UPSTATE NIAGARA COOPERATIVE, INC.

{"Seiter”)

TERMS AND CONDITIONS CF SALE

1. Acceptance of Terms and Conditions.

The Acceptance of the lemms and condifons herein andfor attached hereto is an essenllal prerequisite to any
contract of sale made by Seler. Such terms and tonditions are an integral past of any quotation made by Seller
and Seliers formal acknowledgment of any order made by Buyer. Accepiance of any goods manufaciured and
delivered hereunder shall constitute Buyer's acceptance of said terms and conditions. Unjess specifically agreed
{o in writing by Seller, no terms or conditions staled by Buyer in its offer or acceplance shall ba binding upon
Selier i in conflict with, inconsislent wilh, or in addition io the terms amd conditions contained herein or attached
hereto. Mo oral agreement or other understanding shall in any way modify ihese terms and condilions.

2. Warranty Discfaimer.

EXCEPT AS MAY BE OTHERWISE FROVIDED IN WRITING BY SELLER, AND EXCEPT AS MAY BE
REQUIRED UNDER THE FEDERAL FOOD, DRUG AND COSMETIC ACT, AS AMENDED, THERE ARE
NO WARRANTIES, EXPRESS OR IMPLIED, WITH RESPECT TC PRODUCTS OF SELLER. SELLER
EXPRESSLY EXCLUDES AND DISCLAIMS ANY IMPLIED WARRANTY OF MERCHANTABILITY AND ANY
WARRANTIES OF FITNESS FOR A PARTICULAR PURPOSE, APPLICATION OR USE. BEFORE
PURCHASING, BUYER SHALL DETERMINE THE SUITABEITY OF THE PRODUCT FOR (TS INTENDED
USE, AND BUYER ASSUMES ALL RISK AND LIABILITY THEREFOR. UNDER NC CIRCUMSTANCES
WILL SELLER BE UABLE FOR SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES. WHETHER
SUCH DAMAGES ARE SOUGHT IN CONTRACT, (N TORT (NCLUDING BUT NOT LIMIFED TO
NEGLIGENCE AND STRICT LIABILITY) OR QTHERWISE, AND SELLER'S LIABILITY SHALL IN NO EVENT
EXCEED THE PURCHASE PRICE OF THE PRODUCTS ON
WHICH SUCH LIABILITY IS BASED.

3. Delivery.

Shipping dales are approximale and are based upon prempl receipl of all nacessary information. Seiler will
exefcise fis reasonable efforts lo meet the shipment dates specified in an accepted order. However, in no event
will Seller be liable for its failure to make detivery, any defay in making delivery of any loss or damage when such
faiture to deliver, delay, foss or damage results from any cause beyond Sefler's reasonable conlrod, incluging but
not limited {o fire, flood or other act of
God, strike or iabor difficulty or disagreement, accidents at Seller's facifties, acls of raquiremenis of government
or civil aulhority, riol, war, embargo, iruck or car shortage or other transponation delay or difficuly, or Selier's
inability to cblain necessary labor, materials or manufacluring facillies because of any cause beyond Sellers
reasonable control. in the event of such delay, the date of delivery shali be extended for a peried equal to lhe time
lost by reason of such delay.

4. Prices.

To the extent that the prices for products sold hereunder are not specified heresin, the prices for Iha same, upless

olherwise stated by Sefler, shall be those in Seller's published price list in effect al 1he fime of shipment.

5. Taxes,

Unless otherwise stated by Seller, Seller's prces do nol include sales, use, excise of simfar faxes.
Consequently, in addilion lo the prices specified herein, 1he amount of any present or fulure sales, use, exvise or
ather simlar tax applicable {o the sale of producis hersunder shall be paid by Buyer, or in lieu {hereof. Buyer shail
povide Seller with a fax p certificale piable fo iaxing authorifies. in the event thal Seller shafl pay

11. Rejection and Return of Products.

Any products rightfully rejecied and refumed by Buyer lo Seller will not be accepled by Seller and Buyear will nof be enfitled
to a refund of ihe purchase price for said products (or, If Buyer has nol yat paid Selier the: purchase price, the Buyer shall pay
Seller the purchase price for the produsts accerding te the ferms contained herein) ¥ such products are, nol suitable for
resale by Seller. For he purposes of this section and by way of example and ol imitatien, a product wiil not be suitable for
resale i i) there has been any decrease in valua of such preduct as a resull of lesting by Buyer, (l) 1he packaging of such
product whether fesled or nol, has been damaged or defaced in any manner, (H such product has been mishandfed in any
manner, causing damage 1o the packaging or preduct, or {4} such product has been used.

12, Product Recall,

Buyer shall inmedialely recall any and ali products of Seller upon the reques! of Sefler. Buyer shail knmedialely nofify Seter
of any customer piaints regarding the p , Or any inspedtions or olher aclions by govemmental agencies regarding
the products or any Buyer owned or operaled facilities distributing the products resuliing in adverse comment or a repor! of
violatiors, and shall promiptly defiver a copy of any such report, comment or complaint to Seffer, as well as duplicales of any
samples taken during sald insf N or d from i Furlher, Buyer agrees to establish appropriate
procedures and keep apprepriate records in order to be able 1o locate immedialely any and ail produdls of Selfer defivered to
Buyer. In the evenl there is a praduct recafl, Selier shali not be #abie to Buyer for any expenses of losses assotialed wilh
such recall which exceed 1his purchase price of the recalled preducls and shalf have no Kabilily whaisoever unless the
recalied products are retumned to Selier as directed by Seller and at Buyer's, expense.

