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STANDARD SUPPLEMENTAL TERM SHEET 

This Supplemental Term Sheet (“Agreement”) is effective as of  the date of the Purchase Order  by and 
between the Vendor listed on the Purchase Order (the “Company”) and Premier Production Equipment 
Inc., 6168 Turnersville Rd., Creedmoor, TX 78610 (“PPE”).  

The Company and PPE agree that the following terms shall govern all work performed in connection with 
Purchase Orders submitted from, and Invoice submitted to, PPE, as well as any other work performed 
with the manufacture, sale, or delivery of storage tanks. 

1. Certain Definitions. 

(a) “Claim” shall mean any notice or demand for repair, inspection, or service, including those made 
pursuant to any implied or express warranty with respect to the Goods or Services, as well as any 
threatened, pending or completed action, suit, proceeding or alternative dispute resolution mechanism, 
proceeding or alternative dispute resolution mechanism, whether civil, criminal, administrative, whether 
formal or informal, investigative or other. 

(b) References to the “Company” shall include any affiliated or constituent business entity (including any 
constituent of a constituent) of the Company. 

(c) “Expenses” shall mean any and all expenses (including reasonable attorneys’ fees and all other costs, 
expenses and obligations) incurred in connection with defending, in or participating in (including on 
appeal), any Claim, action, suit, proceeding, alternative dispute resolution mechanism or hearing. These 
Expenses are limited to actual claims. 

(d) “Indemnifiable Event” shall mean any Claim, event or occurrence related to any alleged negligent 
action or inaction of the Company, and/or a product manufactured, sold, and/or distributed by the 
Company, or the Company’s breach of this Agreement, including but not limited to product liability claims. 

2.  Non-Solicitation. 

The Company covenants and agrees that the Company shall not (a) use or make known to any person or 
entity engaged in competition with PPE, the names of clients of PPE (b) solicit PPE’s clients for purposes 
that are competitive with PPE or call on, take away, accept business from or attempt to call on, or take 
away any clients of PPE with whom the Company became acquainted solely as a result of its relationship 
with PPE; (c) induce or attempt to induce any customer to cease doing business with PPE in any way 
interfere with the relationship between any such customer, and the Company; or (d) solicit any employee 
of PPE to leave the employ of PPE or with whom the Company became acquainted other than through its 
relationship with PPE. The Company shall honor PPE’s clients’ relationship and refer them to PPE if 
approached for future opportunities.  

PPE covenants and agrees that (a) PPE shall not use or make known to any person or entity engaged in 
competition with Company, the names of clients of Company (b) solicit Company’s clients for purposes 
that are competitive with Company or call on or attempt to call on, or take away any clients or customers 
of Company with whom PPE became acquainted as a result of its relationship with Company; (c) induce 
or attempt to induce any customer, supplier, distributor, dealer, licensee or other person to cease doing 
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business with Company or in any way interfere with the relationship between any such customer, supplier, 
distributor, dealer, licensee or other person and the Company; or (d) solicit any employee of Company to 
leave the employ of Company. 

Company will notify PPE at time of reviewing PPE’s quote request whether the request for quote is for an 
existing client of Company or Companies’ distributor, dealer, licensee, or other person doing business with 
Company.  

If PPE files bankruptcy or ceases selling tanks, then the non-solicitation portion of this Agreement is void. 

This Section 2 shall last from the time of the parties first doing business and until twelve (12) months 
following the date the parties cease to work together. This Section does not apply to either party hiring 
any employee as a result of a general solicitation of employment. 

