); (ix) 52,.222-53 (Exemption from
Application of the Service Contract Act to Contracts for Certain Services-Requirements); 52.222-54,
(Employmant Eligibility Verification); 52 2268-6 (Promating Excess Food Donation to Manprofit
Organizations); (x) 52.247-64 (Preference for Privately Owned U.5.-Flag Commercial Vessels), and (=i}
52.203-13 (Contractor Code of Business Ethics and Conduct).

. Supplier shall comply with applicable Consumer Produet Safely Commission regulations including
providing cerfificates of conformity as required by the Consumer Product Safety Improvement Act of 2008,

19 SUSTAINABILITY INITIATIVES:

Supper shall, upon Grainger's reguest, promgatly inform Grainger whether it has implamenied "green'
manufacturing practices and'or obteined "green” or cther environmental cerifications from a verified third
party standards certification organization o ather applicable bedy. In daing s6, Supgliar shall provide
Grainger information and substantiation for such cerifications, and shall execute certifications upan
Grainger's request. Such infarmaticn shall include specifically which Products, manufacturing sites or
facilitizs are included in such cerlificstions. Further, Supplier granis Grainger the right to feature Suppliar's
Products that have bean granted such certifications in its catalogs, markeling malerials and olher Produet
Information, including the right to use any such logo asscdiated with the cerlifications. Supplier shall
promptly update Grainger in wriling on an ongoing basls of changes In s "grean” Products and
manufaciuring status.

20 COUNTRY OF ORIGIN, NAFTA AND OTHER TARIFF TERMS

Supplier cariifies, represents and warrants as of the execution date of this Agreemant andon a
continuing basls thereatter that all country of origin labeling, identification, cerifications, and Product
Information is and will be curent and accurate. Supplier shall comply with all applicable trade Laws,
including but not limited to the Buy America Act and Trade Agreements Acts. Supplier shall mark all
Products andior packaging with correct country of origin markings, and provide accurale Export Commiodity
Conired Mumbers ("ECCHNs") and US Census Bureaw Schedule B Harmonized Tariff codes in confarmity with
all applicabla trada Laws, including but rot limited to the Buy America Act and Trade Agreements Acts.

Il Products qualify for preferential treatment under the Norlh American Free Trade Agresment ("MAFTA",
Supplier shall provide a properly completed and signed NAFTA carificate of origin. if Products do not qualify
for preferential treatment under MAFTA, Supplier shall provide the correct country of erigln or where the last
substantial fransformation occurmed,

Suppher shall update and notify Grainger on a tmely and continuing basis of changes in country of origin,
NAFTA information, harmonized tarff codes, ECCHNs and Product Information. Supplier shall cooperate
prompily with all information requests and scliciiations for Product Information required under this
paragraph.

If Supplier doas not comply with the provisions of this paragraph 20, Supplier's Products will not ba available
for export or sale under government contracts.

21 REQUIREMENTS FOR MEXICC
Mat Applicable
22 WORLDWIDE EXPORT RIGHTS

Supplier grants Grainger non-axclusive fghts to advertise and sell Supplier's Products only within the
United States.




23 TERMINATION AND PRODUCT DISCONTINUANCE RIGHTS AND CBELIGATIONS
231  Termination

Subject to any confinuing obligations of this Agresment, this Agreement may be terminated without
cause by Grainger or Supplier upon written nofics (in accordance with paragraph 26.5) to the ofher parfy &t
legst Ninety (90) Days prior o the expiration of this Agreement’s Initial Term or eny Renswal Term thereof
{'Termination®). In the event of 2 Termination by efther Grainger or Supplier, Grainger shall have the right o
raturn any and all Product held by Grainger in accordance with the provisions of paragraph 11.4.

23.2 Discontinuance of Sale of Products by Supplier

Supplier has tha right to discontinue the sale of any Products o Grainger ("Praduct Discontinuance”)
without cauge upon at least Ninety (30) Days pricr written notice (in accordance with paragraph 26.b). In the
event of such Product Discontinuance, Grainger may return such discontinued product in accordance with
paragraph 11.4.

23.3 Cessation of Purchase of Products by Grainger

Grainger has the right to cease purchasing any Praducts without cause at any time without notice
['Cesealion of Purchasing®). Upon Cessation of Purchasing of any Preduct, Graingar may return any of such
Products in accordance with paragraph 11.4.

‘234 Private Label Products

In the event of Termination, Product Discontinuance of Privale Label Product, or Cessatlon of
Purchasing of Private Label Product, Grainger may elect fo purchase at cost from Supglier any or all Private
Label Product name plates, OIPMs, cartons, lterature, dies, and other Private Label Materials. If Gralnger
does not elect to purchasa or raquest the return of all such Private Label Materials, then Supplier shall
certify in writing fo Grainger within sixty (60) days of such Tarmination, discontinuance, or cegsation that It
has destroyed such Private Label Materials, and will not otherwize use, resell or modify any Private Label
Froducts.

