DLA PIPER LLP (US)
Timothy W. Walsh

1251 Avenue of the Americas
New York, NY 10020
Telephone: (212) 335-4500
Facsimile: (212) 335-4501
Attorneys for Synovate, Inc. and
PT Synovate

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

--X
In re: Chapter 11
General Motors Corporation, et al., Case No. 09-50026 (REG)
Debtors. (Jointly Administered)
= X

LIMITED OBJECTION OF SYNOVATE, INC. AND PT
SYNOVATE TO DEBTORS’ PROPOSED CURE AMOUNTS

Synovate, Inc. and PT Synovate (collectively, “Synovate™), by and through their counsel

DLA Piper LLP (US), hereby submit this limited objection (the “Limited Objection”) to the

Notice of (I) Debtors’ Intent to Assume and Assign Certain Executory Contracts, Unexpired
Leases of Personal Property, and Unexpired Leases of Nonresidential Real Property and (II) Cure
Costs Related Thereto, which the Debtors served upon Synovate pursuant to this Court’s Order
Pursuant to 11 U.S.C. §§ 105, 363, and 365 and Fed. R. Bankr. P. 2002, 6004, and 6006 (I)
Approving Procedures for Sale of Debtors” Assets Pursuant to Master Sale and Purchase
Agreement with Vehicle Acquisition Holdings, LLC, a U.S. Treasury-Sponsored Purchaser; (II)
Scheduling Bid Deadline and Sale Hearing Date; (IIT) Establishing Assumption and Assignment
Procedures; and (IV) Fixing Notice Procedures and Approving Form of Notice dated June 2,

2009 (the “Sale Procedures Order”) [Doc. No. 274]. In support of this Limited Objection,

Synovate states as follows:
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BACKGROUND

1. On June 1, 2009, the Debtors commenced these voluntary cases under chapter 11
of the Bankruptcy Code.

2 On June 1, 2009, the Debtors filed their Motion Pursuant to 11 U.S.C. §§ 105,
363(b), (), (k), and (m), and 365 and Fed. R. Bankr. P. 2002, 6004, and 6006, to (I) Approve (A)
The Sale Pursuant to The Master Sale and Purchase Agreement with Vehicle Acquisition
Holdings LLC, A U.S. Treasury-Sponsored Purchaser, Free and Clear of Liens, Claims,
Encumbrances, and Other Interests; (B) The Assumption and Assignment of Certain Executory
Contracts and Unexpired Leases; and (C) Other Relief; and (II) Schedule Sale Approval Hearing
(the “*Sale Motion”) [Doc. No. 92].

3. Pursuant to the Sale Motion, the Debtors sought approval of certain procedures
for assuming and assigning executory contracts, including contracts between one or more of the
Debtors and Synovate (the “Contracts™), and for addressing objections to the Debtors’ proposed
cure amounts for these contracts.

4, On June 2, 2009, this Court entered the Sale Procedures Order, which approved
the procedures set forth in the Sale Motion.

5. Pursuant to the Sale Procedures Order, the Debtors were to mail a Notice of (I)
Debtors’ Intent to Assume and Assign Certain Executory Contracts, Unexpired Leases of
Personal Property, and Unexpired Leases of Nonresidential Real Property and (II) Cure Costs
Related Thereto (“Cure Notice™) to each non-debtor party, including Synovate, to an executory
contract that the Debtors sought to assume and assign.

6. Under the terms of the Sales Procedures Order, June 25, 2009, was the ordered

objection deadline for Synovate to object to the Cure Notice.
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7 Synovate, however, did not receive its Cure Notice until July 14, 2009.

8. The Cure Notice referenced a secure website (the “Contract Website™) that would

display the identities and proposed cure amounts, if any, of all executory contracts to be assumed
by the Debtors. Synovate has logged onto the Contract Website as instructed by the Cure Notice
and has accessed the corresponding secure pages and the Debtors’ proposed cure amounts.

9, On the Contract Website, the Debtors state that the amount necessary to cure all

existing defaults under the Contracts is $20,223.59 (the “Stated Cure Amount”).

10.  Synovate does not object to the assumption and assignment of the Contracts by
the Debtors. Rather, Synovate objects to the failure by the Debtors to provide it with a timely
Cure Notice, as required under the Sale Procedures Order, and to the Stated Cure Amount set
forth by the Debtors on the Contract Website.

11. The Stated Cure Amount is not sufficient to cure all of the Debtors’ obligations
under the Contracts with Synovate with regard to services rendered to the Debtors prior to the
bankruptey filing.

12. Both Synovate and the Debtors are party to Purchase Order No.
GMRS88153/GMB07307, Purchase Order No. GMS32012, and Purchase Order No. GMS33715

(collectively, the “Purchase Orders”). The Stated Cure Amount excludes the amounts owed for

services rendered by Synovate pursuant to these Purchase Orders. Copies of the Purchase Orders
and/or related invoices are attached hereto as Exhibit A.
13.  Accordingly, Synovate believes that the proper cure amount for the Contracts 1s

$104,933.59. See Exhibit A.
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14. Synovate expressly reserves its right to amend or supplement this Limited
Objection, to introduce evidence supporting this Limited Objection, to be heard at a hearing with
respect to this Limited Objection, and to file supplemental objections if necessary.

RELIEF REQUESTED

WHEREFORE, for the reasons stated herein, Synovate respectfully requests that this
Court enter an order: (i) permitting Synovate to object to the Cure Notice after the objection
deadline; (ii) requiring a cure payment of $104,933.59 with respect to Synovate’s Contracts; and

(i1) granting such other relief as is just and appropriate.

Dated: New York, New York DLA PIPER LLP (US)
July 23, 2009

By: /s/ Timothy W. Walsh

Timothy W. Walsh

1251 Avenue of the Americas
New York, New York 10020
Tel: (212) 335-4500

Fax: (212) 335-4501

Attorneys for Synovate, Inc.,
and PT Synovate
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EXHIBIT A
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FINAL INVOICE

GM Financial Shared Services Acquisition Business Process

c/o Olimpic Receipting
PO Box 63490
Phoenix, AZ 85082-3490

O

synovate

Rescarch reinvented

Invoice No. 141155
gm.capital.invoicing@acs-inc.com Date March 31, 2009
P.O. No. GMBO07307
Release No. GMRB8153
GIC No.
GM Project Amy Hietala
Manager
GM Proj. No. 914-09-6031
SM Proj. No. 2W36
CVP SITE HOSTING Q1
Sequence Unit
ltem No. ltem ID No. Description Price um Quantity Amount
00021 SERV-20DC Data Collection 1,750.00 EA 1.00 1,750.00
00051 1416-00PT Study Director 57.92 HR 6.00 347.52
00054 1416-00PV Data Manager 62.37 HR 12.00 748.44
TOTAL | $2,845.96
REMIT TO:

Check information
Synovate, Inc.

37090 Eagle Way
Chicago, IL 60678-1370

Bank wire information

JP Morgan Chase Bank

1370 Avenue of the Americas

New York, NY 10019 USA

Routing Transit #071000013 (for ACH payments)
Routing Transit #021000021 (for wire transfers)
Account # 5330186110

Swift ID# CHASUS33

Account name: Synovate

Synovate Motoresearch 306 S. Washington Ave., Suite 500, Royal Oak, M| 48067

Phone: 248-541-5311 Fax: 248-541-5321




General Motors Indirect -

Purchase Order

Buyer: 10001P01

GENERAL MOTORS - ABP GROUP

2000 CENTERPOINT PKWY.
M/C 483-520-160
PONTIAC,MI 48341
Contact Info: G WFG-ARBP

(TE) XXXXXXXXXXXX

Seller: 046583027
SYNOVATE INC
222 S RIVERSIDE PLZ

CHICAGO, IL 60606

Ship To: 10001REN
GM RENAISSANCE CENTER

TOWER 100 & 200

NORTH DOCK 13'2" CLEARANCE
FRANKLIN STREET RAMP
DETROIT,MI 48243

Purchase Order: GMB07307

Type:

Release (Blanket Order)

Bill To: 10001101
INVOICE FOR SERVICE, MACHINERY

& EQUIP ONLY.QUESTIONS TO:
CUSTOMER SERVICE 248/874/4636
MAIL INVQICE TO:GM FSS ABP

PHOE,RZ 850823490

P.O.BOX 63490,

Currency:

Purchase Order Date: 01/15/09 Release Number: GCMR88153 Shipment Method:
Purpose Code: Original Reference Number: GMB07307 FOB:
PR: PR466388 PRCJECT: . 914-0%-6031 - CVP SITE HOSTING Ql**PR466388. 914-09-6031 / /. INVOICE
Notes: TO: SEE SHIP TO INFORMATION. REQUESTER: BARBARA HOGAN, (313) 665-8186. DELIVER TO: BARBARE HOGAN. 100
RENAISSANCE CENTER. DETROIT, MI 48265-1000 MC: 482-A17-D96
Sequence Part Number Quantity Due Date Unit Price |[Reference
000021: SERV-20DC 1750 EA 01/31/09 SERV-20DC
Notes: SERVICE. DATA COLLECTION. TAX CODE: H TAX PERCENT: 0.00%. WHO ORDERED: HOGAN (313) 665-8186
000051: 1416-00PT 6 HR 01/31/09 1416-00PT
Notes: PROF SERVICES. STUDY DIRECTQR. TAX CODE: H TAX PERCENT: 0.00%. WHO ORDERED: HOGAN (313) 665-8186
000054 - 1416-00PV 12 HR 01/31/09 1416-00PV
Notes : PROF SERVICES. DATA MANAGER. TAX CODE: H TAX PERCENT: 0.00%. WHO ORDERED: HOGAN (313) 6£65-8186
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PT. Synovate Phone (62-21) 2525 608
I'7th floor, Menara Jamsosiek Fax (62-21) 2525 6GO9

JL Jend. Gatot Subroto no, 38 www.synovale.com
Jakarta 12790, Indonesia

INVOICE

GM Financial Shared Services Acquisition Business Process

c/o OLIMPIC RECEIPTING
PO BOX 63490

synovate

Research reinvented

Phoenix , AZ 85082-3490 " Customer ID G803
Invoice No 005723
Ref 090241JKTORSHOO Invoice Date May 13, 2009
P.O.No GMS33715
Description Amount (USD)
Project:  India J-V SUV Evaluation{Indonesia) - Main Supplier

To Charge Venue Cost for Project India J-V SUV Evaluation(Indonesia) - Main Supplier

* Project Number : L13-09-6104

* Line Item ID Number : PRYX5285

* GIC Number : 2008-388

Synovate Professional Fee: USD 84,710.00

1ST31,32%

26,632.00

Total Payment

Total payable WITHIN 30 days from the invoice

date 26,532.00

*k

All invoice are due for settlement within 90 days of invoice date unless
otherwise specified and agreed in writing in advance. Invoice paid after
expiry of the agreed period may be charged interest at 3.75% above
Synovate's local bank base rate for each day outstanding.

Payments should be made directly to our Bank by
Telegraphic Transfer (TT) at

Citibank N.A Swift Code: CITIDJX
Kyoei Prince Building, JI. Jend, Sudirman Kav. 3-4, Jakarta 10220

Payable to . PT, SYNOVATE

Account no ; 800-5260608

Quoting message "Call 2525-608 Accounts Dept to advise remittance”

Please quote our invoice number in your payment details
Unless stated above our invoice amount is exclusive of all taxes.

Please withhold 2% of the invoice amount exclusive of VAT b

For and on behalf
of PT. Synovate

Authorised Signature




PT. Synovate Phone (62-21) 2525 608
17th Hoor, Menara Jamsostek Fax (62-21) 2525 609

JL Jend. Gator Subrato no. 88 www.synovate com
Jakarta 12790, Indonesia

INVOICE

GM Financial Shared Services Acquisition Business Process

c/o OLIMPIC RECEIPTING
PO BOX 63490

synovate

Research reinvented

Phoenix , AZ 85082-3490 Customer ID G803
Invoice No 005735
Ref 090241JKTORSHOO Invoice Date May 18, 2009
P.O.No GMS33715
Description Amount (USD)
Project: India J-V SUV Evaluation(Indonesia) - Main Supplier

To Charge Direct Cost for Project

* Project Number : L13-09-6104

* Line Item ID Number : PRYX5285

* GIC Number : 2008-388

Synovate Professional Fee: USD 84,710.00

2nd21%

India J-V SUV Evaluation(Indonesia) - Main Supplier

16,617.50

Total Payment

Total payable WITHIN 30 days from the invoice date 16,617.50

T3

All invoice are due for settlement within 90 days of invoice date unless
otherwise specified and agreed in writing in advance. Invoice paid after
expiry of the agreed period may be charged interest at 3.75% above
Synovate's local bank base rate for each day outstanding.

Payments should be made directly to our Bank by
Telegraphic Transfer (TT) at

Citibank N.A Swift Code: CITHDJX
Kyoei Prince Building, JI. Jend. Sudirman Kav. 3-4, Jakarta 10220

Payable to | PT. SYNOVATE

Account no : 800-5260608

Quoting message "Call 2525-608 Accounts Dept to advise remittance”

Please quote our invoice number in your payment details
Unless stated above our invoice amount is exclusive of all taxes.
Please withhold 2% of the invoice amount exclusive of VAT

wh

For and on behalf
of PT. Synovate

Authorised Signature




T, Synovate Phone (62-21) 2525 6OR
I7th floor, Menara Jamsostek Fax (62-21) 2525 6089

JI Jend. Gatot Subroto no. 58 WWWEYNIOVILE.COM
Jakarta 12790, Indonesia

INVOICE

GM Financial Shared Services Acquisition Business Process

c/o OLIMPIC RECEIPTING

7
./

synovate

Research reinvenied

PO BOX 63490 o

Phoenix , AZ 85082-3490 Customer ID G803
Invoice No 005742

Ref 090241JKTORSHOO Invoice Date May 25, 2009
P.O.No GMS33715

Description Amount (USD)

Project  India J-V SUV Evaluation(Indonesia) - Main Supplier

To Charge Consultation Fee for India J-V SUV Evaluation(indcnesia) - Main Supplier
* Project Number : L13-09-6104

* Line Item |D Number : PRYX5285

* GIC Number : 2008-388

Synovate Professional Fee: USD 84,710.00

Final 41,560.50
* We will give you 3% discount of your entire invoices if you settle the payment within two weeks
upon receive the Invoice ( or before 15 June '09 ) .
Total Payment
Total payable WITHIN 30 days from the invoice date 41,560.50

*  Allinvoice are due for settlement within 90 days of invoice date unless
otherwise specified and agreed in writing in advance. Invoice paid after For and on behalf
expiry of the agreed period may be charged interest at 3 75% above of PT. Synovate
Synovate's local bank base rate for each day outstanding.