3.  Limited Warranty.   

(a) Company represents, warrants, certifies and covenants that all Goods and Services will be (i) free of 
any lien claims by third parties; (ii) in strict accordance with the specifications, samples, drawings or other 
descriptions provided and approved by PPE; or (iii) free from defects in materials or workmanship. 
Company further warrants that: (i) it has full power to enter into the Purchase Order and to perform its 
obligations under the Purchase Order; (ii) to the extent Goods are fabricated to a design provided by the 
Company, the Goods and Services are merchantable and do not and will not infringe upon any third party's 
Intellectual Property Rights, right of publicity or privacy, or any other proprietary rights, whether 
contractual, statutory or common law; (iii) Goods and Services conform to PPE's specifications provided 
to the Company; (iv) it has good title to the Goods and Services will be performed in accordance with the 
standards of care and diligence normally practiced by persons performing similar services and in the best 
workmanlike manner. The above representations, warranties, certifications, and covenants shall be in 
effect for a period of twelve (12) months from the date goods are placed in service or eighteen (18) 
months from the date of delivery, whichever occurs later. If any Goods or Services fail to conform to the 
above representations, warranties, certifications and covenants, then Company, at Company’s option, 
will: (1) with respect to Goods, replace or repair the nonconforming Goods; (2) with respect to Services, 
re-perform all Services necessary to correct any such nonconformity; or (3) refund the purchase price of 
the nonconforming Goods or Services and pay all resulting expenses incurred due to the failure to 
conform. Any replacement Goods or Services also will be subject to the above representations, 
warranties, certifications, covenants, and warranty periods. The warranty period for repaired Goods will 
be extended to account for the time lapsed until the repair was completed. PPE will promptly provide a 
written notice of claim of warranty to Company and in no event shall such notification be received by 
Company later than twenty-four (24) months from the latter of the date of delivery or service. Within a 
reasonable time after such notification, Company will correct any defect in material or workmanship with 
replacement parts.  Such repair including both parts and labor is at Company’s expense.  If Company is 
unable to repair the product after reasonable attempts, Company will provide, at its option one of the 
following: (a) a replacement, or (b) full refund of purchase price paid to Company to PPE and resulting 
expenses incurred due to failure to conform.  These remedies are the PPE’s exclusive remedies for breach 
of warranty.  Company may offer an extended warranty period for specific projects which will be provided 
in writing and signed by the Company’s VP of Sales or CEO.  
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(b) PPE or their clients can void this warranty and liability protections.  Using a tank(s) at different 
temperatures, pressures, or storing corrosive products not included on the quote request to Company 
will void the warranty. Company has no obligation to question or validate any of the data in the request 
for quote from PPE. Company will not be liable to PPE for tank warranty or liability claims that are the 
result of any omission or error of PPE. 
 
(c) In the event of a warranty claim, PPE will make every effort to minimize the cost of such a claim to 
Company and will provide all relevant information to Company to validate the claim. 

(d) In no case shall PPE be liable for any special, incidental, or consequential damages based upon breach 
of warranty, breach of contract, negligence, strict tort, or any other legal theory.  Such damages include, 
but are limited to, loss of profits, loss of savings or revenue, loss of use of the product or any associated 
equipment, cost of capital, cost of substitute equipment, facilities or services, downtime, the claims of 
third parties including Customers, and injury to property.  Any action or breach of warranty must be 
commenced against Company within twenty-four (24) months from the latter of the date of delivery or 
service.  

4.  Indemnification. 

(a) Workers Compensation. The Company agrees to provide worker’s compensation insurance for the 
Company’s employees or agents, if any, and agrees to defend, hold harmless and indemnify PPE for any 
and all claims arising out of any injury, disability, or death of any of the Company’s employees, agents, 
or other involved parties that occur during the manufacturing of Goods and/or performance of Services.  
The Company further agrees to hold PPE, its shareholders, employees, representatives, officers, 
directors, attorneys or their assigns, free and harmless from any and all claims alleged to arise out of or 
related to the manufacturing of Goods and/or performance of Services. 

(b) Insurance.  It is specifically understood that this indemnity provision shall obligate Company and/or its 
liability insurer to defend PPE for any indemnifiable event, claim, suit, action, or legal proceeding 
commenced against PPE by any employee of Company as well as by any third party unless and until it is 
proven that PPE is solely negligent (and that Company is not negligent) for the injury or damages at 
issue.  COMPANY MAY HAVE INDEMNITY OBLIGATIONS IF BOTH PARTIES ARE PARTIALLY NEGLIGENT, 
WHICH MEANS THESE INDEMNITY OBLIGATIONS CAN INCLUDE LIABILITY ARISING FROM PPE’S OWN 
NEGLIGENCE. In order to protect PPE, Company agrees to include PPE as an additional insured on its 
general liability and excess/umbrella liability insurance policies with combined limits of at least 
$2,000,000.00, which additional insured provision shall indicate that such insurance is primary and non-
contributory over any liability insurance otherwise available to PPE, and which additional insured 
provision shall include language sufficient to provide coverage directly to PPE and for the contractual 
indemnity obligations contained herein.  Company has a duty to defend and indemnify PPE for legal 
defense and damages that are not covered by Company insurance. 

(c) Company shall give prompt notice of the commencement of such Claim to the insurers for an 
indemnifiable event in accordance with the procedures set forth in the respective policies. The Company 
shall thereafter take all necessary or desirable action to cause such insurers to pay, on behalf of PPE, all 
amounts payable as a result of such Claim in accordance with the terms of such policies. The Company 
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shall keep PPE reasonably informed as to the status of all relevant insurance matters. The Company has a 
duty to defend and indemnify PPE for legal defense and damages that are not covered by Company 
insurance. For any claim where the allegations including damages to or arising from workmanship 
performed by Company or defect of product(s) sold, Company agrees this constitutes an allegation against 
the Company and will defend and indemnify PPE.  