24 SURVIVAL AND OTHER CONTINUING OBLIGATIONS OF SUPPLIER UPON TERMINATION,
PRODUCT DISCONTINUANCE, OR CESSATION OF PURCHASING

The provisions of paragraphs 3b, 7-14, 16-18, and 22-29, and the attached Exhibits shall survive the
Termination of this Agreement indefinitaly, unless 8 specific time period |5 otharwise specified, In addition,
the followirg continuing cbligations of Supplier are tiggered upon Terminafion, Produsl Dissonlinuanscs, or
Cessation of Purchasing.

a. Continue o pay any Rebates, Marketing Funds, Product Failure and Praduct Warranty Rieturn
reimbursament costs ["Funds”) to Grainger for all Products purchased by Grainger. In the case of
Termination of this Agreement, all Funds then due and payable shall be pald within thiry (30) days of the
Tarminafion date.

b. Continue to ship all Products necessary to fill orders received by Grainger at Grainger's Praduct Cost in
connection with the current edifion of Grainger catalogs in effect al the time of Termination, Product
Disconfinuance, or Cessation of Purchasing.

. Allow Grainger sufficient advance lead-time to omit Supplier's Products from Gralnger's subsequent
catalogs and wab sites. .

d. Notify Grainger immediately regarding any potential or actual stop sales, Product recalls, changes in Laws
or Froduct Regulatory Action(s) affecting Products (including Discoptinued Products) sold by Supplier to
Grainger for a period of five (5) years from date of Iast shipment.

&. Conlinue to support Grainger replacement parts requirements for all Products (if applicable) for a period
of three (3) years for national branded items and fve (5) years for Private Label Produsts, in esch case,
such pariod to begin on the date of Termination, Product Discontinuance, or Cessation of Purchasing, as tha
case may be.




1. Allow Grainger to continue {o displary, promote, and offer for sale Products in Gralnger catalogs, web siies,
and other madia; and confinue o use: Supplier's Marks in such efforts, using Grainger SKU andfor similar
SKEU numbars until the fast 1o occur of the following: (1) Product inventory being exhausted; (i) the most
recent edition of Graingar's catalogs expiring; or (8]} Terminaticn.

9. Mzintain the insurance prescribed iin paragraph 13.1 for a period of five years following Termination of this
Agreement. .

h. Except as necessary o fill current arders, Supplier shall immediately and permanently cease
manufacturing Private Lebel Products or using any Private Label Materisle of Grainger Marks.

25 RIGHT OF INSPECTION

Upan reasonable notica to Supplier, during this Agreement and for three (3} vears fallowing the
expiration or Termination of this Agreement, Grainger or its designee, upon prior written nofice and at
Grainger's expense, shall have the right to inspect, copy and reviaw, Supplier's books, recards, sales
reports, and other documentation, including any in slectronic form at a location designated by Supplier in
arder to (i) confirm fhat the Product Cost charged to Grainger was based on Suppliers standard published
price less agreed upon discounts; () confirm that Supplier performance ks consistent with the Agreement;
and (i} confirn compliance with Supplier performance medrics stated in paragraph 7. If an inspection
reveals an error, an appropriate credit or payment by Supplier or Grainger will be made within thirty (30)
days after identification of the error.

26 ASSIGMMENT AND NOTICES

a. Naither party will assign (by operation of law or otherwlse) subcontract, or delegate any rights or
obligations contained in this Agreement without the ofher party’s prior written consent, which consent will nat
be unreasonably withheld. In the event of Supplier's change of name, change of cwnership, sale of
substantially all assets, merger or scquisition or ather disposition in whaole or in part, including the fiing by or
against Supplier of any bankrupley proceeding, Supplier shall promgtly nofify Grainger inwriting of such
changes, actians and proceedings.,

b All nofices shall be in writing and sant via cerified mail or by internationally recognized air courier senvice,
to the attention of the Product Category Direcior with whom the relationship is based, Such notice(s} shall be
effective upon confirmed receigt of the notice.