*  Payments should be made directly to our Bank by
Telegraphic Transfer (TT) at

Citibank N.A Swift Code: CITHDJX
Kyoel Prince Building, JI. Jend. Sudirman Kav. 3-4, Jakarta 10220
Payable to : PT. SYNOVATE

Account no * 800-5260608

Quoting message "Call 2525-608 Accounts Dept to advise remittance”

*  Please quote our invoice number in your payment delails

*  Unless stated above our invoice amount is exclusive of all taxes Authorised Signature

L o

Please withhold 2% of the invoice amount exclusive of VAT




€6/ BOWWHD

c d9¥d HNANILNOD

TYNIDINO

SHLVANIA DIEYD ¥ISN TOELOOY

LINO 0000

T

0L QEAIAO¥d NIFE SYH HOIHM ‘SINIWININOHEY A0 INAWALYLS
HHL NV IOVELINOD SIHL J0 SWYEL FHL HLIM HONVAIOOOV
NI ¥3X0d OL SHOIA¥YES HATAQOYd OL STIYDV JIATIIS

dTHSNVWYYOM J0 QIVANVYLS ‘SHDIA¥ES A0 NOISIAOEd T
SHDOIAYES "IVOINHODHL-NON ¥Od SNOISIAOYd TYNOILIAQAVY

§S26-6S8-98S NH :dHEYHAYO OHM

¥/N :01L ¥3FAITHA

S6C6-658-989 0OH [ VIL-NIW

VISENOONI ‘VI¥VAVYL NI DINITD

HOYVESEY AW ¥ dTIId NV SINIANOSHEY 002 LIN¥YDOHA

%0070 H 60/LZ/€0

*EDIOANI QITIYA ¥ (d)

¥0 Saoo® (¥) J0 ILAIFDHEY S,¥FANd NOdN dIFIAOOIUL

g9 TIIM INFWAYd “TTDAD INIWAYd ATIHEEM ¥ NO ONI¥NNDD0
SINIWESHNESIA HIIM ‘09 IEN 34 TIVHS HIVd INAWAYd FHL
:SMOTTI0d SY dHIAIAOK|

YV NIFYHH HI¥Od LIS ISIMYFHIO SWYEIL INIWAVd HHI

§926-6598-98S9 NH [ VYIL-NIW ‘ILNIOd AHEM WD
HOYUVASHY AdW ¥ JTIHI4 ANV SINHANO4SHY 002 LINYDHA

(SELYLIS JILINA) ¥YTITOA asn
AONTHIND ONIMOTTIOA FHI NI JHLSIT SI ¥3AI0 SIHL

’

T00 SBZSXAdd 0TL?8 T0000

FHNSYIW| IT4ILTINW 33
40 LIND 3D1ud

d4d LlINN 3ISVE

%/ 3003 XVl Q3wNbay ilva HIBWAN NOILdI¥I53a INYNNNON | oN NOILYDI4ILNIGI WLl s

(sFR"!

d3¥3ayo JONIN0D3S
WaLl

WOD "ONIddIHSHD MMM OL d¥dAHY

VIA dIHS

LOHETIOD LHOHI¥A
Q3LVIIONI 3SIMEIHLIO SSITNN NOILYNILSIQ 804

SA¥d 09 1IN LIN

SWH3IL LNIWAVd

LNIOV ONISYHOHNJ

31va
JAILD3443 NOILVHILIY

124ng zZ ILVE 3NS5 NONYHILTIY
YIVN "0 60/9T/%0

9e¥8-26¥%-98S :*HNOHA iLva @30w0
1504

12248 ¢4 21nsu| so sjuawdiy s ssaudx3 jo uonenjep aiej23ag lou og
3|geded siUNOIIY :UNY 3DI0AU|

*S3310AU|

pue sdij g Bunyded uo umoys aq Isnw (sJAaQUNN UOREIHIUIP| WaY|

Quawdiys yoea Auedwodde 3snw difs Guryded inok jo saidod (z)
‘Buipeq jo s|jig pue sabeyoey
'sdi|s Bupjded ‘sedoau] ||y uQ Jeaddy 1snyy Jaquiny siy |

STLEESHD : mmnmo
3ASVYHOHNd

r 39vd

“Kjlddy o1aiay payreny

SUQUIPUO 3 PUE SWUS) |EUCLIPPE ‘UD3IAH UMOYS $1 J3GWNN 138IIU0 ) IUBWIAA0S }|
AU E3103s PITIONG $,104n g Af PEubls pue Budum i 3pew $sapun sakng ay uodn Buipuig 3G om
SUDRIPAUOD PUE St POEE 1O Auk BuAppots ABm AU uf JuSLIDXE
[l PUE 121AW3 UL SISO JOSISY SPIS BLISARI PUR 3385 SYI UD JUCHDPUOD PUE st 3u Bupnisu; S0 5
1540 SI4) JO 3oUEEITE AG 3B 39S UNUM O TUOBIUOY PUT SLUIRE ) D5 JOSIEY DS 513 AL UC
12Ang of pruinias

39 PINOUS UIRM ATOT WSLEPIMOURIT UD PIINIFXE 3Q PINOYS 33uURdRIY PGIIIP MLN BUPLIQ 10U B IFAI0 Byl

sn 06%E-28058
Z¥ XINZOHd ‘06%€9 X0d'0°d
dg¥ S$Sd WO:0lL TDIOANI TIVH |
9€9%/¥L8/8%Z HDIANES ¥AWOLSND
:0L SNOILSEND ATINO 4Indz =z 0L 3IJN0ANI

fll AJANTHOVH "HDIANES ¥0d HDIOANI ﬁll

sn 00000

ssa¥aay ONIddTHS woa oL M |
| ¥HCYO FESYHOUNd 40 Xdod HAS

YISANOAONT
06LZT
I VISENOAGNI NYIVIZS WINVIYD
8€ ON OIO¥dNS
OIV¥D 7TIL LT IT MALSOSWYL VIVNEW Ot
HIVAONAS mwu
LSL9-988-ZL YAGWON HOANTA

||J
sn 0608%
IH NISIYM

€509-L6L-Z09 XVd

HMAQ NVA 6000€

DNISVHDENd TTVYHOTID
NOILV¥O4¥0D SHOIOW TVNENID

uonjesodio) siojop [eioUIL) E



|
|

GENERAL TERMS AND CONDITIONS

‘ 1. ACCEPTANCE:

Seller has read and understands this contract and agrees thal Seller's wiritten
acceplance or commencemenl of any work of services under this conlracl shall
constitute Seller's acceptance of these terms and conditions only

2. SHIPPING AND BILLING:

Seller agrees: (a) to properly pack, mark and ship goods in accordance with the
requirements of Buyer. the involved carriers, and, il applicable, the country of
destination; (b) to route in with Buyer's (c) to
make no charge for handling, k g. storage or of goods, unless
otherwise staled as an item on Ihis conlract; (d) to provide with each shipment
packing slips with Buyer's contracl and/or release number and date of shipment
marked thereon, (e} to properly mark each package with a labeltag according to
Buyer's instructions; (f) lo promptly forward the original bill of lading or other shipping
receipl for each shipment in accordance with Buyer's instructions. Seller will include
on bills of lading or other shipping receipls correct classification identification of the
goods shipped In accordance with Buyer's Instructions and the carrier's requirements
The marks on each package and Identification of the goods on packing slips, bills of
lading and invoices (when required) shall be sufficient lo enable Buyer lo easily
identify the goods purchased. Selier further agrees: (a) lo accepl payment based
upon Buyer's Evaluated Receipl Record/Self Billed Invoice, unless an Invelce s
requested by Buyer, and (b) lo accepl payment by electronic funds lransfer. The
payment date is sel forth in the Line ltem Detail of this contract, or if nol stated, shall
be the dale eslablished by Buyer's Multilaleral Netting System (MNS-2), which
provides, on average, that payment shall be made on the second day of the second
month lollowing, in the case of the Buyer's North American facilities, Seller's shipment
date of goods or date of services, and, for all of Buyer's other locations, Buyer's
receipt date of the goods or date of services. Buyer may withhold payment pending
receipl of evidence, in such form and detail as Buyer may direct, of the absence of
any liens, encumbrances and claims on the goods or services under this contract

3. DELIVERY SCHEDULES:

Time is of the essence, and deliveries shall be made both in quantities and at limes
specified in Buyer's schedules. Buyer shall not be required 1o make payment for
goods defivered 1o Buyer that are in excess of quantities specified in Buyer's delivery
schedules.  Buyer may change the rate of scheduled shipments or direct temporary
suspension of scheduled shipments. neither of which shall entitle Seller to a
modification of the price lor goods or services covered by this conlract. Where
quantities and/or delivery schedules are not specified, Seller shall deliver goods in
such quantities and times as Buyer may direct in subsequent releases.

4. PREMIUM SHIPMENTS:

Il Seller's acls or omissions resull in Seller's lailure lo meet Buyer's delivery
requirements and Buyer requires a more expeditious method of transportation for the
goods than the lransportation method originally specified by Buyer, Seller shall ship
the goods as expeditiously as possible at Seller's sole expense.

§. CHANGES:

Buyer reserves the right al any lime to direct changes, or cause Seller to make
changes, to drawings and specifications of the goods or lo otherwise change the
scope of the work covered by this contract including work with respec o such matters
a3 inspection, lesting or quality control. and Seller agrees to promptly make such
changes. Any difference in price or lime for performance resulting from such changes
shall be equitably adjusted by Buyer after receipl of documentation in such form and
detall as Buyer may direcl. Any changes to this contract shall be made in accordance
with Paragraph 31

6. SUPPLIER QUALITY AND DEVELOPMENT; INSPECTION:

Seller agiees lo parlicipate in Buyer's supplier quality and development program(s)
and to comply with all quality requirements and procedures specified by Buyer, as
revised from time lo time, including these applicable to Seller as set forth in Quality
System Requirements QS-9000. In addition, Buyer shall have the right 1o enler
Seller’s facility al reasonable times o inspect the facility, goods, materials and any
property of Buyer covered by this conlract. Buyer's inspection of the goods, whether
duting manulaclure, prior lo delivery or within o reasonable tlime after delivery, shall
not canstitute acceptance of any work-in-process of finished goods

1. NONCONFORMING GOODS:

Seller acknowledges thal Buyer will nol perform incoming inspections of the goods,
and waives any rights o require Buyer o conduct such inspections. To the extent
Buyer rejecls goods as nonconforming, the quantities under this contract will
automatically be reduced unless Buyer otherwise notifies Seller. Seller will not
replace quantities so reduced without a new contract or schedule from Buyer.
Noncenforming goods will be held by Buyer in accordance with Seller's instructions at
Seller's risk. Seller's failure to provide wrilten instructions within 10 days, or such
shorter period as may be commercially ble under the after
notice of nonconformity shall entitle Buyer, at Buyer's option, to charge Seller for
storage and handling or to dispose of the goods without liabllity to Seller. Payment for
nonconforming goods shall noi constitule an acceplance of them, limit or impair
Buyer's right lo asserl any legal or equitable remedy, or relieve Seller’s responsibility
for latent defects.

8. FORCE MAJEURE:

Any delay or fallure of either party lo perform its obligations shall be excused if Seller
Is unable to produce, sell or deliver, or Buyer is unable to accept delivery, buy or use,
the goods or services covered by this contract, as the resull of an event or occunence
beyond the reasenable control of the parly and withoul its faull or negligence,
including, bul nol limiled to, acls of God. actions by any governmental authority
(whether valid or invalid), fires, floods, windstorms, explosions, riots, natural
disasters, wars, sabolage, labor problems (including lockouts, sirikes and
slowdowns), Inability to obtain power, material, labor equipment of transportation, or
court injunclion or order; provided that written notice of such delay (including the
anlicipaled duration of the delay) shall be given by the affected party to the other
party as soon as possible after the event or accurrence (bul in no event more than 10
days thereafter). During the period of such delay ot failure to perform by Seller,
Buyer, al its option, may purchase goods and services from other sources and reduce
Its schedules lo Seller by such quantities. without liability to Seller, or have Seller
provide the goods and services from other sources In quantities and al times
requested by Buyer, and al the price set forth in this contracl. In addition, Seller at its
expense shall take such actions as are necessary lo ensure the supply of goods and
services lo Buyer for a period of al least 30 days during any anticipated labor
disruption or resulting from the expiration of Seller's labor contraci(s). If requesled by
Buyer, Seller shall, within 10 days, provide adequale assurances thal the delay shall
nol exceed 30 days. I the delay lasts more than 30 days or Seller does not provide
adequate assurance that the delay will cease within 30 days, Buyer may immediately
terminate this contract withou! liability

5. WARRANTY:

Seller warrants/guarantees that the goods covered by this contract will conform to the
specifications, drawings, samples, or descriptions furnished to or by Buyer, and will
be merchantable, of good material and workmanship and free from defecl In
oddition, Seller acknowledges that Seller knows of Buyer's inlended use and
warrants/guarantees that all goods covered by this contract thal have been selected,
designed, manulactured or assembled by Seller based upon Buyer's stated use will be
fit and sufficient for the particular purpeses intended by Buyer The warranty period
shall be that provided by applicable law, except that if Buyer offers a longer warranty
1o its customers for goods installed on vehicles, such longer period shall apply.

10. INGREDIENTS DISCLOSURE;, SPECIAL WARNINGS AND INSTRUCTIONS:

If requested by Buyer, Seller shall promptly furnish to Buyer in such form and detail as
Buyer may direct (a) a list of all ingredients in the goods: (b) the amount of all
ingredients; and (c) information concerning any changes in or addilions to such
ingredients. Prior to and with the shipmenl of the goods, Seller agrees to furnish to
Buyer sufficient warning and notice in writing (including appropriate labels on the
goods, conlainers and packing) of any hazardous malerial that is an ingredient or a
part of any of the goods, together with such special handling instruclions as may be
necessary lo advise carriers, Buyer, and their respective employees of how to
exercise that measure of care and precaution that will best prevent bodily Injury or
property damage in the handling, transportation, processing, use or disposal of the
goods, containers and packing shipped to Buyer

11, INSOLVENCY:

Buyer may immediately terminate this contract without liability to Seller in any of the
following or any other comparable events. (a) inselvency of Seller, (b) filing of a
voluntary petition in bankruptcy by Seller; (c) filing of any involuntary petition in
bankruptcy ngainst Seller; (d) appointment of a receiver or trustee far Seller, or (e)
execution of an assignment for the benefit of creditors by Seller, provided that such
pelition, appeintment or assignment is not vacated or nullified within 15 days of such
evenl Seller shall reimburse Buyer for all costs Incuired by Buyer in connection with
any of the foregoing, including, bul nol limited to, all attorney's or ather professional
fees.

12. TERMINATION FOR BREACH OR NONPERFORMANCE; SALE OF ASSETS OR
CHANGE IN CONTROL:

Buyer reserves the right to terminate all or any part of this contract, without liability to
Seller, if Seller: (a) repudiates or breaches any of the terms of this contract, including
Seller's warranties, (b) fails lo perform services or deliver goods as specified by
Buyer; (c) fails to make progress so as to endanger timely and proper completion of
services or dellvery of goods, and does not correct such failure or breach within 10
days (or such shorter period of time Il commercially reasonable under the
circumslances) after receipt of written nolice from Buyer specifying such failure or
breach. In addition, Buyer may lerminale this contract upon giving al least 60 days
notice to Seller, withoul liability to Seller, if Seller (i) sells, or offers to sell, a material
portion of Its assets, or (ii) sells or exchanges, or offers o sell or exchange, of causes
to be sold or exchanged, a sulficient amount of its stack that effects a change in the
contiol of Seller.

13. TERMINATION FOR CONVENIENCE:

In addition to any other rights of Buyer lo terminale this contract, Buyer may, al s
oplion, immediately terminate all or any part of this contracl, at any time and for any
reason, by giving wrilten notice to Seller. Upon such lermination, Buyer shall pay to
Selier the following amounts without duplication: (a) the contract price for all goods or
services thal have been completed in accordance with this contract and nol previously
paid for; and (b) the actual costs of work-in-process and raw malerials incutred by
Seller in furnishing the goods or services under this contracl to the extent such costs
ore reasonable in amount and are properly allocable or apportionable under generally
sccepted [ pl o the portion of this contract, less,
haowever, the sum ul the reasonable value or cost (whichever is higher) of any goods
or mal s used or sald by Seller with Buyer's written consent, and the cost of any
damaged ot destroyed goods or material, Buyer will make no payments for finished
goods, services, work-in-process or raw materials fabricated ar procured by Seller in
amounts in excess of those authorized in delivery releases nor for any undelivered

rights that Seller might otherwise have on any of Buyei's Property for work performed
on such properly or otherwise.

20. SERVICE AND REPLACEMENT PARTS

Seller will sell to Buyer goods necessary for it lo fulfil its current model service and
replacement parts requirements al the price(s) set forth in this conlract. If the goods
are systems or modules, Seller will sell the components or parts thal compilse the
system or module at price(s) that shall nol, in the aggregate, exceed the price of ihe
system of module less sssembly cosls, During the 15-year period aller Buyer
completes current model purchases, Seller will sell goods lo Buyer to fulfil Buyer's
past model service and rep parts i Unless otherwise agreed to
by Buyer, the price(s) during the first 3 years of this period shall be those in effect at
the conclusion of currenl model purchases For the remainder of this period, Ihe
price(s) for goods shall be as agreed to by the parties. When requested by Buyer,
Seller shall make service ture and other materials available al no ad
charge to oupport Buyer's service part sales activities,

21. EDIE!

The rights -nﬂ rlmrdlu reserved 1o Buyer in this contract shall be cumulative with,
and additional fo, all other or further remedies provided in law or equity. Without
limiting the foregoing, should any goods fail lo conform o the warranties set forth in
Paragraph 9, Buyer shall notify Seller and Seller shall, i requested by Buyer,
reimburse Buyer for any incidental and consequential damages caused by such
nonconforming goods, Including, but nof limited to, costs, expenses and losses
Incurred by Buyer (a) in Inspecting, sorting, repairing or replacing such nonconforming
goods; (b) resulting from pi . (e) ing recall igns of
ather correclive service aclions, and (d) claims for personal kuuly (including death) or
property damage caused by such nonconforming goods, If requested by Buyer, Seller
will enter into a separste ngreement for the adminisiration or processing of warranty
chargebacks for nonconforming goods

22 CUSTOMS, EXPORT CONTROLS:

Credila of benefils resulling or arising from this contract, including frade credits,
export credits o the refund of dulies, laxes of feos, shall belong to Buyer. Seller shall
provide all i necessary g written and
transaction records) lo permit Buyer to receive such benefits or credits, as well as 1o
fulfil its customs relaled obligations, erigin marking ot labelling requirements and local
content origin requirements, if any Export licenses or aulhorizations necessary for
the export of the goods shall be the respansibilily of Seller unless otherwise indicated
in this contract, in which eveni Seller shall piovide such information ms may be
necessary lo enable Buyer fo oblain such licenses or authorization(s) Seller shall

goods that are In Seller's standard stock or that are readily Payments
made under this Paragraph shall nol exceed the aggregate price payable by Buyer for
finished goods or services thal would be produced or performed by Seller under
delivery or release schedul ding at the date of terminati Except as
provided in this Paragraph, Buyer shall not be liable for and shall not be required to
make payments to Seller, directly or on nccounl of claims by Seller's subcontractors,
for loss of anticlpated profit, bsorb head, interest on claims, product
development and engineering costs, facilities and lqulpmmt rearrangement costs or
rental, unamorlized depreciation cosls, or general and administrative burden charges
from termination of this contracl.  Within 60 days from the effective date of
termination, Seller shall submit a comprehensive termination claim to Buyer, with
sufficient supporting data to permit Buyer's audit, and shall therealter promplly furnish
such supplemental and supporting information as Buyer shall request. Buyer or its
agents shall have the right to audit and examine all books, records, facilities, work,
material, inventories and other items relating to any lermination claim of Seller.

