1.

Mayday Manufacturing
Purchase Order Terms and Conditions

Applicability. The following Terms and Conditions
shall apply to purchases of all products or services
(collectively, “Goods”) by Mayday Holdings LLC or
Hi-Tech Metals, Inc. (“Buyer”) from the party
identified on the face of this Purchase Order (this
“Order”) (“Supplier”). Buyer and Supplier may be
referred to collectively as the “Parties” and as “Party”
individually.

Acceptance of Order. This Order together with any
specifications, drawings, and descriptions appearing
on and/or referred to on the face hereof becomes the
exclusive agreement between the Parties subject to
the terms and conditions herein. Any of the following
shall constitute Supplier's acceptance of this Order:
(a) acknowledgment of this Order, (b) furnishing of
any Goods under this Order, (c) acceptance of any
payment under this Order, or (d) commencement of
performance under this Order. Additional or differing
terms or conditions proposed by Supplier or included
in Supplier's acknowledgment hereof are hereby
rejected and shall not be considered a part of this
Order or be binding upon Buyer.

Packing and Shipment. Unless otherwise specified,
all packing and packaging shall comply with good
commercial practice and applicable carriers’ tariffs.
The price includes all charges for packing and
packaging. The packaging, labeling, and shipping of
all  HAZARDOUS  SUBSTANCES, including
DANGEROUS MATERIALS, must conform to all
applicable international, federal, state, and local laws
and regulations. Unless otherwise specified on the
face of this Order, Shipping Terms are FOB
destination.

Delivery, Advance Manufacturing, and
Procurement. Time is of the Essence. Delivery
according to schedule is a material condition of this
Order. Supplier shall not, without Buyer's prior
written consent, deliver more than three working
days in advance of the schedule stated on the face
of the Order. Acceptance of late deliveries by Buyer
does not relieve Supplier of any liability it may have
with respect to such late deliveries. In the event
Supplier fails to make scheduled deliveries, Buyer
may procure comparable Goods elsewhere and
Supplier shall, in addition to paying to Supplier any
other damages sustained by Buyer by reason of
such failure, reimburse Buyer for any additional costs

incurred in procuring comparable Goods. Delivered
quantities must conform to the Order.
Warranty. Supplier warrants that all Goods

furnished pursuant to this Order will be free from
defects in material and workmanship, conform to
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applicable specifications, drawings, samples, and
descriptions, or other requirements of this Order, and
unless of Buyer's sole design and built to the
designated specifications of Buyer, be free from
design defects. If there is a breach of warranty, and
without limiting any other rights Buyer may have,
Buyer, at its option, may require Supplier (a) to repair
or replace at Supplier's expense any Goods or items
thereof, which fail to meet the requirements of
applicable design, specifications, and drawings; or
(b) to refund the price of any such item. If Supplier
fails to correct or replace defects promptly, Buyer
may, after reasonable notice to Supplier, make such
corrections or effect cover at Supplier's expense. In
addition, with respect to any Goods which Buyer has
incorporated into another product, such as an
assembly or subassembly, Supplier shall reimburse
Buyer for the actual costs of labor and material plus
a reasonable allocation for overhead to remove such
goods from the incorporated product and to replace
the Goods back into such product.

The rights and remedies of Buyer provided in this
Section are in addition to and do not limit any other
rights afforded Buyer by any other Section herein or
otherwise. All warranties shall run to Buyer and its
customers.

Changes. Buyer may at any time make changes
within the general scope of this Order in any one or
more of the following: (a) drawings, designs or
specifications; (b) method of shipping or packing; (c)
place of inspection, acceptance, or place of delivery;
(d) time of delivery; and (e) quantities. Should any
such change increase or decrease the cost of, or the
time required for, performance of this Order, an
equitable adjustment may be requested by Supplier
or Buyer in the price, delivery schedule or both. No
request by Supplier for such adjustment will be valid
unless submitted to Buyer within thirty (30) days from
date of Buyer's notification of Supplier of such
change. The request for adjustment should include
Supplier’s entire claim.

Assignment. Neither this Order nor any duty or right
under it shall be subcontracted, moved to a different
facility, delegated, or assigned by Supplier without
the prior written consent of Buyer.

Termination for Cause. Buyer may terminate this
Order, in whole or in part, by written notice to Seller
in the event that: (a) Supplier fails to make deliveries
at the time or in the quantities specified, (b) in the
event of any material breach hereof by Supplier not
cured within ten (10) of the date of the notice of
termination, (c) in the event of the institution of any
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proceedings in bankruptcy or insolvency by or
against Supplier, or any parent, subsidiary or affiliate
of Supplier, or (d) in the event of the appointment of
a receiver or trustee for Supplier or any parent,
subsidiary or affiliate of Supplier or any assignment
for the benefit of creditors by Supplier or any parent,
subsidiary or affiliate of Supplier.

Termination for Convenience. Buyer may
terminate this Order, in whole or in part, at any time
for its convenience by written notice. Supplier shall
immediately comply with Buyer's instructions and, to
the extent specified therein, stop work, take all
reasonable action to mitigate damages incurred as a
result of such termination; and take any action
necessary to protect Buyer's property in Supplier's
possession. Within thirty (30) days of receipt of such
notice, Supplier shall advise Buyer of the actions
taken to comply with Buyer's instructions and shall
also notify Buyer of Supplier's intent to file a
termination claim. In the event Buyer terminates and
Supplier submits a termination claim, Buyer shall pay
to Supplier the following: (a) amounts due for Goods
delivered and accepted or services completed in
accordance herewith and not theretofore paid for
prior to the effective date of termination; and (b)
actual work in process costs incurred by Supplier if
properly allocable under generally accepted
accounting principles to the terminated portion of this
Order, excluding costs of supplies which either can
be diverted to other orders of Supplier or retained by
Supplier for its own use for future orders and
exclusive of any costs attributable to Supplier's
supplies paid or to be paid for under (a) above. The
total settlement shall not exceed the Order price.
Such termination claim shall be submitted within
sixty (60) days after the effective date of the
termination in such form as may be specified by
Buyer.