27 CONFIDENTIALITY

Each parly is governad by the Terms of Reglsiration and Access, which is executed in conneclion with
Supplier's initial reglstration at www.supgplierconnect.com, and by the following terms and conditions of
confidentiality:

a. Each party agrees that all infarmation, data, kleas, sirategles, pricing, Gralnger Private Label Materlals,
Grainger customer or end-user purchase information, Product Informafion and Product Cost informatian,
data, and any other documentation, or other information in any format, acguired from, developed by, or
conveyed to either parly in connecticn with this Agreement {"Confidential Information™ is canfideniial,
proprietary and valuable, and will be held in stricl confidence. Access 1o such Confidential information shall
be limited solely to agents, employeas or reprasentatives who have a sfrict nead to know such Confidential
Infermation, and who are subject to confidentiality obligations or agreemants with thair principal or employer.
Such Confidential Information shall ot otherwise be disclosad or used by the recelving party or its agenis,
employesas, or represaptatives without the prior writlen permission of the providing party of the Confidential
Information excapt as may be required by law, legal procass. or siock exchange requirement.

b. Confidential infermation does not include any Confidential Information which (i) [z independently
developed by the receiving party; (i) i approved for release by the providing party; or (i) is, or bacomas,
publicly known through no wrongiul act of the receiving party; provided however that ne Confidential
Information shall be disclosed pursuant fo subposna ar similar request without prior witten notice to the
providing party of such Confidential information where such prier notice is not prohibited by law.

¢. Except ag set forth harain, 1he cbigations in this paragraph 27 shall survive the Termination of this
Agreement for three (3) years after the effective date of such Termination, and In the event of such netice,
the receiving parly, upon request, shall return all Confidential Information to the providing party. The parties




further agree that the existence and contends of this Agreement are highly confidential and shall not be
disclosed by either party, without limitation, in any press release or publicity story, withaut the prior writen
consent of the other party.

28 OTHER AGREEMENTS

Motwithstanding other provisions heredn, if Supplier or any of its divisions, subsidiaries, or affilistes is a
party to any other agreement ("Other Agreement”) with Grainger or any of its divisions, subsidiaries or
affiliates, Graingar, may in writing at its option and from time to time: (j) desm that purchases of services or
Products and relsted rights and remedies under such Other Agreement made al any tima before, on, or afler
the date of this Agresment shall become subject o the terms of this Agreement, in eu of the Other
Agreement; and the Other Agreemendt shall thereupon be terminated; or (I} such Other Agreement shall then
be deemed amended to include the same Products and senvices sold by Supplier to all Grainger enfifies
undar the same terms as this Agreement. For purposas of this paragraph, an Other Agreament is deemed (o
include any purchases or sales of Products which are not under 2 written agreement, whether based on
purchase orders, terms of sales on Grainger websites or otherwize.

29 ENTIRE AGREEMENT, SEVERABILITY

This Agreement, together with the attached Exhibits, &l information submitted as part of a line review
process, including respanses to a Reguest for Proposal ('RFP"), and those documents and websites
refarred to herain are incorporated harein by reference (a8 modifiad from time to time) constitutes the entire
understanding of the parties and suparsede all other pricr or contemperaneous understendings of the
parties with respect to the subject matier hereof, This Agreement may not be altered without the writien
agreement of the parties; provided, however, that Supplier acknowledges and agrees that Grainger may
make changes to the Supplier Handboaok, or www_supplerconnect.com or ofher designated porial, if any,
and that Supplier's acceptance of Purchase Orders following such changes constitutes Suppliers
agreement to any such changes. To the extent that the provisions of www.supplisrconnect. com, Purchase
Order Terms, and RFP responses are inconsistent with the language of this Agresment or each olher, the
languags of this Agreement shall contrel first, then www.suppliarconnest com, then the Purchase Order
Terms, and then the RFP responses, If any term or provision of this Agresment is held or deemed to be
unnfenforoaabla. the remalning terms and provislons shall not be affected thereby and shall continue to be
anforcasble,

Each person signing this Agreement is duly authorized o bind ORGANIC SALES AND MARKETING INC,
to the terms and conditions contained herein, IN WITNESS WHEREOF, the parties have axecuted this
Agresmeant by its suthorized repressntatives as of the dafe set forth above in paragraph 2.

W.W. Grainger, Inc., for and on behalf of itself,
and its current and future subsidiaries, divisions ORGANIC SALES AND MARKETING INC.

and affiliates
Legal Entity: Grainger Industrial Supply, & division of Legal Entity: ORGANIC AN
WW, Gralngsr [ng. MARKETING INC.
By (Signature): ——Eﬁﬂﬂﬂﬂﬂ-&:ﬁﬂ&m_ By {Signature): ZZ
& __
Printed: Susan Larson Prin Ldripds  JerFeez
Title as:  Product Manager Title as:____frsrope— [/ Cés
Date: 5{/’ Qf/ﬂf'ﬂﬁ Date: STrv-so
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Exhibit A
Organic Sales and Markating Inc,