14. INTELLECTUAL PROPERTY:

Selier agrees: (a) to defend, hold harmless and indemnify Buyer, its :u::ulwu -ﬂd
customers against any claims of infringement (including patent,

dertake such arrang as ary for the gaods lo be covered by any duty
deferral of free trade zone program(s) of the country of impart
21, SETOFFIRECOUPMENT:
In addition lo any right of seteff or recoupment provided by law, all amounts due to
Seller shail be considered nel of indebledness of Seller and ils affiliates/subsidiaries
lo Buyer and ils affiliates/subsidiaries; and Buyer shall have the right te setoff against
of lo recoup from any amounts due to Seller and its afMiliates/subsidiaries from Buyer
and its affillates/subsidiaries,
24. NO ADVERTISING:
Seller shall not, without first eblaining the written consent of Buyer, in any manner
advertise or publish the fact that Seller has contracted to furnish Buyer the goods or
services covered by this contract, or use any trademarks or trade names of Buyer in
Seller's advertising or promotional materials.
25. COMPLIANCE WITH LAWS  EMPLOYMENTIBUSINESS PRACTICES:
Seller, and any goods or services supplied hy Seller, shall comply with all applicable
laws, rules, orders, 3 of of the
country(ies} of destination ar that relate to the 1 labelling, P
exportation, licensing, approval or certification of the goods or urvlnr:

industrial design right, or ofher proprietary right, or misuse or mi:anpmpriﬂlnn of
trade secret) and resulting damages and expenses {including altorney's and other

Including, but nol limited lo, those relating to matters, data p
nnd privacy, wages, hours and conditions of employment. subcontractor ulu:lun

professional fees) arising in any way in relalion to the goods or services contracted
including such claims where Seller has provided only part of the goods or services;
Seller expressly waives any claim againsl Buyer thal such infringement arose out of
with Buyer's sp (b) that Buyer or Buyer's subconlractor has the
right to repair, reconstruct, or rebuild the specific goods delivered under this contract
without paymenl of any royaity to Seller; (c) thal parts manufactured based on Buyer's
drawings and/or specifications may not be used for its own use or sold to third parties
without Buyer's express written authorization, and (d) to the extent thal this contract iz
Issued for the creation of copyrightable works, the works shall be considered "works
made for hire;" lo the extent thal the works do not qualify as "works made for hire,”
Seller hereby assigns to Buyer all right, title and interest in all copyrights and moral
rights therein.
15. TECHNICAL INFORMATION DISCLOSED TO BUYER:
Seller agrees not to assert any claim (other than a claim for patent Infringement) with
respect to any technical information that Seller shall have disclosed or may hereafter
disclose to Buyer in connection with the goods or services covered by this contract.
16. INDEMNIFICATION;
It Seller performs any work on Buyer's premises or ulilizes the property of Buyer,
whether on or off Buyer's premises, Seller shall indemnify and hold Buyer harmless
from and against any liability, claims, demands or expenses (including attorney's and
ather professional fees) for damages la the property of of injuries (including death) to
Buyer, its employees or any other person arising from o1 in connection with Seller's
performance of work or use of Buyer's property, excepl for such hability. claim, or
demand arising oul of the sole negligence of Buyer
17. INSURANCE:
Seller shall maintain insurance coverage with carriers acceplable to Buyer and in the
-muunls sel forth in the Special Terms. Selier shall furnish to Buyer either a cerificate
owing li with these | or cerified copies of all
msumn:r policies within 10 days of Buyer's ‘wiilten request. The certificate will
provide thal Buyer will receive 30 days' prior wiitlen notice from the insurer of any
termination or reduction in the amount or scope of coverage. Seller's futnishing of
cerlificates of insurance or purchase of insurance shall nol r Seller of its
obligations or labilities under this contract.
18. SELLER'S PROPERTY:
Unless otherwise agreed to by Buyer, Seller, at its expense. shall furnish, keep in
good condition, and replace when necessary all machinery, equipment, tools, jigs,
dies, gauges, fixtures, molds, patterns and other ltems (S s Property”) necessary
for the production of the goods. The cosl of changes to Seller's Property necessary lo
make design and specification changes authorized by Buyer shall be paid for by
Buyer. Seller shall insure Seller's Properly with full fire and extended coverage
Insurance for its replacement value, Seller grants Buyer an irrevocable option to take
possession of and title lo Seller's Praperty that is special for the production of the
goods upon payment lo Seller of its net book value less any amounls that Buyer has
previously paid lo Seller for the cost of such items; provided, however, that this option
shall nol apply if Seller's Property is used to produce goods that are the standard
stock of Seller or if a substantial quantity of like goods are being sold by Seller to
others.
19, BUYER'S PROPERTY:
All supplies, malerials, lools, jigs, dies, gauges, fixtures, molds, patterns, equipment
and other items furnished by Buyer, either directly or Indirectly, to Seller to perform
this contract, or for which Seller has been reimbursed by Buyer, shall be and remain
the property of Buyer and held by Seller on o bailment basis (*Buyer's Property”).
Seller shall bear the risk of loss of and damage lo Buyer's Property. Buyer's Property
shall at all times be properly housed and maintained by Seller, at its expense, shall
not be used by Seller for any purpose other than the performance of this contract;
shall be deemed to be personalty: shall be conspicuously marked by Seller as the
praperty of Buyer, shall not be commingled with the property of Seller or with thal of a
third persom; and shall not be moved from Seller's premises without Buyer's prior
written approval.  Buyer shall have the right to enter Seller's premizes al all
reasonable limes o Inspecl such property and Seller's records with respect therelo
Upan the request of Buyer, Buyer's Property shall be immedialely released to Buyer or
delivered to Buyer by Seller, cither (i) F.0.B. transporl equipment al Seller's plant,
properly packed and marked in accordance with the requirements of the carrier
selected by Buyer to transport such property, or (ii) te any location designated by
Buyer, In which event Buyer shall pay o Seller the reasonable costs of delivering such
propery to such location. When permitted by law, Seller waives any lien or other

y and molor vehicle safety. Seller further
represents that neither it nor any of its subcontractois will ulilize child, slave, prisoner
ot any other form of forced or involuntary labor, or engage In abusive employment or
corrupl business practices, in the supply of goods or provision of services under this
contracl. At Buyer's request, Seller shall cerlify in writing Its compllance with the
foregoing, Seller shall indemnify and hold Buyer harmless from and against any
liability claims, demands o expenses (including attorney’s or other professional fees)
arising from of relating to Seller's non-compliance

26. NO IMPLIED WAIVER:

The failure of either party at any time to require perfarmance by the other party of any
provision of this contract shall in no way affect the right lo require such performance
al any time thereafter, nor shall the waiver of either party of a breach of any provizion
of this contract itute a waiver of any g breach of the same er any other
provision.

27. NON-ABSIGNMENT:

Unless otherwise specifically prohibited by applicable law, Seller may not assign or
delegate its rights or abligations under this contract without Buyer's prior writien
consent.

2%, RELATIONSHIP OF PARTIES:

Selier and Buyer are independent conlracting parties and nothing in this contract shall
make either party the agent or legal representative of the other for any purpose
whalsoever, nor does it grant either party any authority to assume or to create any
obligation on behalf of or In the name of the other

29. GOVERNING LAW; JURISDICTION:

This contract is to be construed according fto the laws of the country (and
slale/province, if applicable) from which this contracl is issued as shown by the
address of Buyer, excluding the provisions of the United Nations Convenlion on
Contracts for the Internaticnal Sale of Goods and any conflict of law provisions thal
would require application of ancther choice of law. Any action o1 proceedings by
Buyer against Seller may be brought by Buyer in any courl(s) having jurisdiction over
Seller or, al Buyer's optien, In the court(s) having jurisdiction oves Buyer's location, in
which event Seller conzents le jurisdiclion and service of process in accordance with
applicable procedures. Any aclions or proceedings by Seller agains! Buyer may be
brought by Seller only in the court(s) having jurisdiclion over the location of Buyer
from which this contracl is Issued

30. SEVERABILITY:

If any term{s) of this contract is invalid or unenforceable under any stalute, regulation,
ordinance, execulive order or other rule of law, such term{s) shall be deemed
reformed or deleled, as the case may be, but only to the extent necessary lo comply
with such statute, regulation, ordinance, order or rule, and the remaining provisions af
this contract shall remain in full ferce and effect

31. ENTIRE AGREEMENT:

This contract, logether with the altachmenls, exhibits, supplements or other terms of
Buyer specifically relerenced in this confract, constitutes the entire agreement
between Seller and Buyer with respect lo Ihe matters confained in this contract and
supersedes all prior oral ar written representations and agreements. This contract
may anly be modified by a contracl amendment issued by Buyer

Revised: September 2004
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GENERAL TERMS AND CONDITIONS

1. ACCEPTANCE:

Seller has read and understands this contracl and agrees thal Seller's writlen
acceplance or commencement of any work or services under this contract shall
constitute Seller's acceptance of these lerms and conditions only

2. SHIPPING AND BILLING:

Seller agrees: (a) lo properly pack. mark and ship goods in sccordance with the
requirements of Buyer, Ihe Involved carriers, and, il spplicable. the country of
destination; (b) to roule shipments in accordance with Buyer's instructions: (c) to
make no charge for handling, packaging, storage or transportation of goods, unless
otherwise stated as an item on this confract: (d) to provide with each shipment
packing slips with Buyer's contract and/or rtelease number and date of shipment
marked thereon, (e) to properly mark each pachage with a labeltag according to
Buyer's instructions: (1) o promplly forward the original bill of lading or olher shipping
receipt for each shipmenl in with Buyer's Seller will include
on bills of lading or other shipping receipls correct classification identification of the
goods shipped in accordance with Buyer's instructions and the carfler’s requirements,
The marks on each package and identification of the goods on packing slips, bills of
lading and invoices (when required) shall be sufficient lo enable Buyer to easily
identify the goods purchased. Seller further a (8) to sccept payment ed
upon Buyer's Evaluated Receipt Record/Sell Billed Invoice, unless an invoice is
requested by Buyer, and (b) to accept paymenl by electrenic funds transfer. The
payment date is set forth in the Line tem Detail of this contract, or If not stated, shall
be the date established by Buyer's Multilateral Nelting System (MNS-2), which
provides, on average, that payment shall be made on the second day of the second
month following, in the case of the Buyer's North American facilities, Seller's shipment
date of goods or date of services, and, for all of Buyer's other locations, Buyer's
receipt dale of the goods or dale of services. Buyer may withhold payment pending
receipt of evidence, in such form and detall as Buyer may direct, of the absence of
any liens, encumbrances and claims on the goods or services under this contract

3. DELIVERY SCHEDULES:

Time is of the essence, and deliveries shall be made both in quantities and at times
specified In Buyer's schedules. Buyer shall not be required fo make payment for
goods delivered to Buyer thal are In excess of quantities specified In Buyer's delivery
schedules  Buyer may change the rale of scheduled shipments or direct temporary
suspension of scheduled shipments, neither of which shall enlitle Seller to a
modification of the price for goods o1 services covered by this conlracl, Where
quantities and/or delivery schedules are nal specified, Seller shall deliver goods in
such quantities and times as Buyer may direct in subsequent releases.

4. PREMIUM SHIPMENTS:

Il Seller's acts or omissions resull in Seller's fallure to meel Buyer's delivery
requirements and Buyer requires a more methad of for the
goods than the transportation method originally specified by Buyer, Seller shall ship
the goods as expeditiously as possible at Seller’s sole expense.

5. CHANGES:

Buyer reserves Ihe right at any time lo direct changes, or cause Seller to make
changes, to drawings and specifications of the goods or to otherwise change the
scope of the work covered by this contract including work with respect to such matters
as inspection, lesling or quality control, and Seller agrees to promptly make such
changes. Any difference in price or time for performance resulting from such changes
shall be equitably adjusted by Buyer after receipt of decumentation in such form and
detail as Buyer may direcl. Any changes lo this contract shall be made in accordance
with Paragraph 31

6. SUPPLIER QUALITY AND DEVELOPMENT; INSPECTION:

Seller agrees to participate in Buyer's supplier quality and development program(s)
and to comply with all quality requirements and procedures specified by Buyer, as
revised from time to time, including those spplicable to Seller as set forth in Quality
System Requirements QS-8000. In addition, Buyer shall have the righl to enter
Seller’s facility at reasonable times to inspect the facility, goods, malerials and any
property of Buyer covered by this contracl. Buyer's inspection of the goods, whether
during manufaclure, prior to delivery or within a reasonable time after delivery, shall
not constitule acceptance of any work-in-process or finished goods.

7. NONCONFORMING GOODS:

Seller acknowledges thal Buyer will net perform incoming inspections of the goods,
and waives any rights lo require Buyer lo conducl such inspections, To the extent
Buyer rejects goods as nonconforming, the quantities under this contract will
automatically be reduced unless Buyer otherwise notifies Seller. Seller will not
replace quantities so reduced without a new contract or schedule from Buyer
Nonconforming gaods will be held by Buyer in accordance with Seller's instructions at
Seller's risk.  Seller's failure o provide written instructions within 10 days, or such
shorter period as may be ble under the ! after
nelice of nonconformity shall entitle Buyer, al Buyer's option, to charge Seller for
storage and handling or to dispose of the goods withoul lisbility to Seller, Payment for
nenconforming goods shall nol constitule an acceplance of them, limit or impair
Buyer's right to asserf any legal or equitable remedy, of relieve Seller's responsibility
Tor latent defects.

8, FORCE MAJEURE:

Any delay of failure of either party lo perform ils obligations shall be excused if Seller
Is unable to produce, sell or deliver, or Buyei is unable to accepl dellvery, buy ot use,
the goods or services covered by this contraci, as the result of an event or occurrence
beyond the reasonable control of the parly and without its fault or negligence,

Buyer may immedialely terminate this contracl without liability to Seller In any of the
following or any other events. (a} | y of Seller. (b} filing of a
voluntary petition in bankruptey by Seller; (¢} filing of any involuntary petition in
bankruptcy against Seller; (d) appointment of a receiver of trustee for Seller; of (e)
execution of an assignment for the benefit of creditors by Seller, provided Ihat such
jpetition, appointment or assignment is not vacated or nullified within 15 days of such
event. Seller shall reimburse Buyer far all costs incutred by Buyer in conneclion with
any of the foregoing. including, but not limited lo, all atierney's ot other professional
fees.

12. TERMINATION FOR BREACH OR NONPERFORMANCE; SALE OF ASSETS OR
CHANGE IN CONTROL:

Buyer reserves the right to lerminale all or any part of this contract, without liability to
Seller, if Seller. (a) repudiales or breaches any of the terms of this contract, including
Seller's wananties; (b} fails to perform services or deliver goods as specified by
Buyer; (c) falls to make progress 5o as to endanger timely and proper completion of
services or delivery of goods, and does not correct such failure or breach within 10
days (or such shorler period of time if commercially reasonable under the
circumstances) after receipl of written nalice from Buyer specifying such failure or
breach. In addition, Buyer may terminate this contract upon giving at least 60 days
notice fo Seller, without liability Lo Seller, if Seller (i) sells, or offers lo sell, a material
portion of its assels, or (Il) sells or exchanges, or offers to sell or exchange, or causes
to be seld or exchanged, a sufficient amount of its stock that effects a change in the
control of Seller.