13. Security.
Seller reserves the righl 1o require payment in advance or satisfactory securily or guaranty that an Invoice wilt be promptly
paid when due if at any time Buyer's financia! respensibifty becomes impaired or unsafisfaclory o Seller.
14. Compllance with Laws.
Buyer warrasts thal # shall comply wilh all Federai, Slate and local laws, regulations and ordinances aflecting Seller. Selier
miakes no wamaniies wilh respeci le compliance with laws.
16. Indemnification.
Buyer agrees lo defend, indemnify and hold Seller harmiless from any and all fabifity, Jass, damage, cosl and expense,
inciuding actual allomeys’ fees, which Selier may suffer or incur arising from Buyes's labeis, packaging, formulas or
specifications, including but not kmited 1o, actual or alieged patend, af copyright
18. Assignment.

Buyer may not assign 1his contract or any of its rights or obligations hereunder wilhout the prior wiitlen consent of
Seller.
17, Costs and Attorneys' Fees.
Buyar shall pay all costs and aclual afiorneys’ fees of Seller incumed in
between tha parties herato.
18, Effect of Invalidity.

The invalitity in whote or in parl of any prevision hereof shall not affect the validity of any other provision.
19, Waiver,

No waiver by Seller of any draach of conlract shall be desmaed 1o be a waiver of any other o subsequent breach. All ighis
ard remedies available to Seller shall be cumulative and in addition 1o any other rights and remedies provided hesin or by
lewe.

with the of the condract

such taxes prior 1o receipt of a tax exemption certificate, or in any event, Buyer shell, upon demand,
Sefler for such amaunts.

5. Title and Risk of Loss.

Unless atherwise siafed by Seller, title and risk of loss shall pass 1o Buyer al ihe lime of defivery te the camier,
even though selecled by Seller. This provisicn shall apply even if the price is quoled f.0.b. destinalion, c.o.d., elc.

7. Trarsporiation.

20. ing Law, Jurisdiction and Venue,

The contrad between the paies bereto shall be govemned by and copsinued in 2ccerdance with the laws of the State of New
York ard shail be deemed enlered info a¢ Seller's place of buskness. The parties agrea thal any controversy arising under the
vantract herein shall be delermined by the Courls of the State of New York, and both paries hereby submit and consent to the
jurisdiction of said Cours and agree fial venue for any action anisihg hereundar shail fia in sfiher Genases, Erie or Monme
Country, Stale of New York, as designated by Sefier. New York Law Provides: All wholesale purchasers of milk buying from

Unless othenwise stated by Selier, delivery hereunder shall be mads f.o.b. point of ship wilh transp
expenses paid by Buyer.
8. Cancellation.

No accepted purchase order may be modified excepl wilh Selfer's written consent, nor may il be cancelied except
with Selier's writlen consent and Dy payment lo Seller of a sum equal to the iofal of outof-pocket expenses
incurred i with the purch: order, including bid nol limited 1o any charges made lo Selfier by
suppliers for canceffailon, plus reasonable sums for overhead expenses and losi profits, s determined by Seller.

9. Pre-shipment Samples.

In the event 1hai any products are shipped to Buyer after Buyer has nolified Seiler 1hal a pre-shipmenl sample of
such prodiiclts s acceptable and meets Buyer criteria for such products, Buyer will be deemed fo have accepled,
and may nof reject, any preducts in such shipment if the products shipped are subslantialfy similar In qualily to 1he
pre-shipment sampie.

10. Terms and Payment.

Uniess clherwise stated by Selier, terms of payment for shipmenis are agt cash within len {10) days from ihe date
of invcice. invoices may be submitied on partial shipments. Terms of payment an pariial shipmenis are aiso net
cash within lan {10} days and faliure lo make limely payments of invoices coverng final or partiai shipments
enlitles Selfter at ils oplion 1o wilkhold delivery of products ordersd without llabfiity. If shipmenls are defayed by
Buyer, paymant shall become due on the date when Seller is prepared 1o make shipment. If he work covered by
contract is delayed by Buyer, paymenl shall be made based upon the purchase price and percenlage of
completion. Products heid for Buyer shafl be at the risk and expense of Buyer. Commencing sixty (60) days from
ihe dale of inveice, inlerest wiil be impesed on any unpaid amount owed to Seller at the sate of one and one-hal?
percent {1 12%) per monih compounded manthly.

al d milk dealer shall pravide nol less than seven days' notice to thefr mik dealer supplier before changing suppliers.
All wholesale purchasers shall make payrent in fufl to thelr milk dealer supplier ar satisfy their debls by an approprizie surety
bond postec or other legad instrumeni of paymend provided., less any legal rebates, discounts or other cradit eamed, before
changing suppliers.

24, Equal Employment Opportunity and Non-Discrimination,

Buysr agrees to maintain non-segregated faciiilies and a policy of employmean{ which doss not discriminate againsl any
employes or applicant for emplayment besause of race, color, raligion, aallonal arigin, sex, sexuzal crienlation, handicap or
slalus as a disabled veleran, a Veteran of the Visinam era, a racenlly sepazaied veleran or olhar arotected veteran; and to
further comply wilh all previsions of Execiiive
Order 11248 of Seplember 24, 1965, the Rehabilitzlion Act of 1673, and the Vietnam Era Velerans' Readjusiment Assistance
Act, including all amendmenis therele and regulations lhereunder, unless I The equal employment opperiinity
requirements of 41 C.F R. 60-1.4(a} (1-7}, 41 C.F.R. 60-250.5(a-f), and 41 C.F.R. 60-741 5(a-1) are hereby incerporated by
reference.

22, Executive Order 13261,
The Buyer agrees to comply with the provisions of 2& C £.R. part 470, hereby incorporated by reference.