OSMModel ¥ | OSM. Stock & Brand Name Praduct Description

12453 BI00B201245.3 | CSMBHADFIELD GRGANIES | FAD TURF AND LRNARENTAL NATURAL FERTILIZER 413, 5018 |
12507 B1000201250-7 | OSMERADFIELD ORGANICE FRD CORN GLOTEN MATURAL FERTILZER 600, B0L8 |
1260-6 BICCAZ01280.8 | DEM-ERADHELD DRGANICS PRO BOIL STUFF 1 ) 1047, [
12652 BI008201255.2 | COMBRADTIELD ORGANGS | PASIUNE & FARM RATURAL FERTILZER 18 soee |
126 BIO0B2012651 | DOM BRADFIELD CRGANIES | LLSLIUS LAWH GO GLUTEN 800, 40 L0

12705 BI000201270.5 | DSM BRADFIELD GREANILS AW & GARDEN 315,400

0027 BE77EODOORZ-7 Garden Guys GARDEN NEEM, 24 OZ SPRAT

13818 BI00B201 3818 Molher Mature's Culsing OH MO DEER. REPELLENT, 32 OZ SPRAY |
1452-5 BI00820 14528 Wioter Halwe's CHaine OFl N0 DEER REPELLEMT, 1 GALLGR REFILL |
14632 B 0GR 4552 Woter MAEEE Clsine 'OF MO DEER REPELLENT CONCENTRATE, 1 GALLGN |
13884 31008201398-6 Toier Malme s Gusing FIEH AND SEANEED LIOUTD FERTILIEER 2-5-1, 1 GALLON |
14005 810082014008 Woer MRS Cusng FI5H AMD SEAWEED LIGUID FERCTILIZER 251, 5 GALLON. |
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GRAINGER PURCHASE ORDER TERMS AND CONDITIONS

Transactions pursuant to this purchase are subject to the terms and conditions appearing on the
face and the reverse side of purchase orders as well as to applicable digital purchase terms and
conditions and other acknowledgements appearing on W.W, Grainger, Inc. websites; including
supplisrconnect. com, which terms and conditions are incorporated by reference herein. In the
event of a conflict among such terms and condifions, except for an applicable supply agreemant
which shall take precedence, the terms and conditions herein shall prevail. Mo terms o condiions
in any acceptance, confirmation, acknowledgment or invoice from Supplier, contrary to or
modifying this purchase order, shall apply unless approved and accepted in tha United States in
writing by W.W. Grainger, Inc,, or its affiliates and subsidiaries "Grainger”. This purchase order is
subject to change upon acknowledgment by Grainger.

Do not fill at a price higher than specifically agreed upon with the approver of this purchiase arder,
Shipment or providing any of the items or services refarred to In this purchase order shall
constitute complete and unqualified acceptance of the terms and conditions sat forth herein
including those on the face and reverse side, and shall constituie an agreement that this
purchase order and contract arising therefrom shall be govemed in accordance with the
provisions of the Uniform Commercial Code and the laws of the State of lllinois, and not the
United Nations Convention on the Sale of Goods. |n accordance therewith, the parties submit to
the venue and laws of the state and federal courts of Ilincis, excluding its conflict of law rules.

1. Warranties and Representations: (a) Supplier warrants and represents that all goods,
products, materials and services "Products” covered by this purchase order will be merchantable,
of good guality and workmanship, free from defeets, and fit and sufficient for the Intended

purpose for which required; (b) Supplier warrants and represents that all Products are the best of
the grade specified; will conform to the description, quality and perfermance furnished or
specified by Grainger, or if not furnished or specified, to standard commerclal specifications; {c)
that no Products are banned, misbranded or mislabeled, and all Products are produced or
provided in confermity with afl applicable federal, state and local statutes, rules and regulations;
(d) Supplier warrants and represents that on the date of completion of services or delivery of
Products, and for one (1) year thereafter, that all Products provided and delivered hersunder shall
be of good quality and workmanship, free from defects, and shall conform to or be performed in
accordance with accepted industry standards. The warranties and representations in this
purchass order shall survive completion of servicas or delivery of Products, and shall not be
deemed waived either by Grainger's failure to discover defects, acceptarice of goods or paymient
therefore. Such warranties and representations shall cover &ll losses, including costs and
sxpenses (including reasonable attomey's fees) to which Grainger will be exposed by any defacts
of Supplier's matenals or performanca.