13. TERMINATION FOR CONVENIENCE:

In addition to any other rights of Buyer to terminate this conlract, Buyer may, ol its
aplion, immediately terminate all or any part of this contract, at any time and for any
reasen, by giving written n to Seller. Upon such termination, Buyer shall pay to
Seller the following amounts without duplication: (a) the contract price for all goods or
services that have been completed in accordance with this conlract and nol previeusly
paid for; and (b) the actual costs of work-in-process and raw materials incurred by
Seller in furnishing the goods or services under this contract lo the extent such costs
are reasonable in amount and are properly allocable or apportionable under generally
accepted accounting principles to the lerminaled portion of this contract; less,
however, the sum of the reasonable value or cost (whichever |s higher) of any goods
or materials used or sold by Seller with Buyer's wiitten consent, and the cost of any
damaged or destroyed goods or material. Buyer will make no payments for finished
goads, services, work-in-process or raw malerials fabricated or procured by Seller in
amounts in excess of those authorized in delivery releases nor for any undelivered
goods that are in Seller's standard stock or thal are seadily marketable Paymenis
made under this Paragraph shall not exceed the aggregate price payable by Buyer for
finished goods or services thal would be produced or performed by Seller under
delivery of release schedules oulstanding at the dale of termination. Excepl as
provided in this Paragraph, Buyer shall net be liable for and shall not be required lo
make payments to Seller, directly or on account of claims by Seller's subcontractors,
for loss of anticipated profit, unabsorbed overhead, interest on claims, product
development and engineering costs, facilities and equipmenl rearrangement costs o
rental, unamortized deprecialion costs, or general and administrative burden charges
from termination of this contract. Within 60 days from the effective date ol
termination, Seller shall submit a comprehensive termination claim to Buyer, with
sufficlent supporting data to permit Buyer's audit, and shall thereafter promptly fuinish
such supplemental and supporting infarmation as Buyer shall request. Buyer or its
agents shall have the right to audit and examine all books, records, facilities, work,
material, inventories and other items relating lo any termination claim of Seller

14. INTELLECTUAL PROPERTY:

Seller agrees: (a) to defend, hold harmiess and indemnify Buyer, s successors and

rights that Seller might otherwise have on any of Buyer's Property for work performed
on such property or otherwise.
20. SERVICE AND REPLACEMENT PARTS:
Seller will sell to Buyer goods necessary for it to fulfil its current model service and
replacement parta requirements at the price(s) set forth In this contract. Il the goods
are systems or modules, Seller will sell the components or parts that comprise the
system or module al price(s) that shall not, in the aggregate, exceed the price of the
system or module less assembly costs. During the 15-year period after Buyer
compleles current model purchases, Seller will sell goods to Buyer lo fulfil Buyer's
past model service and replacement parts requirements.  Unless otherwise agreed to
by Buyer, the price{s) during the lirst 3 years of this period shall be those in effect at
the conclusion of current model purchases For the remainder of this period, the
price(s) for goods shall be as agreed to by the parties. When requested by Buyer,
Seller shall make service lilerature and other materials available al no additional
charge to support Buyer's service part sales aclivities.
21. REMEDIES
The rights and remedies reserved to Buyer In this contract shall be cumulative with,
and additional to, all other or further remedies provided in law or equity Without
limiting the foregoing, should any goods fail le conform lo the warranties set forth in
Paragraph 9, Buyer shall nolify Seller and Seller shall, if requested by Buyer,
reimburse Buyer for any Incidental and consequentinl damages caused by such
nonconforming goods, including, bul nol limited to, costs, expenses and losses
Incurred by Buyer (a) in inspecting, sorting, repairing or lenllclnn such nancenforming
goods; (b) resulting from p (e) g recall ¢ or
nther corrective service actions, and (d) claims for personal lrumy (including death) or
property damage caused by such nonconforming goods. If requested by Buyer, Seller
will enter into a separate ag fot the of pi ing of warranty
chargebacks for nenconforming goods
22, CUSTOMS; EXPORT CONTROLS:
Credils or benefits resulting or arising from this contract, including trade credits,
exporl credits or the refund of duties, taxes or fees, shall belong lo Buyer. Seller shall
provide all necessary luding written and
transaction records) to permit Buyer to receive such benefits or credits, as well as to
fulfil s customs related obligations, origin marking or labelling requirements and local
conlent origin requirements, if any. Export licenses or authorizalions necessary lor
the export of the goods shall be the responsibility of Seller unless otherwise indicated
in this contracl, in which evenl Seller shall provide such information s may be
necessary 1o enable Buyer to oblain such licenses of authorization(s). Seller shall
undertake such arrangements as necessary for (he goods lo be covered by any duty
deferral or lree trade zone program(s) of the country of impart
23. SETOFF/RECOUPMENT:
In addition to any right of setoff oi recoupment provided by law, all amounts due lo
Seller shall be considered nel of indebtedness of Seller and its affiliates/subsidiaries
to Buyer and its affiliates/subsidiaries; and Buyer shall have the right lo setoff against
or o recoup from any amounts due to Seller and its affiliates/subsidiaries from Buyer
and ils affiliates/subsidiaries
24. NO ADVERTISING:
Seller shall not, without first obtaining the written consent of Buyer, in any manner
advertise or publish the fact thal Seller has contracied lo furnish Buyer the goods or
services covered by this contracl, or use any trademarks or rade names of Buyer in
Seller's advertising or promotional materials.
25. COMPLIANCE WITH LAWS ; EMPLOYMENTIBUSINESS PRACTICES:
Seller, and any goods or services supplied by Seller, shall comply with all applicable
laws, rules, orders, or of the
country(ies) of destinalion or that relate to the . Iabelling,

cuslomers against any claims of including patent,
industrial design right, or other proprielary right, or misuse or mlupprnpréatlon of
trade secrel) and resulling damages and expenses (including sttorney's and other

, licensing, approval or certification of the goods or services,

Imludlnﬂ, but nol Iiml!!d to, thase relating to ﬂllllln dala p

and privacy, wages, hours and of selection,
i i tional

professional fees) arising in any way in relation lo the goods or services
including such claims where Seller has provided only part of the goods or services;
Seller expressly waives any claim against Buyer thal such Infringement arose out of
with Buyer's (b) that Buyer or Buyer's subcontractor has the
right to repair, reconslruct, or rebuild the specific goods delivered under this contract
withoul payment of any royalty to Seller; (c) that parts manufactured based on Buyer's
drawings and/or specifications may not be used lor its own use of sold to third parties
withoul Buyer's ex s written authorization; and (d) to the extent that this contract is
issued for the creation of copyrightable works, the works shall be considered “works
made for hire:" to the extent that the works do nol qualify as “works made for hire.”
Seller hereby assigns to Buyer all right. title and interest in all copyrights and moral
rights therein,
15. TECHNICAL INFORMATION DISCLOSED TO BUYER:
Seller agrees nol lo asser any claim (other than a claim for patent infringement) with
respect lo any technical information that Seller shall have disclosed or may hereafter
disclose to Buyer in connection with the goods or services covered by this contract
16. INDEMNIFICATION:
It Seller performs any werk on Buyer's premises or utilizes the propeity of Buyer,
whether on or off Buyer's premises, Seller shall indemnify and hold Buyer harmless
from and againa! any liability, claims, demands or expenses (including attorney's and
other professional fees) for damages to the property of or injuries (including death) lo
Buyer, its employees or any other person arising from or in cannection with Seller's
of work or use of Buyer's property, except for such Hability, claim, or

demand arising out of the sole negligence of Buyer.

including, bul nol limited lo, acls of God, actions by any go authority
(whether valid or invalid), fires, floods, windstorms, explosions, riots, natural
disasters, wars, sabotage, labor probiems (including lockouts, strikes and 17. INSURANCE:

slowdowns), inability to obtain power, material, labor equipment of transportation, or
court injunclion or order; provided that written notice of such delay (including the
anticipated durstion of the delay) shall be given by the sffected party to the other
party as soon as possible afler the event or occurrence (but in no event mare than 10
days thereafter), During the period of such delay or fallure lo perform by Seller,
Buyer, at its option, may purchase goods and services from other sources and reduce
its schedules to Seller by such quantities, without liability to Seller, or have Seller
provide the goods and services from other sources In quantities and at times
requested by Buyer, and af the price set forth in this contracl. In addition, Seller at its
expense shall take such actions as are necessary to ensure the supply of goods and
services to Buyer for a period of al least 30 days during any anticipaled labor
disruption or resulting from the expiration of Seller's labor conlracl{s) If requested by
Buyar, Seller shall, within 10 days, provide adequale assufances thal the delay shall
nol exceed 30 days. I the delay lasts more than 30 days or Seller does not provide
adequate assurance thal the delay will cease within 30 days, Buyer may immediately
terminate this contract without liability,
8. WARRANTY:
Seller warrants/guarantees that the goods covered by this contract will conform to the
specifications, drawings, samples, or descriptions furnished to or by Buyer, and will
be merchantable, of good material and workmanship snd free from defecl In
addition, Seller acknowledges that Seller knows of Buyer's intended use and
w-u-nmnu-unlus that all goods covered by this contract that have been selected,
or by Seller based upon Buyer's stated use will be
fit and sufficient for the particular purposes Intended by Buyer. The warranty perlod
shall be that provided by spplicable law, excep! that if Buyer offers a longer warranty
to its customers for goods installed on vehicles, such longer period shall apply
10, INGREDIENTS DISCLOSURE; SPECIAL WARNINGS AND INSTRUCTIONS:
If requested by Buyet, Seller shall promptly furnish to Buyer in such form and detail as
Buyer may direct: (a) a kst of all ingredients In the goods; (b} the amount of all
Ingredients, and (c) information concerning any changes in or additions to such
ingredients, Prior to and with the shipment of the goods, Seller agrees lo furnish to
Buyer sufficient warning and nolice In writing (including appropriate labels on the
goods, containers and packing) of any hazardous material that is an ingredient or a
part of any of the goods, logether with such special handling instructions as may be
necessary to advise carriers, Buyer, and their respective employees of how to
exercise that measure of care and precaution that will best prevent bedily injury or
property damage in the handling, transporfation, processing, use or disposal of the
goods, cantainers and packing shipped to Buyer

11, INSOLVENCY:

Seller shall maintain insurance coverage with carriers acceptable to Buyer and In the
amounls set lllrlh in the Special Terms. Seller l||-l|| furnish to Buyer either a certificate
showing i with these or cerlified copies of all
insurance policies within 10 days of Buyer's IIIHlun request.  The cer will
provide that Buyer will receive 30 days’ prior written notice from the insurer of any
termination or reduction in the amount or scope of coverage. Selier's furnishing of
cerlificates of insurance or purchase of insurance shall not release Seller of its
abligations or liabilities under this contract

18. SELLER'S PROPERTY:

Unless otherwise agreed to by Buyer, Seller, at its expense, shall furnish, keep in
good condition, and replace when necessary all machinery, equipment, lools, jigs,
dies, gauges, fixtures, molds, patterns and other items ("Seller’s Property”) necessary
for the production of the goods. The cosl of changes lo Seller's Property necessary to
make design and specificalion changes authorized by Buyer shall be pald for by
Buyer. Seller shall insure Seller's Property with full fire and extended coverage
Insurance for its replacement value. Seller grants Buyer an litevocable option to take
poszession of and title to Seller's Property Ihat Is special for the production of the
goods upon payment lo Seller of iis nel book value less any amounls that Buyer has
previously paid lo Seller for the cost of such items; provided, however, thal this option
shall not apply if Seller's Property is used lo produce goods that are the slandard
stock of Seller or if a substantinl quantity of like goods are being sold by Seller to
others.

19. BUYER'S PROPERTY:

All supplies, materials, tools, jigs, dies, gauges, fixlures, molds, patterns, equipment
and other items furnished by Buyer, either directly or indirectly, to Seller fo perform
this contract, or for which Seller has been reimbursed by Buyer, shall be and remain
the property of Buyer and held by Seller on a bailment basis (*Buyer's Property”)
Seller shall bear the risk of loss of and damage to Buyer's Property. Buyer's Property
shall at all times be properly housed and maintained by Seller, al its expense, shall
nol be used by Seller for any purpose other than the performance of this contract;
shall be deemed lo be personally; shall be conspicuously marked by Seller as lhe
property of Buyer, shall nol be commingled with the property of Seller or with that of &
third person; and shall not be moved from Seller's premises withoul Buyer's prior
written approval.  Buyer shall have the right to enter Seller’s premises at all
reasonable limes to inspect such property and Seller's records with respect thereto
Upan the request of Buyer, Buyer's Property shall be immediately released to Buyer or
delivered lo Buyer by Seller, either (i) F OB transport equipment al Seller's plant,
properly packed and marked in accordance with the requirements of the carrier
selected by Buyer to transport such property, of (Ii) o any location designated by
Buyer, in which event Buyer shall pay to Seller the reasonable costs of delivering such
property lo such location. When permitted by law, Seller waives any lien or other

y and moter vehicle safety, Seller further
represents thal neither it nor any of its subcontractars will utilize child, slave, prisoner
or any other form of farced or inveluntary labor, or engage In abusive employment or
cortupl business practices, in the supply of goods or provision of services under this
contracl At Buyer's request, Seller shall certify in writing its compliance with the
foregoing.  Seller shall indemnily and hald Buyer harmless from and against any
liability claims, demands or expenses (including altorney's or other professional fees)
arising from or relating to Seller's non-compliance.

26. NO IMPLIED WAIVER:

The lailure of either parly at any time to require performance by the other party of any
provision of this contract shall in no way affect the night lo require such performance
at any time thereafler, nor shall the waiver of either party of a breach of any provision
of this contract itute a waiver of any ding breach of the same or any other
provision

27. NON-ASSIGNMENT:

Unless atherwise specifically piohibited by applicable law, Seller may not assign or
delegate its rights or obligations under (his contracl withoul Buyer's prior wiritten
consent

28, RELATIONSHIP OF PARTIES:

Seller and Buyer are independent contracting parties and nothing in this contract shall
make either party the agent or legal representative of the other for any purpase
whalsoever, nor does it granl either party any authority lo assume or to create any
obligation on behall of or in the name of the other,

29. GOVERNING LAW; JURISDICTION:

This confract s lo be construed according lo the laws of the country (and
state/province, if applicable) from which this contract is issued as shown by the
address of Buyer, excluding the provisions of the United Nations Convenlion on
Contracts for the International Sale of Goods and any conflict of law provisions that
would require application of another choice of law. Any action or proceedings by
Buyer against Seller may be brought by Buyer in any court(s) having jurisdiction over
Sellet or, al Buyer's oplion, in the courl{s) having jurisdiction over Buyer’s location, in
which event Seller cansents to jurisdiction and service of process in accordance with
applicable procedures, Any actions or proceedings by Seller againsl Buyer may be
brought by Seller enly in the courl{s) having jurisdiction over the location of Buyer
from which this contract is issued.

30. SEVERABILITY:

If any term(s) of this contract is invalid or unenforceable under any statute, regulation,
ordinance, execulive order or other rule of law, such term(s) shall be deemed
reformed or deleted, as the case may be, bul only to the exlent necessary fo comply
with such statute, regulation, ordinance, order or rule, and the remaining provisions of
this contract shall remain in full force and effec!

31. ENTIRE AGREEMENT:

This contracl, logether with the attachments, exhibits, supplements or other terms of
Buyer specifically referenced in this coniracl, conslitules the entire agieement
between Seller and Buyer with respect lo Ihe matters contained in this contract and
supersedes all prior oral or written representations and sgreements. This conlract
may only be modified by a contracl amendment Issued by Buyer

Revised: Seplember 2004
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GENERAL TERMS AND CONDITIONS

1. ACCEPTANCE:

Seller has read and understands this contract and agrees thal Sellers written
acceptance or commencement of any work of services under Lhis contract shall
constitute Seller's acceptance of these terms and conditions only,

2. SHIPPING AND BILLING:

Seller agrees: (a) lo properly pack, mark and ship goods in accordance with the
requitements of Buyer, the Involved carriers, and, if applicable, the country of
destination; (b) to route shipments in accordance with Buyer's instiuctions; (c) to
make no charge for handling, packaging, storage or P of goods, unless
otherwise staled as an item on this contract. (d) to provide with each shipment
packing slips with Buyer's contract andler release number and date of shipment
marked thereon, (e) lo properly mark each package with a labelltag according to
Buyer's instructions. (1} to promptly forward the original bill of lading or other shipping
receipl for each shipmenl in accordance with Buyer's instructions. Seller will include
on bills of lading or other shipping receipls correct classification identification of the
goods shipped in accordance with Buyer's instructions and the carrier's requirements,
The marks on each package and identification of the goods on packing slips, bills of
lading and invoices (when required) shall be sulficient to enable Buyer to easily
identify the goods purchased. S further agrees: (a) o accept payment based
upen Buyer's Evalualed Receipl Record/Self Billed Invoice, unless an invoice is
requested by Buyer; and (b) lo accepl payment by electronic funds tronsfer. The
payment date is set forth in the Line tem Detail of this contract, or if nol slated, shall
be the dale by Buyer's Mullilateral Netting System (MNS-2), which
provides, on average. thal payment shall be made on the second day of the second
manth following, in the case of the Buyer's North American facilities, Seller's shipment
date of goods or dale of services, and, for all of Buyer's other locations, Buyer's
receip!t dale of the goods or date of services. Buyer may withhald payment pending
receipl of evidence. in such form and delail as Buyer may direct, of the absence of
any liens, encumbrances and claims on the goods or services under this contract

3. DELIVERY SCHEDULES:

Time is of the essence, and deliveries shall be made both in quantities and al times
specified in Buyer's schedules. Buyer shall nol be required to make payment for
goods delivered to Buyer that are in excess of quantities specified in Buyer's delivery
schedules. Buyer may change the rate of scheduled shipments or direct temporary
suspension of scheduled shipments, neither of which shall entitle Seller to a
modification of the price for goads or services covered by this contract Where
quantities andior delivery schedules are not specified, Seller shall deliver goods in
such quantities and times as Buyer may direcl in subsequent releases.