(d) Selection of Counsel. In the event the Company shall be obligated hereunder to pay the Expenses of 
any Claim the Company, if appropriate, shall be entitled to assume the defense of such Claim with counsel 
approved by PPE (not to be unreasonably withheld) upon the delivery to PPE of written notice of the 
Company’s election so to do. After delivery of such notice, approval of such counsel by PPE and the 
retention of such counsel by the Company, the Company will not be liable to PPE under this Agreement 
for any fees of counsel subsequently incurred by PPE with respect to the same Claim; provided that, (i) 
PPE shall have the right to employ PPE’s separate counsel in any such Claim at PPE’s own expense and (ii) 
if (A) the employment of separate counsel by PPE has been previously authorized by the Company in 
writing, (B) PPE shall have reasonably concluded that there may be a conflict of interest between the 
Company and PPE in the conduct of any such defense, or (C) the Company shall not continue to retain 
such counsel to defend such Claim. 

5. Settlement. 

 The Company acknowledges that a settlement or other disposition short of final judgment may be 
successful if it permits a party to avoid expense, delay, distraction, disruption and uncertainty. In the event 
that any action, claim or proceeding to which PPE is a party is resolved in any manner other than by 
adverse judgment against PPE (including, without limitation, settlement of such action, claim or 
proceeding with or without payment of money or other consideration) it shall be presumed that PPE has 
been successful on the merits or otherwise in such action, suit or proceeding, provided however that PPE 
has given Company notice and the opportunity to participate in the defense as provided in Section 5(b) 
above. Anyone seeking to overcome this presumption shall have the burden of proof. 

6. Exceptions.  

Notwithstanding any other provision of this Agreement, the Company shall not be obligated pursuant to 
the terms of this Agreement: 

(a) Excluded Action or Omissions. To indemnify PPE for acts, omissions or transactions if a final decision 
by a court having jurisdiction in the matter shall determine that such indemnification is prohibited by 
applicable law. 

(b) Claims Initiated by PPE. To indemnify PPE with respect to Claims initiated or brought voluntarily by PPE 
and not by way of defense, except (i) with respect to actions or proceedings brought to establish or 
enforce a right to indemnification under this Agreement; or (ii) as otherwise required by law, regardless 
of whether PPE ultimately is determined to be entitled to such indemnification, or insurance recovery, as 
the case may be. 

(c) Lack of Good Faith. To indemnify PPE for any Expenses or Other Liabilities incurred by the PPE with 
respect to any proceeding instituted by PPE to enforce or interpret this Agreement, if a court of competent 
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jurisdiction determines that each of the material assertions made by the PPE in such proceeding was not 
made in good faith or was frivolous. 

7. Period of Limitations.  

No legal action shall be brought and no cause of action shall be asserted by or in the right of the Company 
against PPE, PPE’s members, managers, officers, directors advisors, employees, or legal representatives 
after the expiration of the earlier of the expiration of any statute of limitation, two years from the date of 
accrual of such cause of action, and any claim or cause of action of the Company shall be extinguished and 
deemed released unless asserted by the timely filing of a legal action within such two-year period; 
provided, however, that if any shorter period of limitations is otherwise applicable to any such cause of 
action, such shorter period shall govern. 

8. Counterparts. 

This Agreement may be executed in one or more counterparts, each of which shall constitute an original. 

9. Binding Effect. 

Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of and be 
enforceable by the parties hereto and their respective successors, assigns (including any direct or indirect 
successor by purchase, merger, consolidation or otherwise to all or substantially all of the business or 
assets of the Company), and legal representatives. The Company shall require and cause any successor 
(whether direct or indirect, and whether by purchase, merger, consolidation or otherwise) to all, 
substantially all, or a substantial part, of the business or assets of the Company, by written agreement in 
form and substance satisfactory to PPE, expressly to assume and agree to perform this Agreement in the 
same manner and to the same extent that the Company would be required to perform if no such 
succession had taken place. This Agreement shall continue in effect regardless of whether PPE continues 
to serve as a director, officer, employee, agent or fiduciary (as applicable) of the Company or of any other 
enterprise at the Company’s request. 

10. Attorneys’ Fees. 

In the event that any action is instituted by PPE under this Agreement or under any liability insurance 
policies maintained by the Company to enforce or interpret any of the terms hereof or thereof, PPE shall 
be entitled to be paid all Expenses incurred by PPE with respect to such action, regardless of whether PPE 
is ultimately successful in such action, and shall be entitled to the advancement of Expenses with respect 
to such action, unless as a part of such action a court of competent jurisdiction over such action 
determines that each of the material assertions made by PPE as a basis for such action was not made in 
good faith or was frivolous. In the event of an action instituted by or in the name of the Company under 
this Agreement to enforce or interpret any of the terms of this Agreement, PPE shall be entitled to be paid 
all Expenses incurred by PPE in defense of such action (including costs and Expenses incurred with respect 
to PPE’s counterclaims and crossclaims made in such action), and shall be entitled to the advancement of 
Expenses with respect to such action. 
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11. Notice. 