2(a). General Indemnity. Supplier shall protect, defend, Indemnify, assume any liability, save
and held harmless Grainger, its agents, subsidiaries and affiliates, customers, officers, directors,
smployees, insurers, and its successors and assigns, from and agalnst any allegations, claims,
demands, lawsuits, liabiliies, penalties, recalls or product corrective actions, losses, damages,
charges, settlements, judgments, costs and expenses (including atiorneys' or experts' feas
incurred], which rmay be imposed upon, incurred by, asserted against, or awarded against
Grainger ("Liabilities”) relating to Praducts or services provided by Supplier by this purchase
ordar or by its agents and representatives, including but not mited to all Liabilities arising out of,
or allegedly based on: (i) Supplier's acts or omissions, or negligence, defects, or failures to warn,
label or disclose associated with any Product or services provided by Supplier; (i) breaches of
warranty (express or implied); (ii) Liabilifes arising out of allagations or violations of locsl, state,
federal or international regulations concerning Supplier's Products "Product Regulatory Action™
(iv) legal procesdings connected with any Liabilities or Product Regulatory Action, or arising out
of any actual or alleged violafion with respect to any international, federal, state or local traaty,
law, statute, ordinance, adminisirative order, rule, regulation or regulatory proposition, enactment
or resolution, including Laws and Environmental Laws referred to in 2 {b) balow and in 13 (a-d);
(v) Liabilities based upon any claim of patent, trademark, copyright, trade dress Infringement or
any other violation of a third party™s proprietary or confract rights and/or as referenced in 7
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hereafter, (vi} Supplisr sponscred marketing or product demonstration efforts; and (vil) breaches
by Suppiier of cerifications, warranties, representations and obligations under this purchase
order.

If & Supplier is providing "Aircraft Products” to Grainger, Supplier shall be responsible for notifying
its insurer of the existance of this contractual obligation to indemnify W.W. Grainger, Inc., and
ensure that all necessary steps are taken to insure this indemnification abligation under Supplier's
applicable insurance policy(s). Smould the Supplier's insurer reject this indemnification abligation,
Supplier shall immediately provide notification of such rejection to Grainger,

2(b). Regulatory Gompliance; Hazardous Substances and Hazardous Product Labeling:
Supplier represents and warrants cn a continuing basis that Products procured shall comply with
all treaties, laws, regulations and standards, “Laws", including Emvironmental Laws as defined
below cencerning the sale and resale, design, manufacture, markefing, labeling, shipping and
packaging of its Products.

Supplier further represents that in the sale and resale, manufacturing, marketing, packaging,
labeling, and shipping of its Products, that it complies with, and will continue to comply with Laws.
Supplier further represents and warrants that Products supplled contain no asbestos or mercury
companents, materials or elements

Supplier shall furnish all infermation evidencing compliance with international, federal, state or
local treafies and Laws pertaining to the environment, and the toxic or hazardous nature of
Products or thelr constituents; Including but not limited to the Toxic Substance Control Act, the
Occupational Safety and Health Act ("OSHA"), ROHS standards, the Hazard Communication
Standard, the Federal Hazardous Substances Act, Califoria Proposition 85, and any other
environmental or toxic or hazardous product obligation (all referred to as Environmental Laws). If
Grainger purchases Products from Supplier that are deemed to violate Environmental Laws,
Grainger shall be permittad prompily to return such Products to Supplier without return charges or
costs with the purchase price or product cost being promptly refunded to Grainger.

If Supplier is supplying Grainger hazardous materials as defined by Environmental Laws,
including the provisions promulgated by the Federal Department of Transportation, Supplier shall
warmn, |label and ship such hazardous materials in accordance with Envircnmental Laws. With
shipments Supplier agrees to provids Grainger with up-to-date OSHA Material Safety Data
Shests, ROHS information, and all other Information necessary to comply with applicable
Environmental Laws.

3. Insurance: Supplier covenants and agrees, as a condition of purchase, at its expense to
provide commercial general liability insurance coverage with a minimum policy limit of $1,000,000
per ocourrence for bodily injury, property damage, including productsicompleted operations with a
$2,000,000 minimum aggregate limit. The policy shall be occurrence based and placed with 3
carrier having an A.M Best Rating of A-VIl or betfer. Supplier agress to name W.W, Grainger, Inc.
and its subsidiaries and affiliates as additonal insured’s on all policies and applicable
endorsements. Supplier agrees to provide a certificate of insurance evidencing said coverage's
referenced herein and annually thereafter or as the policy renews, Supplier also agrees to provide
thirty (30} days prior written notice of any material change, non-renewal, or policy cancellation.
Supplier further agrees to have afl applicable policies endorsed to respond primary and non-
contributory to any other valid and collectible insurance available fo Grainger.

4. Payment Terms; Freight, Title and Risk of Loss ; Delivery Terms: Unless otherwise
agresd In writing, all payment periods shall be net 30 days, commeneing upon receipt and
acknowledgment of delivery by Grainger at the specified Grainger location of the Products
ordered by Grainger. Unless otherwise agreed all shipments shall be F.0.B. Destination, shipping
charges prepaid. Title and risk of loss shall pass st delivery and acceptance of Products by
Grainger at a specified Grainger location, In addition te complying with Grainger's shipping
instructions contalned in this purchase order, Supplier shall advise Grainger immediately of the
shipment and delivery of Products ardered, and submit packing list with the shipment.