4. PREMIUM SHIPMENTS

If Seller's acts or omissions resull in Seller's fallure to meet Buyer's delivery
requirements and Buyer requires a more expeditious melhod of transportation for the
goods than the transportation method originally specified by Buyer, Seller shall ship
the goods as expeditiously as possible at Seller's sole expense

5. CHANGES:

Buyer reserves the right at any time lto direct changes, or cause Seller to make
changes, lo drawings and specifications of the goods or to otherwise change the
scope of the wark covered by this contract including work with respect to such matters
as inspection, tesling or guality conlrol, and Seller agrees to promptly make such
changes. Any difference In price of lime for performance resulting from such changes
shall be equitably adjusied by Buyer after receipt of decumentation in such form and
delail as Buyer may direct. Any changes to this contract shall be made in accordance
with Paragraph 31

6. SUPPLIER QUALITY AND DEVELOPMENT; INSPECTION:

Seller agrees to participate in Buyer's supplier quality and development program(s)
and to comply with all quality requirements and procedures specified by Buyer, as
revised from time to lime, including those applicable to Seller as sel forth in Quality
System Requiremenls QS-8000. In addition, Buyer shall have the right to enler
Seller's facility al reasonable times lo inspect the facility, goods, malerials and any
property of Buyer covered by this contract. Buyer's inspection of the goods, whether
during menufacture, prior lo delivery or within a reasonable lime after delivery, shall
not constitute acceptance of any wark-in-process or finished goods.

7. NONCONFORMING GOODS:

Seller acknowledges that Buyer will not perform incoming inspections of the goods,
and waives any rights to require Buyer fo conduct such inspections. To the extent
Buyer rejects goods as nonconforming, the quantities under this contrac! will
automatically be reduced unless Buyer otherwise nofifies Seller. Seller will not
replace quantilies so reduced withoul a new contracl or schedule from Buyer
Noncenferming goods will be held by Buyer in accordance with Seller's instructions at
Seller's risk, Seller's falluie lo plnvld: written instructions wﬁhln 10 days, or such
shorter period as may be ble under the cir after
notice of nencenformity shall entifle Buyer, at Buyer's option, to charge Seller for
storage and handling or lo dispose of the goods without liability ta Selier, Payment for
noncanforming goods shall nol canslitule an acceptance of them, limit or impait
Buyer's right to assert any legal or equitable remedy. or relieve Seller's respansibility
for latent defecls.

8. FORCE MAJEURE:

Any delay or fallure of either party to perform ils obligations shall be excused if Seller
is unable to produce, sell or deliver, or Buyer is unable to accepl delivery, buy er use,
the goods or services covered by this contracl, as the result of an evenl or occurrence
beyond the reasonable control of the party and withoul its faull or negligence,
including, but not limited to, acls of God. actions by mny governmental authotity
(whether wvalid or invalid), fires, floods, windstorms, explosions, riots, natural
disasters, wars, sabotage, labor problems (including lockouts, strikes and
slowdowns), inability to obtain power, material. labor equipment or transpartation, ar
courl Injunclion or order; provided that written nolice of such delay (Including the
anticipated duration of the delay) shall be given by the affected party to the other
party as soon as possible after the evenl or occurrence (bul in no event more than 10
days theresfter). During the period of such delay or fallure to perform by Seller,
Buyer, al its oplion, may purchase goods and services from other sources and reduce
its schedules to Seller by such quantities, without liability to Seller, or have Seller
provide the goods and services from olher sources In guantities and at times
requesied by Buyer, and at the price set forth in this contract, In addition, Seller at its
expense shall take such actions as are necessary lo ensure the supply of goods and
aervices to Buyer for a period of al least 30 days during any anticipated labor
disruption or resulting from the expiration of Seller’s labor contract(s) If requested by
Buyer, Seller shall, within 10 days, provide adequale assurances that the delay shall
not exceed 30 days If the delay lasts more than 30 days or Seller does nol provide
adequale assurance thal the delay will cease within 30 days, Buyer may immediately
terminate this contract without lability

9. WARRANTY:

Seller warranis/guarantees that the goods covered by this contract will conform to the
specifications, drawings, samples, or descripions furnished lo or by Buyer, and will
be merchantable, of good material and workmanship and free from defect. In
addition, Seller acknowledges that Seller knows of Buyer's intended use and
warrants/guarantees thal all goods covered by this contract thal have been selected,
designed, manufactured or assembled by Seller based upon Buyer's stated use will be
fit and sufficient for the particular purposes intended by Buyer, The warranty perlod
shall be that provided by applicable law, excepl that if Buyer offers a longer warranty
lo ils customers for goods installed on vehicles, such longer period shall apply,

10. INGREDIENTS DISCLOSURE, SPECIAL WARNINGS AND INSTRUCTIONS:

I requested by Buyer, Seller shall promptly furnish to Buyer In such form and detall as
Buyer may direct: (a} a list of all ingredients in the goods, (b) the amount of all
ingredients, and (c} Informalion concerning any changes In or additions to such
ingredients. Prior lo and with the shipment of the goods, Seller agrees ta furnish to
Buyer sufficienl warning and notice in writing (including appropriate labels on the
goods, containers and packing) of any hazardous malerial that is an ingredient or &
part of any of the goods, together with such special handling instructions as may be
necessary lo advise carriers, Buyer, and their respective employees of how to
exercise thal measure of care and precaution that will best prevent bodily injury or
property damage in the handling, transporiation, processing, use or disposal of the
goods, containers and packing shipped to Buyer

11, INSOLVENCY

Buyer may immediately terminate this contract without liability to Seller in any of the
following or any other comparable events: (a) inselvency of Seller; (b) filing of a
voluntary petition in bankruptcy by Seller; (c) filing of any involuntary petition in
bankruptcy against Seller; (d) appointment of a receiver or trustee lfor Seller; or (e}
execution of an assignment for the benefit of creditors by Seller, provided that such
pelition, appointment or assignment is not vacated or nullified within 15 days of such
evenl. Seller shall reimburse Buyer for all costs incurred by Buyer in connection with
any of the foregoing, including, but nol limited to, all attorney's or other professional
fees,

12. TERMINATION FOR BREACH OR NONPERFORMANCE; SALE OF ASSETS OR
CHANGE IN CONTROL:

Buyer reserves the right lo terminate all or any part of this contract, without liability 1o
Seller, if Seller: (a) repudiates or breaches any of the terms of this contract, including
Seller’s warranties; (b) fails lo perform services or deliver goods as specified by
Buyer, (c) fails to make progress so as lo endanger Hmely and proper completion of
seivices or delivery of goods; and does nol correct such failure or breach within 10
days (or such shorter period of time if commercially reasonable under the
circumstances) afier receipt of written nolice from Buyer specifying such fallure or
breach. In addition, Buyer may lerminate this contract upon giving at least 60 days
notice 1o Seller, without liability to Seller, if Setler (i) sells, or offers to sell, a material
portion of Its assets, or (ii) sells or exchanges, or offers to sell or exchange, of causes
to be sold or exchanged, a sufficient amount of its stock that effects a change in the
control of Seller.

13. TERMINATION FOR CONVENIENCE:

In addition lo any other rights of Buyer to terminate this contract, Buyer may, at its
option, immediately lerminate all or any parf of this contract, at any lime and for any
reason, by giving written nolice to Seller. Upan such termination, Buyer shall pay to
Seller the following amounts without duplication: (a) the contract price for all goods or
services (hal have been completed in accordance with this contract and not previously
paid for; and (b) the actual costs of work-in-process and raw materials incuried by
Seller in furnishing the goods or services under this contract lo the extent such costs
are reasonable in amount and are properly allocable or apportienable under generally
accepled accounting principles to the terminated portion of this contract, less,
however, the sum of the reasonable value or cosl (whichever Is higher) of any goads
of malerials used or sold by Seller with Buyer's written consent, and the cost of any
damaged or destroyed goods or material. Buyer will make no payments for finished
goods, services, work-in-process or raw materials fabricated or procured by Seller in
smounts in excess of those authorized in delivery releases nor for any undelivered
goods [hat are in Seller's standard stock or that are readily marketable. Payments
made under this Paragraph shall nol exceed the aggregate price payabie by Buyer lor
finished goods or services thal would be produced or performed by Seller under
delivery or release schedules ing at the date of i Excepl as
provided in this Paragraph, Buyer shall nol be liable for and shall nol be required lo
make payments to Seller, directly or on account of claims by Seller's subconlractors,
for loss of anticipated profit, unal interest on claims, product
development and engineering costs, facilities and equipment rearrangement cosls or
rental, unamorlized depreciation costs, or general and administrative burden charges
from termination of this contract.  Within 60 days from the effective date of
termination, Seller shall submil & comprehensive termination claim to Buyer, with
sufficlent supporting data to permit Buyer's audit, and shall thereaftor promptly furnish
such supplemental and supporting information as Buyer shall request. Buyer or ts
agents shall have the right to audit and examine all books, records, facilities, work,
material, invenleries and other items relating to any termination claim of Seller

14, INTELLECTUAL PROPERTY:

Seller agrees:  (a) to defend, hold harmless and indemnify Buyer, il successors and
cuslomers against any claime of infringement (including patent, trademark, copyright,
industrial design right, or other proprietary right, or misuse or misappropriation of
trade secret) and resulting damages and expenses {including attorney's and other

rights thal Seller might otherwise have on any of Buyer's Property for work performed
on such property ar otherwise.
20. SERVICE AND REPLACEMENT PARTS:
Seller will sell to Buyer goods necessary for It lo fulfil its current model service and
replacement parts requirements al the price(s) set forth in this contract. If the goods
are systems ar modul H will sell the components or paris thal comprise the
system or module at price(s) thal shall not, in the aggregate, exceed the price of the
system or module less assembly cosls. During lhe 15-year period after Buyer
completes current model purchases, Seller will sell goods to Buyer to fulfil Buyer's
past model service and replacement parts requirements. Unless otherwise agreed to
by Buyer, the price(s) during the first 3 years of this period shall be those in effect of
the conclusion of cutrent model purchases. For the remainder of this period, the
price(s) for goods shall be as agreed lo by the parties. When requested by Buyer,
Seller shall make service literature and other malerials available ai no additional
charge to support Buyer's service part sales activities.
21. REMEDIES:
The rights and remedies reserved lo Buyer in this contracl shall be cumulative with,
and additional lo, all other or further remedies provided in law or equity. Without
limiting the foregoing, should any goods fail lo conform to the warranties sel forth in
Paragraph 9, Buyer shall notity Seller and Seller shall, if requested by Buyer,
reimburse Buyer for any Incidental and consequential damages caused by such
nonconforming goods, including, bul not limited 1o, cosls, expenses and losses
Incurred by Buyer (a) in inspecling, sorting, repairing o replacing such nenconforming
goods; (b) resulting from production {c) conducting recall o
other correclive service aclions, and (d) claims for personal injury (including death) or
property damage caused by such nonconforming goods If requested by Buyer, Seller
will enfer into a separate agreement for the administralion or processing of watranly
chargebacks for nonconforming goods
22. CUSTOMS; EXPORT CONTROLS:
Credits or benefits resulling or ansing from this contracl, including trade credits
export credits or the refund of duties, taxes or fees, shall belong to Buyer. Seller shall
ptovide all necessary g written doc iy and el
transaction records) lo permit Buyer o receive such benefits or credits, as weil as 1o
fulfil its customs relaled obligations, orlgin marking or labelling requirements and local
contenl origin requirements, if any Export licenses or authorizations necessary for
the export of the goods shall be the responsibility of Seller unless otherwise indicated
in this contracl, in which evenl Seller shall provide such information as may be
necessary to enable Buyer to obtain such licenses or authorization(s). Seller shall
such arrang as ary for the goods lo be covered by any duty
deferral of Iree liade zone program(s) of the country of import
23. SETOFFIRECOUPMENT:
In addition to any right of seteffl or recoupment provided by law, all amounts due to
Seller shall be considered nel of indebiedness of Seller and its affiliates/subsidiaries
lo Buyer and its affiliates/subsidiaries; and Buyer shall have the right to setolf against
of lo recoup from any amounts due to Seller and ils affiliates/subsidiaries fram Buyer
and its affiliates/subsidiaries
24, NO ADVERTISING:
Seller shall not, withoul first obtaining the written consent of Buyer, in any manner
advertise or publish the fact that Seller has contracted 1o furnish Buyer the goods or
services covered by this contract, or use any trademarks or trade names of Buyer in
Seller's advertising or promotional materials.
25. COMPLIANCE WITH LAWS; EMPLOYMENTIBUSINESS PRACTICES:
Seller, and any goods or services supplied by Seller. shall comply with all applicable
laws, rules, re i orders, iV or of the
country(ies) of destination or that relate fo the i e, labelling, P
Importation, exportation, licensing, approval or certification of the goods or :m-n:n
Including, bul not limited to, those relaling to matters. data prot
and privacy, wages, hours and conditions of employment, subcontractor selection,

professional fees) arising in any way in relation to the goods or services
including such claims where Seller has provided only part of the goods or services;
Seller expressly waives any claim against Buyer that such infringement arose out of
compli with Buyer's ; (b) that Buyer or Buyer's subcontractor has the
right to repair, ruonsuuct o rebuild the specific goods delivered under this contract
without payment of any royalty o Seller. (c) thal parts manufactured based on Buyer's
drawings and/or specifications may not be used for its own use or sold to third parties
without Buyer's express written authorization; and (d) to the extent that this contract is
issued for the creation of copyrighlable warks, the works shall be considered “works
made for hire;” to the exient thal the works do not qualify as “works made for hire,”
Seller hereby assigns to Buyer all right, title and interest in all copyrights and moral
rights th
15 TECI!HICAL INFORMATION DISCLOSED TO BUYER:

Seller agrees nol lo assert any claim (other than a claim for patent Infringement) with
respect lo any technical Information thal Seller shall have disclosed or may hereafter
disclose to Buyer in connection with the goods or services covered by this contract
16. INDEMMNIFICATION:

I Seller performs any work on Buyer's premises or ulilizes the property of Buyer,
whether on or off Buyer's premises, Seller shall indemnify and hold Buyer harmless
from and agains! any lability, claims, demands or expenses (including attorney's and
other professional fees) far damages to the property of o injuries (including death) to
Buyer, its employees or any other person arising Irom or in connection with Seller's
performance of work of use of Buyer's praperty, except for such liability, claim, or
demand arising oul of the sole negligence of Buyer

17. INSURANCE:

Seller shall maintain insurance coverage with carriers acceptable to Buyer and in the
amounts sel forth in the Special Terms. Seller shall furnish to Buyer either a cerificate
showing pli with these i ts or certified copies of all
insurance policies within 10 days of Buyer's written requesl The cerfificate will
provide that Buyer will receive 30 days' prior wrillen notice from the insurer of any
termination or reduction in the amount or scope of coverage. Seller's furnishing of
certificates of insurance or purchase of insurance shall not release Seller of its
obligations or llabilities under this contract

18. SELLER'S PROPERTY:

Unless otherwise agreed to by Buyer, Seller, af its expense, shall fumnish, keep in
good condilion, and replace when necessary all machinery, equipment, lools, jigs,
dies, gauges, fixtures, molds, patierns and other ltems (“Seller's Property”) necessary
for the production of the goods. The cost of changes to Seller's Property necessary lo
make design and specification changes authorized by Buyer shall be paid for by
Buyet. Seller shall insure Seller's Property with full fire and extended coverage
Insurance for its replacement value. Seller grants Buyer an irrevacable option to take
possession of and title to Seller's Property that is special for the production of the
goods upon payment to Seller of its net book value less any amounts that Buyer has
previously paid lo Seller for the cost of such items; provided, however, that this oplion
shall not apply if Seller’s Property is used to produce goods thal are the standard
stock of Seller or if a substantial quantity of like goods are being sold by Seller lo
others.

