


conforming Goods or Services and shall not be obligated to Accept any non-conforming Goods or Services. Payment for Goods or Services
provided under the Purchase Order shall not constitute Acceptance thereof. Buyer may inspect and test such Goods or Services and reject any
or all Goods or Services that are, in Buyer's sole judgment, non-conforming and/or not timely delivered. Goods or Services rejected or supplies
in excess of quantities ordered may, at the option of Buyer, be returned to Seller at expense of Seller. Failure by Buyer to inspect and/or test
the Goods or Services shall not be deemed Acceptance by Buyer. If deemed necessary by Buyer, Seller shall provide without charge, all
reasonable facilities and assistance for such inspection and test. No inspection (including source inspection) test, approval (including design
approval) or acceptance of Goods or Services shall relieve Seller from responsibility for defects or other failures to meet the requirements of
these Terms and Conditions and the Purchase Order.

Shipment, in whole or in part, of Goods or rendering, in total or in part, of Services ordered herein shall constitute acceptance of the Purchase
Order and these Terms and Conditions. The Terms and Conditions and Purchase Order shall not in any way be changed, limited, controlled, or
restricted by any oral statement or the provisions of the Seller’s forms, letters, or papers which are inconsistent herewith, unless specifically
authorized in writing by the Buyer.

RISK OF LOSS AND TITLE: Seller assumes all risk of loss of or damage to all Goods or Services ordered and all work in progress and other items
related to the Purchase Order until the Goods or Services are Accepted by Buyer. Upon Acceptance, Seller hereby sells, assigns, grants and
transfers to Buyer all rights, title and interest in any and all Goods or Services, including without limitation, all proprietary rights of Seller
embedded in the Goods or Services; provided however, the term "Goods or Services" shall not include any verifiably pre-existing materials,
information or products of Seller including, but not limited to software, schematics, prototypes, artwork, literature, signage, photography,
videography, documentation, displays, and exhibits (collectively, "Seller Materials"). Seller Materials shall be owned by and remain the sole and
exclusive property of Seller (or Seller’s suppliers, as applicable) at all times. Seller has the power to and hereby grants to Buyer a non-revocable,
transferable, fully-paid up license without conflict with rights of any third party to use such Seller Materials in connection with the Goods or
Services and the parties acknowledge that the purchase price set forth in the Purchase Order has been priced accordingly. This Section shall
survive termination, cancellation, or expiration of the Purchase Order and these Terms and Conditions.

WARRANTIES: Seller warrants that any Goods or Services supplied hereunder shall conform to the generally recognized manufacturing and
safety standards of Seller's industry in the United States and shall meet or exceed Seller's specifications on performance as detailed in Seller's
brochures, sales literature and other specifications as provided to Buyer. Seller shall perform all Services to the reasonable satisfaction of Buyer.
In addition to any other express or implied warranties, Seller warrants that the Goods or Services furnished pursuant to the Purchase Order:

is free from defects in title, workmanship and materials;

is free from defects in design except to the extent that such items comply with detailed designs provided by Buyer;

is of merchantable quality and suitable for the purposes, if any, which are stated on the Purchase Order;

shall conform to all specifications or other descriptions furnished to and approved by the Buyer;

shall comply with all applicable international, federal, state and local laws, rules and regulations (including, without limitation, those
concerning health, safety and environmental standards) which bear upon the Goods or Services;

shall be new and not refurbished or reconditioned, unless expressly agreed in writing by Buyer; and

g.  shall not be not restricted in any way by any patents, copyrights, mask work, trademark, trade secrets, or intellectual property,
proprietary or contractual right of any third party.
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In addition, Seller warrants that Buyer shall have good and marketable title to all Goods or Services (including components thereof) purchased
pursuant to the transactions contemplated under the Purchase Order, free of all liens and encumbrances and that no licenses are required for
Buyer to use such Goods or Services. If any Goods or Services covered by the Purchase Order is found not to be as warranted, Buyer may, by
written notice to Seller:

a.  rescind the Purchase Order as to such non-conforming Goods or Services;
. accept such Goods or Services at an equitable reduction in purchase price; or

c.  reject such non-conforming Goods or Services and require the delivery of suitable replacements at no additional charge to Buyer. If
Seller fails to deliver suitable replacements promptly, Buyer, with notice of five (5) business days, may replace or correct such Goods
or Services and charge Seller the additional cost incurred by Buyer thereby, or terminate the Purchase Order for Goods or Services
breach. Any items corrected or furnished in replacement are subject to all the provisions of this section to the same extent as items
initially furnished or originally ordered. Cost of replacement, rework, inspection, repackaging and transportation of such corrected
Goods or Services shall be at Seller's expense. This warranty provision shall survive any inspection, delivery, acceptance, payment,
expiration or earlier termination of the Purchase Order and such warranties shall run to Buyer, its successors, assigns, trustees,
faculty, employees, students, agents and users of the Goods or Services. Nothing herein, however, shall limit Buyer's rights in law or
equity for damages resulting from delivery of defective Goods or Services or provision of services. Rights granted to Buyer in this
section are in addition to any other rights or remedies provided elsewhere in these Terms and Conditions or in a court of law.

This Section shall survive termination, cancellation, or expiration of the Purchase Order and these Terms and Conditions.
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USE OF NAME AND LOGO: Seller shall not cause or allow the name of "Endicott College" (or any variation thereof) or any Buyer logo or mark,
or that of any of its schools, departments or employees to be used in any advertising or promotional literature, electronic or otherwise, or in
any publication whatsoever, without prior written approval of Buyer. Seller shall not implement any marketing, advertising, promotional, or
media activity, including press releases, utilizing any of Buyer's trademarks, copyrights, logos, slogans, or any other proprietary interests, or
make any mention of Buyer's involvement in the Purchase Order or the terms or subject matter of the Purchase Order without first obtaining
Buyer's prior written approval in each instance. When permission is granted, Seller must adhere to Buyer’s branding guidelines provided by the
Buyer.

REPRODUCTION OF DOCUMENTATION: Buyer shall have the right at no additional charge to use or incorporate all or portions of information
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INDEPENDENT CONTRACTOR: Seller shall perform the obligations of the Purchase Order and these Terms and Conditions as an independent
contractor and under no circumstances shall it be considered an agent, employee, partner, or joint venture of Buyer, and nothing herein shall
be deemed to create or imply any relationship other than that of independent contractor. Neither the Purchase Order nor the Terms and
Conditions shall, in any way, be construed as to create a partnership or any other kind of joint undertaking or venture between the parties
hereto. Seller expressly waives any and all rights which may or may not exist to claim any relief under Buyer's comprehensive insurance policy,
worker's compensation or unemployment benefits. Seller is solely and personally responsible for all federal, state and local taxes, contributions
and other liabilities with regard to payments by Buyer to Seller.

CANCELLATIONS: In addition to the rights set forth herein, Buyer may for any reason and at any time, cancel any unshipped Goods or
undelivered Services. To the extent the Purchase Order covers stock Goods, Buyer's only obligation is to pay for Accepted Goods or Services
prior to such cancellation. To the extent the Purchas