Legnl Requirements and Respansibilities 2ofé Veaslon 12 72809




TIME 15 OF THE ESSENCE. If delivery is not made on or before the specified date, Grainger
shall have the option o cancel this purchase order, or any unfilled part thereof, and purchase
elsewhers, No separafe charges will be allowed Supplier for cartage or packing unless specified
in this purchase order. Grainger assumes no liability for loss of, or damage to Products until sams
have been accepted by Grainger in good order at the delivery point specified by Grainger. Any
expense incurred or loss sustained by deviation from shipping insiructions shall be charged to the
account of Supplier,

5. Force Majeure: Grainger shall not be required to accept ar pay for any Products, covered
by this purchase order if prevented from accepting and utilizing the same by reason of any labor
dispute, accident, fire, casually, act of Government, or any other cause beyond its control,

8. Insolvency and Security Interest: Gralnger may cancel any portion of this purchase order
which remains unfilled after the beginning of any bankruptey or insolvency proceeding by or
against Supplier or after an assignment for the benefit of the Supplier's creditors, or of a recelver,
Supplisr grants to Grainger a security interest in all goods, in its possessicn or otherwise, which
have been manufactured or identified for any Grainger purchase order, and Supplier agrees to
execute, or authorize Grainger to execute on it behalf, any documents which are necassary for
Grainger to perfect its security interest.

7. Infringement: Supplier warvanis that all Products covered by this purchase order, whether
aor not Grainger has furmnished specifications, shall be delivered free of the rightful claim of any
person by way of infringement, or the like. In addition to the terms of 2(b) which are incorporated
by reference herein, Supplier shall defend, indemnify, save and hold Grainger, its employess,
customers, agents and directors harmless from any and ali liability, loss, damage and expense
arising from any infringement or alleged infringement of any patent, trademark, copyright,
packaging, labeling, advertising, marketing, frade secret or other intellectual property right, by
reason of the purchase, lease, use or resals by Grainger of Products covered by this purchase
order,

8 Product Information and Data: Supplier grants to Grainger, a non-exclusive, imevocable,
worldwide, royalty-free right to use manuals, information, data and cross-references regarding
your Products in connection with ©Grainger's business, Such right shall commeancs on the date of
purchaze orders, and shall continue until the latest of (1) expiration or termination of this purchase
order (1i) the exhaustion of inventory of Products held by Grainger, and (iii) the date on which
Supplier's Products or any data related thereto last appeared on any Gralnger Websites or in the
then-current edition of the Grainger Catalog. Such right further includes, but is not limited to, the
right to copy, publish, sell, transfer, distribute, sublicense and prepars derivative works {including
translations) of such manuals, information, data, and cross-references by any method and in any
and all forms and media now or hereafter known (including in any Grainger Catalogs and
Grainger Websites), Such right may be exercised by Grainger and Its divisions, subsidiaries and
affiliates,

8. Trademarks and Copyrights: Grainger has a non-exclusive, irrevocable, worldwida,
royaity-free right to use Supplier logos, trademarks, service marks, trade names, and domain
names in connaction with any Grainger Catalogs and Grainger websites including, but not limited
to, product promations, and other sales and marketing materials, Such right shall commence on
the date of this purchase order and shall continue until the latest of (i) explration or termination of
this purchase erder; (i) the exhawstion of inventory of Supplier Products held by Grainger: and
{iii) the date on which Products or any data related thereto last appeared on any Grainger
websites or In the then-current edition of the Grainger Cataleg or websites.

10.  Product Substitution: Grainger reserves the right to substitute for its customars, without
notice to Supplier or customers, comparable brands and Products for Products listed in itz
catalogs, websites and promotional literature. In the event of Supplier's or Grainger's
discontinuance or termination of the sale or purchase of Products, Grainger may continus to

Legal Requiremants and Respoasibililies Jof6 WVersion 12 W2E09




display, promote, and offer Supplier's Products in its catalogs, web sites, and marketing
materials; continuing to use Supplier's trade names/marks in such efforts. Grainger may
substitute other Suppliers’ Products using similar SKU numbers or ofher information regarding
Supplier's Products until such time as Grainger's inventory of Suppller's Products is deplefed, and
the process of discontinuing the business relationship in orderly manner has besn completed to
Graingers satisfaction.

11.  Assignment; Set Off: Grainger's purchase orders shall not be azsigned in whaole or in
part without its written permission. Grainger may without notice set off amounts payable
respecting Products against any present or future indebtedness of Supplier to it arising from this
Purchagse Qrder or any other transaction (whether or not related hersto). Any monies due for
Products furnished hersunder, at Grainger's option, may be applied by It to the payment of any
sums which the Supplier or any of its affiliated or subsidiary companies may ows to Graingsr ar to
any subsidiary of Grainger.