19. BUYER'S PROPERTY:

All supplies, materials, tools, jigs, dies, gauges, fixtures, molds, patterns, equipment
and other items furnished by Buyer, either directly or indirectly, to Seller to perform
this contract, or for which Seller has been reimbursed by Buyer, shall be and remain
the property of Buyer and heid by Seller on a ballment basis ("Buyer's Property”).
Seller shall bear the risk of loss of and damage lo Buyer's Property, Buyer's Property
shall at all times be properly housed and maintained by Seller, ol its expense, shall
nol be used by Seller for any purpose other than the performance of this contract;
shall be deemed lo be personalty. shall be conspicuously marked by Seller as the
property of Buyer, shall nol be commingled with the property of Seller or with thal of a
third person; and shall not be moved from Seller's premizes without Buyer's prior
written approval.  Buyer shall have the right to enter Seller's premises at all
reasonable times lo inspecl such property and Seller's records with respect thereto
Upon the request of Buyer, Buyer's Property shall be immediately released to Buyer of
delivered to Buyer by Seller, either (i) F.0.B. transpotl equipment al Seller's plant,
properly packed and marked in accordance with the requirements of the carrier
selected by Buyer to transport such property, or (il) to eny location designated by
Buyer, in which event Buyer shall pay to Seller the reasonable costs of delivering such
property to such localion. When permitted by law, Seller waives any lien or other

fety and motor vehicle safety  Seller further
represents that neither it nor any of its subcontractors will utilize child, slave, prisoner
or any other form of forced or involuntary labor, or engage in abusive employment or
corrupl business practices, in the supply of goods or provision of services under this
contract. Al Buyer's request, Seller shall cerily in wiiting its compliance with the
foregoing. Seller shall indemnily and hold Buyer harmiess from and against any
liability claims, demands of expenses (including attorney’s or other professional fees)
arising from or relating to Seller’s non-compliance.
26. NO IMPLIED WAIVER:
The fallure of either party at any time to require performance by the other party of any
provision of this contract shall in no way affect the right to require such performance
at any time thereafter, nor shall the waiver of either party of a breach of any provision
of this contract a waiver of any ding breach of the same or any other
provision,
27 NON-ASSIGNMENT:
Unless otherwise specifically piohibited by applicable law, Seller may not assign or
delegate itz rights or obligations under this contract without Buyer's prier wrilten
consent,
28. RELATIONSHIP OF PARTIES:
Seller and Buyer are independent contracting parties and nothing in this contract shall
make ellher parly the agent or legal representative of Ihe other for any purpose
whatsoever, nor does il granl either party any authorily to assume or to create any
obligation on behalf of or in the name of the ather
29. GOVERNING LAW; JURISDICTION:
This contracl i3 to be construed according to the laws of the counlry {and
state/province, If applicable) from which this contracl is (ssued as shown by the
address of Buyer, excluding the provisions of the United Mations Convention on
Contracts for the Intemalional Sale of Goods and any conflict of law provisions thal
would require application of ancther choice of law, Any aclion or proceedings by
Buyer against Seller may be brought by Buyer in any court(s) having jurisdiction over
Seller or, at Buyer's option, in the court(s) having jurisdiction over Buyet's location, in
which event Seller consents lo jurisdiction and service of process in accordance with
applicable procedures Any actions or proceedings by Seller against Buyer may be
brought by Seller only in the courl(s) having jurisdiction over the localion of Buyer
from which this contract is issued
30. SEVERABILITY:
It any term(s) of this contract Is Invalid or unenforceable under any statute, regulation,
ordinance, execulive order or olher rule of law, such term(s) shall be deemed
reformed or deleted, as the case may be, but only 1o the extent necessary lo comply
with such statute, regulation, ordinance, order or rule. and the remaining provisions of
this contract shall remain in full force and effect.
31. ENTIRE AGREEMENT:
This contracl, together with the attachments, exhibits, supplements of other terms of
Buyer specifically referenced in this contracl. constitutes the entire agreement
between Seller and Buyer with respect lo the mallers contained in this contract and
supersedes all prior oral or wiltten representations and agreements. This contracl
may anly be mogified by a contract amendment issued by Buyer

Revised: September 2004



£6/% BOWWHD
S dD¥d HNANI.LNOD

TYNIDINO

SALVANIA DIEYD ¥IASO TOELOOY

ANV LSNIVOV SYEWOLSND ANV SYOSSHEDDOAS SII ‘¥HANM
XJAINWHEANI ONV SSHTWIVH JTIOH ‘aNIJHd OL SHIAYOVY YHTIHS
*SIHOIN¥ TVYOW ANV ‘NOILVLIWIT INOHLIM

‘ONIAATONI ‘SIHOIY HOAS SVH LI HIASNA OL SINIWITIOV
AIdVd-QYIHL ¥0 HAXOTAWH XYVYSSHDEN TIV NIVLIHO

TIIM ¥HTTIES HHI ~SLHDIY A¥VIATIY4Odd ¥O0 ALY¥AJO¥d
TYALDATTIILNI S, ALYYd TIIHL ANV NOdN DNIDNIY¥JANI ¥O
ONILVIOIA INOHLIM ‘HAOEVY HIYO0A LIS SV SHTAVIHATITEA
HHIL OL SLHDIY¥ HHL ¥3HANd ILNVID OL SLHOIY¥ AdVSSHDOIAN
TIY¥ SYH LI LVHL SLINVIIVM NV SINISHIdHd dATTIS

*AL¥HJ0¥d HONS NI IHOIYW ¥O LSHYAINI ON FAINDOV TIIM
¥HEANE ‘HONALNAS ONIQEDHYd HHILI NI ¥HANLG OL JILNYED
HSNIEDIT HHI ¥0d4 LJHDXHE ANV ¥OLOVHINODEAS M0 ¥HTTIHS
d0 AL¥EJO¥d HHI SNIVWHY AI¥EJ0dd HONS ‘LOVIEINOD

SIHL ¥HANN SHOIA¥NES DNIWJOA¥NHEd NI (¥OILOVIINODHANS

¥ ¥0 ¥HTIHS 40 SLHEHYDHES HAVIL ANV ¥0 ¥OLOWVIINODENS
40 ¥ETTES 40 NOILVWMOJANI IVILNIAIANOD ¥0 A¥VIIIN4O¥d
ANY ¥0 ¥YOLOVMINODHENS ¥ ¥0 ¥HATTIAS 40 HAYVYMILAOS

MO FYYMAEVH ANV ‘NOILVIIWIT INOHIIM ‘ONICNTIONI)
AL¥EdO¥d S,¥0LOVELINODHENS ¥ ¥O SII J0 ANV SHZITILA
YHTTES IVHL INHLXH HHL OL ‘SIVIYHLYW DNILSIXHAAL
HONS OL HSNHADIT HAYA-ALTIVAOY ‘HAIMATIOM ‘HTEVOOAHIAI
NV ¥HA0d OL SINVYD ¥HTIHS ‘SHTIVIHAITAC IHL NI
INIVINOD HYV ¥HTTIHS 40 VOLOVHLNODENS ANV ¥O ¥HATIAS

341N W
3214d

JunNsy3In
40 LNn

321dd LINN 35VE

%/ 3003 XvL a3¥IND3IY 3Iv¥a gagannn NOILdIBIS3Q INYN NNON

a3¥3idguo
ALILNYND

IDNINDIS

ON NOILVOIdILNIal W3lLl WaLl

WOD "DNIddIHSHO "MMM OL ¥dAHY
VIA  dIHS

LOETTIOD
Q31vIIQNI ISIMEIHLIO SS3ITNN NOILYNILSIA

LHDATYHA
804

SAYd 09 IEN LIN

SWH3L LNIWAVd

NIDY ONISYHIHN
iN3 Jund Fivd

JAILDI433 NOILVHILTY

11¥a INSSI NOILYHILTY

J124ng (44

60/9T/%0

Jiva ¥3060

¥I¥N "0
9€¥8-Z6%-985 :HENOHd

1504
|224e 4 unsu| 10 sjuawdiys ssasdx3 Jo uonenjep aiejaaQ lou og
3|qefed SIUNOJIJY UNY 2310AU]

“$aJI0AU|

pue sdijs Bupjded uo umoys aqg ISNW (SJaQGWINN UONEIYIUSP| W]
Juawdiys yoea Auedwodde 1snw dijs buryded inok jo saidod (z)
‘Buipeq jo sy g pue ssbeyoey

'sdi| g Buiyoed ‘sadloau] ||y uQ Jeaddy 1sny Jaqwinp Siy ]

STLEESHD : mmomo
3ASvHO4dUNd

5 3ovd

Ajddy o133y pauyseny
SUOHIPUD D PUR WAL [QUONIPPE ‘UD3I3H UMOYS $1 I3GWINNK 138I1U0 ) UIWLIAA0S |
ANMUITAIIA PITIOENE 51040 g AQ peubls pur Bupum un 3pEW STapun s2dn g Su uodn BupuIg 3G [P

© Sy JO 3IURHIIDN LG SPRBE IFPS YHYM OF TUCRIPUSD PUT SWIFL DU BIT JOBSIY IPNS BTIBAN
2Ang o3 paumia
35 PIPOUS § M AD02 IALBPAMONT I8 UG PANDIXS 3G PINOYE 23uBIdadIy P21 pun BUIPUIG 10U § IIPIG SI]

sn 06%€E-280S8
Z¥ XINJOHd ‘06%E€9 X0€°0°d

dg¥ SS4 WO:0L HDIOANI TIVH
9€9%/%L8/8%Z ADIA¥IS HIAWOLSAD
:0L SNOILSHND ATINO 4INdA =
AJANIHOVH 'EDIA¥ES d¥0d muHopWM+

00000

L

‘01 3DI0ANI

—

T

‘0l dIHS
L

S5HEYAAVY ONId4IHS ¥0d

¥IAY0 IASYHOUNd 40 AQOod IIS

L

OLYD "ML LT LT MILSOSWYL VIVNAW

VISENOANI
06LZT

I VISENOONI NVYLVTIIS YVIIVAYD

8¢ ON 0LO¥dNS

0L
HLVAONAS ILd

LSL9-988-7L HHIWNN ¥YOANIA

ommwﬁg

IN NIIITM

€509-L6L-209 XV4

HMAQ NVA 6000€

ONISVHO¥Nd TIVHOTID
NOILVHO4d¥0D SYOLOW ﬂﬁMNZNU

sn

uonesodion S10j0p |eISUSID) a



TERMS AND CONDITIONS

1. ACCEPTANCE:
Seller has read and understands this contracl and agrees thal Seller's written
acceptance of commencemenl of any work of services under this contracl shall
constitute Seller's acceplance of these terms and conditions only
2. SHIPPING AND BILLING:
Seller agrees: (a) lo properly pack, mark
requirements of Buyer, the involved carri
destination; (b) to route shipments in d with Buyer's ions; (c) ta
make no charge for handling, slorage or b tion of goods, unless
ctherwise stated as an ilem on this contract, (d) lo provide with each shipment
packing slips with Buyer's contracl and/or release number and date of shipment
marked thereon; (e) lo properly mark each package with a labeltag according to
Buyer's instructions. (f) lo promplly forward the original bill of lading or other shipping
receipt for each shipmenl in accordance with Buyer's instructions. Seller will include
an bills of lading or ether shipping receipls correct classification identification of the
goods shipped in accordance with Buyer's instructions and the cartier's requirements.
The marks on each package and Identification of the goeds on packing slips, bills of
lading and invoices (when required) shall be sufficient lo enable Buyer lo sasily
Identify the goods purchased. Seller further agrees: (a) lo accepl payment based
upon Buyer's Evaluated Receipt Record/Sell Billed Invoice, unless an invoice is
requested by Buyer. and (b) lo nccepl payment by electronic funds transfer. The
payment date is sel forth in the Line ltem Detail of this contract, or if not stated, shall
be the date eslablished by Buyer's Multilaleral Melting System (MNS-2). which
provides, on average, that payment shall be made on the second day of the second
month following, in the case of the Buyer's North American facilities, Seller's shipment
date of goods or date of services, and, for all of Buyer's other locations, Buyer's
receipt date of the goods or date of services. Buyer may withhold payment pending
recelpt of evidence, in such form and detall as Buyer may direct, of the absence of
any liens, encumbrances and claims on Ihe goods ot services under this conlract
3. DELIVERY SCHEDULES:
Time Is of the essence, and deliveries shall be made both in quantities and al times
specified in Buyer's schedules. Buyer shall not be required lo make payment for
goods delivered Lo Buyer thal are In excess of quanlities specified in Buyer's delivery
sthedules. Buyer may change the rate of scheduled shipmenls or direct temporary
suspension of scheduled shipments, neither of which shall entitle Seller to a
modification of the price for goods or services covered by this contracl, Where
quantities and/or delivery schedules are not specified, Seller shall deliver goods in
such quantities and times as Buyer may direct in subsequent releases
4. PREMIUM SHIPMENTS:
If Seller's acts or omissions resull in Seller's failure lo meel Buyer's delivery
requirements and Buyer requires a more expediti method of tr lation for the
goods than the transportation method originally specified by Buyer, Seller shall ship
the goods as expeditiously as possible al Sellel’s sole expense
5. CHANGES:
Buyer reserves the right at any time lo direct changes, or ca Seller to make
changes, to drawings and specifications of the goods or to atherwise change the
scope of the work coverad by this contract Including work with respect to such matters
as inspection, lesting or quality control, and Seller agrees to promplly make such
changes. Any difference in price or time for perfarmance resulling from such changes
shall be equitably adjusied by Buyer after receipt of decumentation in such form and
delail as Buyer may direct  Any changes to this contract shall be made i accordance
with Paragraph 31,
6. SUPPLIER QUALITY AND DEVELOPMENT; INSPECTION:
Seller agrees lo participale in Buyer's supplier quality and development program(s)
and to comply with all quality requirements and procedures specified by Buyer, as
revised from time to time, including those applicable to Seller as set forth in Quality
System Requirements QS-8000. In addition, Buyer shall have the right to enter
Seller's facility al reasonable times lo inspect the facility, goods, malerials and any
property of Buyer covered by this contract. Buyer's inspeclion of the goods, whether
during manufacture, prior lo delivery or within a reasonable lime after delivery, shall
nol constitule acceptance of any work-in-process of finished goods.
7. NONCONFORMING GOO0DS:
Seller acknowledges thal Buyer will not perform incoming inspections of the goods,
and walves any rights to require Buyer lo conducl such inspections. Ta the extent
Buyer rejects goods as nonconforming, the quanlities under this contracl will
automatically be reduced unless Buyer otherwise notifies Seller. Seller will not
replace quanlities so reduced withoul a new contracl or schedule from Buyer
Noncanforming goods will be held by Buyer in accordance with Seller's Instructions at
Seller's risk. Seller's failure to provide written instructions within 10 days, or such
shorter period as may be ble under the after
notice of nonconformity shall entitie Buyer, at Buyer's option, to charge Seller for
slorage and handling or lo dispose of the goods without liabllity to Seller  Payment for
nonconfarming goods shall nat constitule an acceptance of them, limil or impair
Buyer's right to assert any legal or equitable remedy, or relieve Seller's responsibility
for latent defects.
8. FORCE MAJEURE:
Any delay or failure of either party to perform itz obligations shall be excused if Seller
Is unable to produce, sell or deliver, of Buyer is unable to accepl delivery, buy or use,
the goods or services covered by this contract, as the result of an event or occurrence
beyond the reasonable control of the parly and withoul its fault or negligence,
including, butl net limited to, acts of God, actions by any governmental authority
(whether valid or invalid), fires, floeds, windstorms, explosions, riots, natural
disasters, wars, sabolage, labor problems (including lockouls, strikes and
slowdowns), (nability to obtain power, material, labor equipment or transportation, or
court injunction or order; provided thal written nolice of such delay (including the
anticipated duration of the delay) shall be given by the affecled party to the other
party as soen as possible after the evenl or occurrence (but in no event more than 10
days thereafter). Ouring the period of such delay or failure lo perform by Seller,
Buyer, at its option, may purchase goods and services from other sources and reduce
Its schedules lo Seller by such quantities, without llability to Seller, or have Seller
provide the goods and services from other sources in quantities and at times
requested by Buyer, and al the price sel forth in this contract. In addition, Seller al its
expense shall lake such actions as are necessary lo ensure the supply of goods and
services to Buyer for a period of at least 30 days during any anticipated labor
disruption or resulting from the expiration of Seller's labor contract{s). If requesied by
Buyer, Seller shall, within 10 days, provide adequale assurances thal the delay shall
nal exceed 30 days. I the delay lasis more than 30 days or Seller does not provide
adequate assurance that the delay will cease within 30 days, Buyer may immediately
terminate this contract without liability.
9. WARRANTY:
Seller warrants/guarantees that the goods covered by this contract will conform lo the
specifications, drawings, samples, or descriptions furnished to or by Buyer, and will
be merchantable, of good material and wockmanship and free from defect. In
addition, Seller acknowledges that Seller knows of Buyer's intended use and
uu-nl:lpu-unlu: that all goods covered by this contract that have been selected,
or bled by Seller based upon Buyer's stated use will be
[} -ne :uﬂlclm& fot Ihe particular purposes intended by Buyer The warranty period
shall be thal provided by applicable faw, excep! that if Buyer offers a longer warranly
fo its customers for goods installed on vehicles, such longer period shall apply.
10. INGREDIENTS DISCLOSURE, SPECIAL WARNINGS AND INSTRUCTIONS:
if requested by Buyer, Seller shall promptly furnish to Buyer in such form and detail as
Buyer may direct: (a) & lis of all Ingredients in the goods, (bj the amount of all
Ingredients; and (c)} information concerning any changes in or additiens to such
ingredients. Prior lo and wilh the shipmenl of the goods, Seller agrees to furnish to
Buyer sufficient warning snd nolice in wiiling (including appropriate labels on lhe
goods, containers and packing) of any hazardous material that is an ingredient or a
part of any of the goods. logether with such special handling instructions as may be
necessary lo advise carriers, Buyer, and their respective employees of how to
exercise thal measure of care and precaution thal will best prevent bodily Injury or
property damage in the handling. transportation, processing. use or disposal of the
goads, containeis and packing shipped to Buyer

d ship goods in accordance with the
and, if applicable, the country of

11. INSOLVENCY:

Buyer may immediately terminate this contract without lability te Sellet in any of the
following or any other events: (a) | y of Seller, (b) filing of a
voluntary petition in bankruptcy by Selier; (c) filing of any involuntary petition in
bankruplcy against Seller; (d) appointment of & receiver or trustee for Seller; of {g)
execution of an assignment for the benefil of creditars by Seller, provided that such
petition, appointment or assignment is not vacated or nullified within 15 days of such
event. Seller shall reimburse Buyer for all costs incuried by Buyer in connection with
any of the foregoing, including, but not limited to. all attorney’s or other professional
fees.