Indemnification. In the event Supplier, its officers,
employees, agents, suppliers or subcontractors at
any tier enter premises occupied by or under the
control of Buyer or third parties in the performance of
this Order, Supplier shall defend, indemnify and hold
harmless, the Buyer, its officers, employees and
agents from any claim, suit, loss, cost, damage,
expense (including attorney fees), or liability by
reason of property damage or personal injury
(including death) to any person, including Supplier’s
employees, of whatsoever nature or kind arising out
of, as a result of, or in connection with such
performance occasioned in whole or in part by the
actions or omissions of Supplier, its officers,
employees, agents, suppliers or subcontractors at
any tier. Without in any way limiting the foregoing
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undertakings, Supplier and its suppliers and
subcontractors at any tier shall maintain public
liability and property damage insurance in
reasonable limits covering the obligations set forth
herein and shall maintain proper Workers'
Compensation Insurance or an approved self-
insurance program covering all employees
performing this Order.

Supplier further agrees to indemnify and hold
harmless Buyer, its officers, employees, agents,
suppliers or subcontractors from and against any
claim, suit, loss, cost, damage, expense (including
attorney fees), or liability by reason of property
damage or personal injury (including death) to any
person, firm or corporation, of whatsoever nature or
kind arising out of the manufacture, sale, or
subsequent use of the Goods purchased under this
Order.

Patent Indemnity, Trademarks, Trade secrets and
Copyrights. Unless of Buyer's design, Supplier
guarantees that the sale and use of Goods will not
infringe any United States or foreign patents,
trademarks, trade secrets, copyrights or other
property rights (“Intellectual Property Rights”).
Supplier shall defend, indemnify and hold Buyer and
its customers harmless from any loss, cost, damage,
expense (including attorney’s fees), or liability which
may be incurred on account of infringement or
alleged infringement of any Intellectual Property
Rights with respect to such Goods and defend, at its
own expense, any action or claim in which such
infringement is alleged. Should Buyer be prevented
from using the Goods because of their infringement
of Intellectual Property Rights, Seller shall procure
for Buyer the right to continue use of such Goods, or
replace or modify the same with equivalent non-
infringing Goods that meet the specifications of the
Goods it is replacing.

Compliance with Law. In the performance of this
Order, Supplier agrees to comply with all applicable
local, state and federal laws and executive orders
and regulations issued pursuant thereto. Supplier
further agrees to indemnify Buyer against any loss,
cost, damage, or liability by reason of Supplier's
violation of this Section.

Remedies. The rights and remedies of Buyer
provided herein shall be cumulative and in addition
to any other rights and remedies provided by law or
equity.

Waiver. The failure of Buyer in any one or more
instances to insist on performance of any provision
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of this Order shall not be construed to be a waiver of
such provision in any subsequent instance.

Nondisclosure of Information. Supplier shall not,
without prior written consent of Buyer, disclose any
information relative to this Order including without
limitation specifications, documents or other
nonpublic information.  Upon request of Buyer,
Supplier will return or destroy all such information.

Payment. Payment terms are net 60 days. The time
for payment of Supplier's invoices shall commence
upon the date of actual receipt of invoices in
complete accordance with the requirements of this
Order or the date of acceptance of goods, whichever
is later.

Taxes. Buyer will not be liable for taxes with respect
to an Order, except for sales or use taxes imposed
by a governmental authority which Supplier is
required by law to collect.

LIMITATION OF LIABILITY. IN NO EVENT
WILL BUYER BE LIABLE TO SUPPLIER OR
ANY THIRD PARTY, IN CONTRACT, TORT OR
OTHERWISE, FOR ANY LOSS OF PROFITS OR
BUSINESS, OR ANY SPECIAL, INCIDENTAL,
INDIRECT, EXEMPLARY, PUNITIVE OR
CONSEQUENTIAL DAMAGES, ARISING FROM
OR AS A RESULT OF THESE TERMS, ANY
ORDER OR ANY AGREEMENT BETWEEN THE
PARTIES RELATING TO THE GOODS, EVEN IF
BUYER HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES.

Governing Law. The validity, interpretation, and
performance of this Order shall be governed by and
construed in accordance with the laws of the state of
Texas, excluding its conflicts of laws rules, and in
accordance with applicable federal laws and
regulations.

Jurisdiction and Venue. Where federal jurisdiction
exists over any action, suit, or proceeding for
equitable relief arising out of or in any way
connected with this Agreement or to enforce the
arbitration decision, the parties designate Texas
Eastern District Court for the exclusive resolution of
the dispute and submit to the jurisdiction of that
court. Where federal jurisdiction does not exist over
that action, suit, or proceeding, the parties designate
Denton County, Texas, for the exclusive resolution of
the dispute and submit to the jurisdiction of that
court.
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Miscellaneous. This Order constitutes the full
understanding of the parties. No conditions, usage of
trade, course of dealing or performance,
understanding or agreement purporting to modify,
vary, explain, or supplement the terms or conditions
of this Order shall be binding unless hereafter made
in writing and signed by the parties.

Severability. If any provision of this Order is
determined to be ineffective or invalid, all other
provisions of this Order shall remain effective and
valid provided the purpose of the remaining valid and
effective provisions is not frustrated.
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