12, Electronic Data Interchange: If Grainger and Supplier have mutually agreed to use an
Electronic Data Interchange system or an Internet enabled process, “EDI", to facilitate
transactions, Supplier agrees: that it wiil not contest (i) any agreement resulting from such
transaction under the provisions of any law relaling to whether agreements must be in writing or
signed by the party to be bound thereby; or (i) the admissibility of copies of EDI records under
the business records exception to the hearsay rule, the best evidence rule or any other similar
rule, on the basis that such records were not originated or maintained in documentary form.
Grainger and Supplier shall negotiate and agree on technical standards and methods far use in
making EDI purchases, and will use appropriate security procedures to protect EDI records from
improper access. The business records maintained by Grainger regarding EDI purchases made
by Grainger shall be confrolling.

13. Regulatory Compliance: Country of Origin, MAFTA, Trade Agreement and Tariff

Compliance, Export Compliance and Consumer Product Safety Commission:
13{a}. Supplier may be subject to a number of federal reguiations incorporated into
Grainger's federal prime contracts. Supplier shall comply with the following federal
regulations, to the extent applicable: 52.203-13, (Contractor Code of Business Ethics and
Conducty; 52.203-15 (Whistleblower Protections under the ARRA), 52,2125 (d) (1}
(Comptroller General Examination of Record) () 52.219-8 (Utillization of Small Business
Concerns), (i) 52.222-26 (Equal Opportunity); (i) 52.222-35 (Equal Opporfunity for
Special Disabled Veterans, Veterans of the Vietnam Era, and Other Eligible Veterans);
(v} 52.222-36 (Affirmative Action for Workers with Disabilities); (v) 52,222-39 (Motification
of Employee Rights Concerning Payment of Union Dues or Fees); (vi) 52.222-41 (Sanvice
Conlract Act of 1988); (vii) 52.222-50, (Combating Trafficking in Persons); [viil) 52.222-51
(Exemption from Application of the Service Confract Act to Confracts for Maintenance,
Calibration, or Repair of Certain Equipment-Requirements); (ix} 52.222-53 (Exemption
from Application of the Service Confract Act fo Confracts for Certain Services-
Requirements); 62 272-54, (Employment Eligibllity Verification); 52,.226-8 (Promoting
Excess Food Denation to Monprofit Organizations); (x) 52.247-84 (Preference for
Privately Owned U.5.-Flag Commercial Vessels); and (xf) 52,203-13 (Contractor Code of
Business Ethics and Concluct).

13 (b). Supplier certifies, represents and warrants as of the execution date of this
purchase order and on a continuing basls thereafter, that country of origin labeling,
identification, and Product packaging and certifications thereto are accurate, and comply
with applicable U.S. laws, trealies, and regulations; including but not limited to; The Buy
America Act, Trade Agreements Acts and the Morth American Free Trade Agreement
"NAFTA". Supplier shall mark all Products andior packaging with correct country of origin
markings, and provide accurate Export Commodity Contral Numbers ("ECCNs™), and US
Census Bureau Scheduls B Harmonized Taniff codes in conformity with all LS. laws,
traaties and regulations, including but nat limited to the Buy America Act, NAFTA, and
Trade Agreemants Acts.
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13 (). If Products qualify for preferential freatment under the Morth American Free
Trade Agreament ("MAFTA"), Supplier shall provide as requestad by Grainger, and on a
confinuing basis, propery completed, accurate and signed NAFTA Cerdificates of Origin.
if Products do not qualify for preferential treatment under NAFTA, Supplisr shall furthsr
provide and certify to Grainger the accurate country of origin status or where the |ast
substantial transformation of Products occurred,

13 (d). Supplier shall nofify Grainger on a continuing basis of all changes in country of
origin criterla, Buy America Act, or Trade Agreement Acts information, NAFTA origin
information, harmonized tariff codes, and ECCNs status. Acceplance of this purchase
order constitutes acceptance of the regulations referred to in these paragraphs 13(a-d).
Supplier shall cooperate as requested by Grainger in its efforts to obtain, certify and
verify such infermation as is requested in13 (a-d).