12. TERMINATION FOR BREACH OR NONPERFORMANCE; SALE OF ASSETS OR
CHANGE IN CONTROL:

Buyer reserves the right lo terminale all or any part of this contract, without liability to
Seller, if Seller: (a) repudiales or breaches any of (he lerms of this contract, including
Seller's warranties; (b) fails to perform services of deliver goods as specified by
Buyer, (¢) fails to make progress so as to endanger timely and proper completion of
services or delivery of goods, and does not correct such failure or breach within 10
days (or such shorter period of lime i commercially reasonable under the
circumslances) after receipt of writlen nolice from Buyer spe:
breach. In addition, Buyer may lerminale this contract upen
notice to Seller, without llability to Seller, if Seller (1) sells, or offers to sell, a material
portion of its assels, or (i) sells or exchanges, or offers to sell or exchange, or causes
1o be sold or exchanged, a sufficient amount of its stock that effects a change in the
control of Sefler.

13. TERMINATION FOR CONVENIENCE:

In addition to any other rights of Buyer to terminate this contract, Buyer may, al its
aption, immediately terminate all or any part of this contract, at any lime and for any
reason, by giving written notice to Seller. Upon such termination, Buyer shall pay to
Seller the following amounts without duplication: (a) the cantract price for all goods or
services that have been completed in accordance with this contract and not previously
paid for; and (b) the actual costs of work-in-process and raw malerials incurred by
Seller in furnishing the goods or services under this contract to the extent such cosis
are reasonable in amount and are properly aliocable or spportionable under generally
accepled accounting principles to the lerminated portion of this contrach less,
however, the sum of the reasonable value or cost (whichever is higher) of any goods
or materials used or sold by Seller with Buyer's written consent, and the cost of any
damaged or destroyed goods or material. Buyer will make no paymenlts for finished
goods, services, work-in-process or raw materials fabricated or procured by Seller in
amounts in excess of those authorized In delivery releases nor for any undelivered
goods that are In Seller's standard slock or that are readily markelable. Payments
made under this Paragraph shall nol exceed the aggregate price payable by Buyer for
finished goods of services Ihat would be produced or performed by Seller under
delivery of release schedules oulstanding al Ihe dale of lermination. Excepl as
provided in this Paragraph, Buyer shall not be liable for and shall not be required to
make payments to Seller, directly or on account of claims by Seller's subcontraclors,
for loss of anticipaled profit, unabsorbed overhead, interest on claims, product
development and engineering costs, facilities and equipment rearrangement casts or
rental, unamortzed deprecialion costs, or general and adminisirative burden charges
from termination of this contract.  Within 60 days from the effeclive dale of
termination, Seller shall submit a comprehensive lermination claim to Buyer, with
sufficient suppoltlnn data to permit Buyer's audit, and shall thereafter promptly furnish
such and rth as Buyer shall request. Buyer or its
agents shall have the right fo audil and examine all books, records, facilities, work,
material, inventories and other items relating to any termination claim of Seller,

14, INTELLECTUAL PROPERTY:

Seller agrees: (a) to defend, hold harmless and indemnify Buyer, its successors and
cuslomers against any claims of patent, trademark, copyright,
industrial design right, or other proprielary right, o1 misuse or misappropriation of
trade secrel) and resulting damages and expenses (including allorney's and olher
professional fees) arising in any way in relation lo the poods or services

rights thal Seller might otherwise have on any of Buyer's Property for work performed
on such praperly or atherwise

20. SERVICE AND REPLACEMENT PARTS:

Seller will sell 1o Buyer goods necessary for it Lo fulfil its current model service and
replacement parts requirements al the price(s) set forth in this contract. If the goods
are systems or modules, Seller will sell the components or parts that comprise the
system or module al price(s) that shall not, in the aggregate, exceed the price of the
system of module less assembly costs, During the 15-year petiod after Buyer
completes current model purchases, Seller will sell goods to Buyer to fulfil Buyer's
past model service and replacement parts requirements. Unless olherwise agreed lo
by Buyer, the price(s) during the first 3 years of this period shall be those in effect at
the conclusion of currenl model purchases For the remainder of this period. the
price(s) for goods shall be as agreed to by the parties. When requested by Buyer,
Seller shall make se literature and other materials available al no additional
charge to support Buyer's service part sales activities.

21, REMEDIES:

The rights and remedies reserved to Buyer In Ihis contract shall be cumulative with,
and additional to, all other or further remedies provided in law or equity Without
limiting the foregeing, should any goods fail le conform lo the warranties sel forth in
Paragraph 9, Buyer shall notify Seller and Seller shall, Il requesied by Buyer,
reimburse Buyer for any incidental and consequential damages caused by such
nonconforming goods, including, but not limited to, cosls, expenses and losses
Incurred by Buyer (a) in inspecting, sorting, repairing or replacing such nonconforming
goods; (b) resulting from p {c) recall or
other corrective service aclions, and (d) claims for personal injury (including death) or
property damage caused by such nenconforming goods, If requested by Buyer, Seller
will enter into a separale &g for the of pi g of warranty
chargebacks for nonconforming goods

22 CUSTOMS; EXPORT CONTROLS:

Credils or benefits resulling or arising from this contracl, including trade credits,
export credits or the refund of duties, taxes or fees, shall belong to Buyer. Seller shall
provide all necessary {includi written d and electronic
transaction records) lo permit Buyer to receive such benefits or credits, as well as to
fulfil s customs related obligations, origin marking or labelling requirements and local
conlent origin requitements, if any Export licenses or authorizations necessary for
the exporl of the goods shall be the responsibility of Seller unless otherwise indicated
in this contracl, in which event Seller shall provide such information as may be
necessary lo enable Buyer o obtain such licenses or authorization(s) Seller shall
undertake such arrangements as necessary for the goods to be covered by any duty
delerral or free trade zone program{s) of the country of import

23, SETOFFIRECOUPMENT

In addition to any right of setalf or recoupment provided by law, all amounts due to
Seller shall be considered net of indebtedness of Seller and its affiliates/subsidiaries
to Buyer and its afflliates/subsidiaries; and Buyer shall have the right to setofl against
of lo recoup from any amounls due to Seller and its affiliales/subsidiaries from Buyer
and its affiliatesisubsidiaries

24. NO ADVERTISING:

Seller shall not, without first obtaining the written consent of Buyer, In any manner
advertise or publish the facl that Seller has contracted to furnish Buyer the goods o
services covered by this contract, or use any trademarks or lrade names of Buyer in
Seller’s advertising or promotional materials

25. COMPLIANCE WITH LAWS EMPLOYMENTIBUSINESS PRACTICES:

Seller, and any goods or services supplied by Seller, shall comply with all applicable
laws, rules, orders, di of of the
country(ies) of destination ot that relate to the mnnululu:u, labelling, transportation,
Importation, exportation, licensing, approval of certification of the goods or services,
Including, but not limited to, those relating to | matters, dala p

ané prlur.y‘ wages, hours and conditions of employment, subcontraclor seleclion,

Including such claims where Seller has provided only part of the goods or services;
Seller expressly walves any claim against Buyer that such infringement arose out of
compliance with Buyer's specification; (b) that Buyer or Buyer's subcontractor has the
right 1o repair, reconslruct, or rebuild the specific goods delivered under this contract
without payment of any royalty te Seller; (c) thal parts manufactured based on Buyer's
drawings and/or specifications may not be used for its own use or sold to third paities
without Buyer's express written authorization; and (d) ta the exten! that this contract is
issued for the crealion of copyrightable warks, the works shall be considered “works
made for hire:” to the extent thal the works do not qualify as *works made for hite *
Seller hereby assigns to Buyer all right, title and interest in all copyrights and moral
rights therein

15. TECHNICAL INFORMATION DISCLOSED TO BUYER:

Seller agrees nol lo assert any claim (other than a claim for patent infringement) with
respect to any lechnical information that Seller shall have disclosed or may hereafler
disclose lo Buyer in connection with the goods or services cavered by this contract
16. INDEMNIFICATION:

If Seller performs any work on Buyer's premises or wlilizes the property of Buyer,
whether on or off Buyer's premises, Seller shall indemnify and hold Buyer haimless
fram and agains! any liability, claims, demands or expenses (including attorney's and
other prolessional fees) for damages Lo the property of or injuries (including death) to
Buyer, its employees or any other pesson arising from of in connection with Seller’s
performance of work or use of Buyer's property, excepl for such liability, claim, or
demand arising out of the sole negligence of Buyer

17. INSURANCE:

Seller shall maintain insurance coverage with carriers acceplable to Buyer and in the
amounts sel forth in the Special Terms. Seller shall furnish to Buyer either a certificate
showing compliance with these insurance requirements or cerlified copies of all
insurance policies within 10 days of Buyer's written request. The cerlificate will
provide thal Buyer will receive 30 days’ prior written notice from the insurer of any
termination or reduction in the amount or scope of coverage. Seller's furnishing of
cerlificates of Insurance or purchase of insurance shall nol release Seller of its
obligations or labilities under this contract

18. SELLER'S PROPERTY;

Unless otherwise agreed to by Buyer, Seller, at its expense, shall furnish, keep in
good condition, and replace when necessary all machinery, equipment, tools, jigs,
dies, gaug xtures, molds, patterns and other items ("Seller's Property”) necessary
for the production of the goods. The cosl of changes lo Seller's Property necessary lo
make design and specification changes authorized by Buyer shall be paid for by
Buyer. Seller shall insure Seller's Property with full fire and extended coverape
Insurance for its replacement value. Seller grants Buyer an irrevocable eption te take
possession af and title to Seller's Property that is special for the production of the
goods upon payment lo Seller of its net book value less any amounts that Buyer has
previously paid to Seller for the cost of such items; provided, however, that this option
shall not apply if Seller's Property Is used to produce goods that are the standard
slock of Seller or if a substantial quantity of like goods are being sold by Seller to
others.

19. BUYER'S PROPERTY:

All supplies, materlals, toals, jigs, dies, gauges, fixtures, molds, patterns, equipment
ond other items furnished by Buyer, either directly or indirectly, to Seller to perfarm
this contract, or for which Seller has been reimbursed by Buyer, shall be and remain
the property of Buyer and held by Seller on & bailment basis (*Buyer's Property™).
Seller shall bear the risk of loss of and damage to Buyer's Property, Buyer's Property
shall at all times be properly housed and maintained by Seller, at its expense, shall
nol be used by Seller for any purpose other than the performance of this contract;
shall be deemed lo be personally; shall be conspicuously marked by Seller as the
property of Buyer; shall not be commingled with the properly of Seller or with thal of a
third person, and shall not be moved from Seller's premises without Buyer's prior
written approval.  Buyer shall have the right to enter Seller's premises al all
reasonable times lo inspecl such properly and Seller's records with respect iherelo
Upan the request of Buyer, Buyer's Property shall be immediately released to Buyer or
delivered to Buyer by Seller, either (i) F.0.B. transport equipment at Seller's plant,
properly packed and marked in accordance with the requitements of the carrier
selected by Buyer to transport such property, of (il) to any location designated by
Buyer, in which event Buyer shall pay to Seller the reasonable costs of delivering such
property to such location. When permitted by law, Seller waives any lien or other

| heallh/safety and motoi vehicle safety. Seller further
represents that neither it nor any of its subcontractors will utilize child, slave, prisoner
or any other form of farced or involuntary labor, or engage In abusive employment or
corrupl business praclices, in the supply of goods of provision of services under this
contract. Al Buyer's request, Seller shall certify in writing Its compliance wilh the
foregoing. Seller shall indemnify and hold Buyer harmless from and against any
liability claims, demands or expenzes (including attorney’s or other professional fees)
arising fram o1 relating lo Seller's non-compliance

26. NO IMPLIED WAIVER

The failure of either party at any time lo require performance by the other party of any
provision of this contract shall in no way affect the right to require such performance
at any time thereafter, not shall the waiver of either party of a breach of any provision
of this contract a waiver of any ding breach of the same or any other
provision

27 NON-ASSIGNMENT:

Unless otherwise specifically prohibited by applicable law, Seller may not assign or
delegate itz rights or obligations under this contract without Buyer's prior written
consent,

28, RELATIONSHIP OF PARTIES:

Seller and Buyer are independent contracling parties and nothing in this contract shall
make either parly the agent or legal represenlative of the other for any purpose
whatsoever, nor does i granl either party any authority te assume or to create any
ebligation on behall of or in the name of the other

29. GOVERNING LAW; JURISDICTION:

This contract is to be construed according to the laws of the counlry (and
state/province, if applicable) from which this contract is issued as shown by the
address of Buyer, excluding the provisions of the United Nations Conventien on
Gontracts for the International Sale of Goods and any conflict of law provisions thal
would require application of another choice of law. Any aclion or proceedings by
Buyer against Seller may be brought by Buyer in any courl(s) having jurisdiction over
Seller or, at Buyer's option, in the court(s) having jurisdiction over Buyer's location, in
which event Seller consents o jurisdiction and service of process in accordance with
applicable procedures.  Any actions of proceedings by Seller against Buyer may be
brought by Seller only in the courl{s) having jurisdiction over the localion of Buyer
from which this contract is issued

30. SEVERABILITY:

I any term(s) of this contract is invalid ar unenforceable under any stalute, regulation,
ordinance, execullve order or other rule of law, such term(s) shall be deemed
reformed or deleted, as the case may be, but anly o the extent necessary to comply
with such statute. regulation, ordinance, order of rule, and the remalning provisions of
this contract shall remain in full force and effect.