All notices, requests, demands and other communications under this Agreement shall be in writing and 
shall be deemed duly given (i) if delivered by hand and signed for by the party addressed, on the date of 
such delivery, or (ii) if mailed by domestic certified or registered mail with postage prepaid, on the tenth 
business day after the date postmarked. Addresses for notice to either party are as shown on the signature 
page of this Agreement, or as subsequently modified by written notice. 

12. Consent to Jurisdiction. 

The Company and PPE each hereby irrevocably consent to the jurisdiction of the courts of the State of 
Texas for all purposes in connection with any action or proceeding which arises out of or relates to this 
Agreement and agree that any action instituted under this Agreement shall be commenced, prosecuted 
and continued only in the State of Texas which shall be the exclusive and only proper forum for 
adjudicating such a claim. 

13. Severability. 

The provisions of this Agreement shall be severable in the event that any of the provisions hereof 
(including any provision within a single section, paragraph or sentence) are held by a court of competent 
jurisdiction to be invalid, void or otherwise unenforceable, and the remaining provisions shall remain 
enforceable to the fullest extent permitted by law. Furthermore, to the fullest extent possible, the 
provisions of this Agreement (including, without limitations, each portion of this Agreement containing 
any provision held to be invalid, void or otherwise unenforceable, that is not itself invalid, void or 
unenforceable) shall be construed so as to give effect to the intent manifested by the provision held 
invalid, illegal or unenforceable. 

14. Choice of Law. 

This Agreement shall be governed by and its provisions construed and enforced in accordance with the 
laws of the State of Texas.  

15. Subrogation. 

In the event of payment under this Agreement, the Company shall be subrogated to the extent of such 
payment to all of the rights of recovery of PPE, who shall execute all documents required and shall do all 
acts that may be necessary to secure such rights and to enable the Company effectively to bring suit to 
enforce such rights. 

16. Amendment and Termination. 

No waiver of any of the provisions of this Agreement shall be deemed to be or shall constitute a waiver of 
any other provisions hereof (whether or not similar), nor shall such waiver constitute a continuing waiver. 
This Agreement may be terminated by either party with thirty (30) days written notice and upon 
termination, the indemnity provision hereof shall apply for a term of two (2) years. 
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17. Integration and Entire Agreement.  

This Agreement and Purchase Orders submitted by PPE set forth the entire understanding between the 
parties hereto and supersedes and merges all previous written and oral negotiations, commitments, 
understandings, and agreements relating to the subject matter hereof between the parties hereto. If the 
Company provides terms and conditions along with invoices submitted by Company, Company expressly 
acknowledges and agrees that the terms of this Agreement and the Purchase Orders submitted by PPE 
shall govern in the event of a conflict. 

18. No Construction as Employment Agreement. 

Nothing contained in this Agreement shall be construed as giving PPE any right to be retained in the 
employ of the Company or any of its subsidiaries or affiliated entities. 

19. Private Labeling and Rebranding Rights Clause.  

The Company hereby agrees to private label the products and all associated supporting materials 
purchased by PPE under this Agreement. For the purposes of this clause, “rebranding” shall include, but 
is not limited to, the replacement of logos, trademarks, trade names, and other identifying marks on the 
manufactured products and associated materials for the purpose of fulfilling the contractual agreement 
between PPE and their customer.  

Associated materials shall include but are not limited to: 
1. Manufactured products 
2. Technical drawings and schematics 
3. Vendor data sheets 
4. Inspection and test plans 
5. Handling, operation, and maintenance instructions 
6. Packaging, shipping, and labeling materials 

PPE may use its own branding as agreed upon for the aforementioned associated materials and materials 
during the design, fabrication, inspection, and delivery stages of the project while obtaining customer 
approvals and in compliance with vendor document submittal requirements. PPE agrees to use the 
rebranded materials only in conjunction with the associated materials and project stakeholders. 

PPE reserves the right to use photographic or video images of completed project products and associated 
materials in their marketing materials. Such rebranding shall not affect the Manufacturer’s underlying 
intellectual property rights in the design or functionality of the products. PPE shall ensure that any 
rebranding complies with applicable laws and does not infringe on the intellectual property rights of third 
parties. 

Both parties agree to cooperate in good faith to facilitate the rebranding process and resolve any issues 
that may arise in its execution. 

20. Payment Terms:  

PPE agrees to pay the Company in full within the agreed upon payment terms.   
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BY FULFILLING THE ISSUED PURCHASE ORDER, the parties hereto have agreed to the terms of this 
Agreement as of the date the Purchase Order was issued.

 