13 (e). Supplier shall comiply with the fallowing export-controlled Products requiremeants
as applicable. Export-confrolled Products means Products subject o the Export
Administration Regulations (15 CFR Parts T30-774) or the International Traffic in Arms
Regulations {22 CFR Parts 120-130). The parties anticipate that, in the performance of
this purchase order, the Supplier, may require access to export-controlled items. In doing
50

P

(1) Supplier shall comply with all applicable laws and regulations regarding
export-controlied Products, including the requirement for contractors or Supplisrs to
registar with the Department of State in accordance with the International Traffle in Arms
Regulations (*ITAR"). As applicable, Supplier shall consult with the Department of State
regarding izsues relating to the ITAR and with the Department of Commerce regarding
any questions relating to the Export Administration Reguiations ("EAR"), Compliance
with US export laws and regulations exists independent of, and is not establizhed or
[imitad by, the infarmation provided by paragraph 13{e) () and (il), and nothing in the
terms of this purchase order is intended to change, supersede, or waive any of the
requirements of applicable federal laws, executive orders, and regulations relsting to US
export control, and

(i) Supplier shall include this paragraph 13(e) (i} and (i) in all Supplier
subcontracts that are expected to involve access fo, or generation of export-controllad
items. - .

13{f) Supplier shall comply with applicable Consumer Product Safety Commission
reguiations Including providing certificates of conformity as required by the Consumar
Product Safety Improvemant Act of 2008,

14.  Termination and Survival of Obligations: Grainger shall have the right to terminate this
purchase order in whole or in part at any tima, with or without cause, by giving prior written or oral
notice to Supplier effective upon receipt. All of the obligafions, terms and conditions contained
herein, including but not limited to, indemnities and the procurement of insurance, shall survive
termination of this purchase order.

15. Confidentiality: Each party agraes that all information, dats, ideas, strategies, pricing,
Grainger end user or custorner information, praduct information, product cost information, and
any other documentation, or other information in any format, acquired from, developed by, or
conwveyed to either parly in connection with parformance under this purchase order or supplier
agreement, "Information” is confidential, proprietary and valuable, and will be held in strict
confidence. Access to such Information shall be limited solely to agents, employees or
representatives who have 2 strict need to know such Information. Information shall not otherwise
be disclosed or used by the receiving party or its agents, employess, or representatives without
the prior written parmission of the praviding party of the Information. Information shall not include
any Information which (1) is independently developed by the receiving party; (i) is approved for
release by the providing party; or {iii} is, or becomes publicly known through no wrongful act of
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the receiving party. Provided however that no Information shall be disclosed pursuant to
subpoena or similar request without prior notice to, and the approval by the providing party of the
Information. The cbligations hereunder shall survive the termination or discontinuances of this
purchase order for two (2) years after notice of same, and in the svent of such notice, the
receiving party, upon request, shall return all Information to the providing party, The parties
further agree that the existence and contents of this agreement or purchase order are highly
confidential and shall not be disclosed by either party, without limitation, in any press release or
publicity story, without the prior written consant of the other party.

16. Grainger Private Label Trademarks and Private Label Materials: Supplier
acknowledges that Grainger has granted Supplier 2 non-exclusive, non-transferable, royalty free
license to use, during the term of this purchase order or supplier agreement, any Grainger ownad
private label trademarks, product information, specifications, ideas, know-how, toals, molds, jigs,
tooling supplies, manuals, OIPM's, literature, and any other materials used by Supplier, paid for
or provided by, or authorized by Grainger to be used by Supplier in the manufacture of private
tabel products for Grainger, "Private Label Materials". Private Label Materials shall be used solely
for the manufacture of private label products for Grainger; and shall be refurned to Grainger
promptly upon request. Supplier shall make the Grainger Private Label Materials available for
inspection upon reasonable nofice by Grainger. Stock number and Stock Keeping Unit numbers
(collectively “SKU's") used by Grainger ("Grainger SKU's") are Grainger proprietary information,
and may be reassigned and reused in Grainger's sole discretion.

17.  Right to Audit; At any time upon written notice, Grainger or Its designated representatives
shall have the right, at Suppliers location and at Grainger's expense, for up to thrae (3) years
after final payment under this purchase order or a related agreement, to examine, copy, inspect
and audit all books, records, information or documents {in paper or digital format) “Infoermation”,
relating to Supplier's performance, procedures, practices, pricing and product costs (including
those of its subcontractors or agents ) "Performance” with respsct to Products purchased by
Grainger under a purchase order or releted agreement regardless of the form or type of
Infarmation stored ( paper, disk, tape, databases, softwara). Information provided shall sufficiently
and accurately reflect Supplier's or its agents or representatives’ Performance, Should audit
results reveal any pricing or cost errors, the value of such error(s) shall be calculated and
prormptly paid to or credited to Grainger, or appropriate debits will be issued by Grainger.

18. Waiver: The failure of sither party to assert a right hereunder or to insist upon compliance
with any term or cendition shall not constitute a waiver of that right or excuse any subsequent
nonperformance of any such term or condition by the other party.

19.  No Third Party Benefit: The provisions stated above are for the sole and exclusive benefit

of the parties hereto, and confer na rights, third party benefits or claims upon any person or
entities not a direct contract party hareto, .
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