11. ENTIRE AGREEMENT:

This contract, together with the attachments, exhibits, supplements or other terms of
Buyer specifically referenced in this contract, constitutes the entire agreement
between Seller and Buyer with respect lo the matters contained in this contract and
supersedes all priot oral or writlen representations and agreements.  This contract
may only be modified by a contract amendment issued by Buyer

Revised: September 2004
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GENERAL TERMS AND CONDITIONS

1. ACCEPTANCE:
Seller has read and understands this contract and agrees that Sellers written
acceptance or commencement of any work or services under this contract shall
constitute Seller's acceptance of these teims and conditions only,
2. SHIPPING AND BILLING:
Seller agrees: (a) to properly pack, mark and ship goods In accordance with the
requirements of Buyer, the involved carriers, and, if applicable, the country of
destination; (b) to route shipments in accordance with Buyer's instructions; (c) to
make no charge for handling, p slorage or tr of goods, unless
otherwise staled as an item on this contract; (d) o provide with each shipment
packing slips with Buyer's contracl and/or release number and date of shipment
marked thereon; (e) lo properly mark each package with a labelltag according to
Buyer's instructions; (1) lo promptly forward the original biil of lading or other shipping
receipl for each shipment in accordance with Buyer's Instructions. Seller will include
on bills of lading or other shipping receipts correct classification Identification of the
goods shipped in accordance with Buyer's instructions and the carrier's requirements,
The marks on each package and identification of the goods on packing slips, bills of
lading and invoices (when required) shall be sufficient lo enable Buyer lo easily
identify the goods purchased. Seller further agrees: (a) lo accepl payment based
wpan Buyer's Evaluated Receipl Record/Sell Billed Inveice, unless an invoice is
requesied by Buyer. and (b) to accept payment by electronic funds transfer. The
payment date is sel forth in the Line em Delall of this contract, or if not stated, shall
be the dale by Buyer's Multil Netting System (MNS-2), which
provides, on average, thal payment shall be made on the second day of the second
month following, in the case of the Buyer's North American facilities, Seller's shipment
date of goods or date of services, and, for all of Buyer's other localions, Buyer's
receipt date of the goods of date of services. Buyer may withhold payment pending
receipt ol evidence, In such form and detail as Buyer may direcl, of the absence of
any llens, encumbrances and claims on the goods or services under this contiact
3. DELIVERY SCHEDULES:
Time is of the essence, and deliveries shall be made both in quantities and al limes
specified in Buyer's schedules. Buyer shall nol be required to make payment for
goods delivered to Buyer that are in excess of quantities specified In Buyer's delivery
sthedules. Buyer may change the rate of scheduled shipments or direct lemporary
suspension of scheduled shipments, neilher of which shall entitle Seller to a
modification of the price for goods of services covered by this coniracl, Where
quantities andior delivery schedules are nol specified, Seller shall deliver goods in
such quantities and limes as Buyer may direcl in subsequent raleases.
4. PREMIUM SHIPMENTS:
If Seller's acts or omissions resull in Seller's failure to meet Buyer's delivery
requirements and Buyer requires a more itious method of for the
goods than the transportation method originally specified by Buyer, Seller shall ship
the goods as expeditiously as possible at Seller's sole expense.
5. CHANGES:
Buyer reserves the right al any time to direct changes, or cause S lo make
changes, lo drawings and specifications of the goods or to atherwise change the
scope of the work covered by this contract including work with respect to such matters
as inspection, testing or quality control, and Seller agrees to promplly make such
changes. Any difference in price or time for performance resulting from such changes
shall be equitably adjusled by Buyer after receipt of documentation in such form and
delall as Buyer may direct. Any changes lo this contrac! shall be made In accordance
with Paragraph 31
6. SUPPLIER QUALITY AND DEVELOPMENT; INSPECTION:
Seller agrees to participate in Buyer's supplier quality and development program(s)
and to comply with all quality requitements and procedures specified by Buyer, as
revised from time to lime, including those applicable to Seller as set forth in Cuality
System Requitemenls QS-9000. In addition, Buyer shall have the right to enler
Seller's facility al reasonable times to inspect the facility, goods, materials and any
property of Buyer covered by this contracl. Buyer's inspection of the goods, whether
during mlnuf!clulo prior to delivery or within a reasonable time alter delivery, shall
not of any wark-in-process of finished goods.
¥ NOIICUIIFDRUIHG GoODS:
Seller acknowledges that Buyer will not perform incoming inspections of the goods,
and walves any rights to require Buyer lo conducl such inspections. To the extent
Buyer rejects goods as nonconforming, the quantities under this contract will
automatically be reduced unless Buyer otherwise nolifies Seller.  Seller will not
replace quantitles so reduced withoul a new contract or schedule from Buyer.
Nonconforming goods will be held by Buyer in accardance with Seller's Instiuctions at
Seller's risk. Seller's failure lo provide wrilten Instruclions within 10 days, or such
shorter period as may be reasonable under thi after
notice of nonconformity shall entile Buyer, at Buyer's option, lo charge Seller for
storage and handling or lo dispose of the goods without liability to Seller, Payment for
nonconforming goods shall not constitule an acceptance of them, limit or impaii
Buyer's right to assert any legal or equitable remedy. or relleve Seller's responsibility
for latenl defecls
8. FORCE MAJEURE:
Any delay or failure of either party to perform its obligations shall be excused if Seller
Is unable to produce. sell or deliver, or Buyer is unable to accept delivery, buy or use,
the goods or services covered by this contracl as the result of an event or occurrence
beyond the reasonable conlrol of the party and without its faull or negligence,
including. but not limited to, acls of God. aclions by any governmental authorily
(whether valid or invalid). fires, floods, windstorms, explosions, riols, natuial
disasters, wars, sabolage, labor problems (including lockouts, strikes and
slowdowns), inability to oblain power, material, labor equipment or transportation, or
court injunclion of order, provided that writlen nolice of such delay (including the
anticipated duration of the delay) shall be given by the affected parly lo the other
party as soon as possible after the event or occurrence (but in no event more than 10
days hereafter). During the period of such delay or failure to perform by Seller,
Buyer, al its oplion, may purchase goods and services from other sources and reduce
its schedules to Seller by such quantities, without lability to Seller, or have Seller
provide the goods and services fram olher sources in quantities and at times
requested by Buyer, and al the price sel forth in this contract, In addition, Seller al its
expense shall take such actions as are necessary lo ensure the supply of goods and
services to Buyer for a period of al least 30 days during any anticipated labor
disruplion or resulting from the expiration of Seller’s labor contract(s). If requesied by
Buyer, Seller shall, within 10 days, provide adequale assurances that the delay shall
nol exceed 30 days. If the delay lasts more than 30 days or Seller does not provide
adequate assurance thal the delay will cease within 30 days, Buyer may immediately
terminate this contract without liability.
9. WARRANTY
Seller warrants/guarantees that the goods covered by this contract will conform to the
specifications, drawings, samples, or descriptions fumished to ot by Buyer, and will
be merchantable. of good material and workmanship and free from defect. In
addition, Seller acknowledges thal Seller knows of Buyer's intended use and
wsrflmﬂguﬂral\ltu that all goods covered by this contract thal have been selected,
d of by Seller based upon Buyer's stated use will be
fit lnd suﬂktrm for m. particular purposes inlended by Buyer, The warranty period
shall be that provided by applicable law, excepl thal if Buyet offers a longer warranty
to its customers for goods installed on vehicles, such longer periad shall apply.
10. INGREDIENTS DISCLOSURE; SPECIAL WARNINGS AND INSTRUCTIONS:
If requested by Buyer, Seller shall promptly furnish 1o Buyer in such form and detall as
Buyer may direct. (a} a list of all ingredients in the goods, (b) the amount of all
ingredients; and (c) Information concerning any changes in or additions to such
ingredienls. Prior lo and wilh the shipment of the goods, Seller agrees to furnish to
Buyer sufficienl warning and notice in writing (including appropriate labels on the
goods, containers and packing) of any hazardous material thal is an ingredient or a
part of any of the goods, together with such special handling instructions as may be
necessary to advise carriers, Buyer, and their respective employees of how to
exercise that measure of care and precaution that will best prevent bodily Injury or
property damage in the handling. transporiation, processing, use or disposal of the
goods, containers and packing shipped to Buyer

11, INSOLVENCY:

Buyer may immediately lerminale this contract withoul liability to Seller in any of the
follawing or any other comparable events: (a) insolvency of Seller; (b) filing of a
voluntary petition in bankrupley by Seller; (c) filing of any involuntary petition in
bankruptcy against Seller; (d) appointment of a receiver or lrustee for Seller; or (e}
execution of an assignment for the benefit of creditors by Seller, provided that such
pelition, appointment or assignment is not vacated or nullified within 15 days of such
event. Seller shall reimburse Buyer for all costs Incurred by Buyer in connection with
any of the foregoing, including, but nol limited lo, all attorney’s or ather professional
fees.

12. TERMINATION FOR BREACH OR NONPERFORMAMCE; SALE OF ASSETS OR
CHAMNGE IN CONTROL:

Buyer reserves the right to terminate all or any part of this contract, without lability to
Seller, if Seller: (a) repudiates of breaches any of the terms of this contract, including
Seller’s warranties; (b) fails lo perform services or deliver goods as specified by
Buyer. (c) fails to make progress so as to endanger timely and proper completion of
services or delivery of goods; and does nol correct such failure or breach within 10
days (ot such shorter period of time il commercially reasonable under the
clrcumstances) after receipl of wiltten notice from Buyer specifying such fallure or
breach. In addition, Buyer may lerminale this contract upon giving al least 80 da)
natice to Seller, without liability to Seller, If Seller (I} sells, or offers to sell, a material
portion of its assets, or {ii) sells or exchanges, or offers lo sell or exchange, of causes
to be soid or exchanged, a sufficient amount of ils stock that effects a change in the
control of Seller

13. TERMINATION FOR CONVENIENCE:

In addition to any other rights of Buyer lo terminate this contract, Buyer may, at its
option, Immediately terminate all or any part of this contract, at any time and for any
reason, by giving written notice to Seller. Upon such termination, Buyer shall pay to
Seller the following amounts without duplication: (a) the contract price for all goods or
services thal have been completed in accordance with this contract and not previously
paid for. and (b) the aclual costs of werk-in-process and raw malerials incurred by
Seller in furnishing the goods or services under this contract to the extent such costs
are reasonable in amount and are properly allocable or apporiionable under generally
accepled accounting principles to the lterminaled portion of this conlract; less,
however, the sum of the reasonable value or cost (whichever is higher) of any goods
or malerials used or sold by Seller with Buyer's wiitten consent, and the cost of any
damaged or destroyed goods or material. Buyer will make no payments for finished
goods, services, work-in-process or raw materials fabricated or procured by Seller in
amounts in excess of those authorized In delivery releases nor for any undelivered
goods that are in Seller's standard stock or thal are readily marketable. Payments
made under this Paragraph shall nol exceed the aggregate price payable by Buyer for
finished goods or services thal would be produced or performed by Seller under
delivery or release schedul ing at the date of inali Excepl as
provided in this Paragraph, Buyer shall not be liable for and shall not be required to
make payments to Seller, directly or on account of claims by Seller's subcontractors,
far loss of anticipated profil, unabsorbed overhead, interesl on claims, product
development and engineering costs, facilities and equipment rearrangement costs or
rental, unamortized depreciation costs, or general and administrative burden charges
from termination of this contract.  Within 60 days from the effective date of
termination, Seller shall submit & cemprehensive lermination claim to Buyer, with
sufficient supporting data lo permit Buyer's audit, and shall thereafter promplly furnish
such supplemental and supporting Information as Buyer shall request. Buyer or its
agents shall have the right to audit and examine all books, records, facilities, work,
material, inventories and other items relating to any termination claim of Seller

14, INTELLECTUAL PROPERTY:

Seller agrees: (a) lo defend, hold harmless and indemnify Buyer, Its successors and

rights that Seller might otherwize have on any of Buyer's Property for work performed
on such property or otherwise
20. SERVICE AND REPLACEMENT PARTS:
Seller will sell to Buyer goods necessary for It 1o fulfil its current model service and
replacement parls requirements al the price(s) set forth in this contracl If the goods
are systems or modules, Seller will sell the companents or parts thal comprise the
system or module at price(s) that shall nol, in the aggregate, exceed the price of the
system or module less assembly costs. During the 15-year period after Buyer
completes current model purchases, Seller will sell goods lo Buyer to fulfil Buyer's
past model service and repl i parts req 5. Unless oth, agreed lo
by Buyer, the price(s) during the first 3 years of this period shall be those in effect at
the conclusion of current model purchases. For the remainder of Ihis perlod, the
price(s) for goods shall be as agreed lo by the parties. When requested by Buyer,
Seller shall make service literature and other materials available al no additional
charge to support Buyer's service part sales activities
21. REMEDIES:
The rights and remedies reserved o Buyer In this contract shall be cumulative with,
and additional to, all other or further remedies provided In law or equity. Withoul
limiting the foregoing, should any goods fail to conform to the wairanties sel forth in
Paragraph 9. Buyer shall notify Seller and Seller shall, if requested by Buyer,
reimburse Buyer for any Incidental and consequential damages caused by such
nonconforming goods, including, but nol limited lo, costs, expenses and losses
incurred by Buyer (a) in inspecting. sorting, repairing or replacing such nancenforming
goods; (b} resulting from production interruptions, {c) conducting recall campaigns of
other corrective service aclions, and (d) tlaims for personal injury (including death) or
property damage caused by such nonconforming goods. If requested by Buyer, Seller
will enter into a separate it for the I ion or p g of warranly
chargebacks for nonconforming goods
22 CUSTOMS; EXPORT CONTROLS:
Credits or benefits resulling or arising from this contract, including trade credits,
export credits of the refund of duties. taxes or fees, shall belong to Buyer. Seller shall
provide all information necessary (including written documentation and electronic
transaction records) lo permit Buyer lo receive such benefits or credits, as well as to
fulfil its customs refated obligations, origin marking or labelling requitements and local
cantent origin requirements, if any  Export licenses or authorizations necessary for
the export of the goods shall be the responsibility of Seller unless otherwise indicated
in this contracl, in which evenl Seller shall provide such information as may be
necessary lo enable Buyer to obtain such licenses or authorization(s). Seller shall
such arrang as y for the goods lo be covered by any duty
deferral of free trade zone program(s) of the country of import
2. SETOFFIRECOUPMENT:
In addition 1o any right of setefl or recoupment provided by law, all amounts due lo
Seller shall be considered net of indebtedness of Seller and ils affiliates/subsidiaries
to Buyer and ils affiliates/subsidiaries, and Buyer shall have the right to setoff against
of lo recoup from any amounts due to Seller and ils affiliates/subsidiaries from Buyer
and its affiliates/subsidiaries
24. NO ADVERTISING:
Seller shall not, without first oblaining the written consent of Buyer, in any manner
advertise or publish the fact that Seller has contracted lo furnish Buyer the goods or
services covered by this contract, or use any trademarks or trade names of Buyer in
Seller's advertising or promotional materials
25. COMPLIANCE WITH LAWS; EMPLOYMENTIBUSINESS PRACTICES:
Seller, and any goods or services supplied by Seller, shall comply with all applicable
laws, rules, . orders, . of ol fthe
country(les) of destination ar that relate to the i . labelling, p

customers against any claims of infringement (including patent, trademark, copyright,
industrial design right, or other proprielary righl, or misuse or misappropriation of
trade secret) and resulting damages and expenses (including altorney’s and other
professional fees) arising in any way in relation to the goods or services

ration, licensing, approval or uﬂlﬁr.i':wn of the goods or services,
Including, but nol limited to, those relaling to matlers, data p
and privacy, wages, hours and conditions of employmenl, subcontraclor selection,

including such claims where Seller has provided only part of the goods or sewkus
Seller expressly waives any claim againal Buyer thal such infringement arose out of
pliance with Buyer's sp (b) thal Buyer or Buyer's subcentraclor has the
right to repalr, reconstruct, or rebuild the specific goods delivered under this contract
without payment of any rayally to Seller; (c) thal parts manufactured based on Buyer's
drawings and/or specifications may not be used for its own use or soid to third parties
without Buyer's express written authorization; and (d) to the extent that this contract is
issued for the creation of copyrightable works, the warks shall be considered *works
made for hire," to the extent that the works do no! qualify as ‘works made for hire,”
Seller hereby assigns to Buyer all right, title and interest in all copyrights and moral
rights therein
15. TECHNICAL INFORMATION DISCLOSED TO BUYER:
Seller agrees nol lo assert any claim (other than a claim for patent infringement) with
respect lo any lechnical information thal Seller shall have disclosed or may hereafter
disclose to Buyer in connection with the goods or services covered by this contracl.
16. INDEMNIFICATION:
If Seller performs any work on Buyer's premises or utilizes the property of Buyer,
whether on or off Buyer's premises, Seller shall indemnify and hold Buyer harmless
from and against any liability, claims, demands or expenses (including attorney's and
othier professional fees) for damages to the property of or injuries (including death) lo
Buyer, its employees or any other person arising from of in connection with Seller's
performance of work or use of Buyer's property, excepl for such liability, claim, or
demand arising out of the sole negligence of Buyer
17. INSURANCE:
Seller shall maintain insurance coverage with cartiers acceplable to Buyer and in the
amounts sef forth in the Special Terms. Seller shall furnish to Buyer either a cerificate
showing with these i i s or cerified copies of all
insurance policies within 10 days of luyeu wrltlen request.  The certificate will
provide that Buyer will receive 30 days’ prior writlen nolice from the insurer of any
termination or reduction In the amount or scope of coverage, Seller's furnishing of
cerlificales of | or purch: of | shall nol release Seller of ils
obligations or liabliities under this contract
18. SELLER’S PROPERTY:
Unless otherwise agreed to by Buyer, Seller, al its expense, shall fumish, keep In
good condition, and replace when necessary all machinery, equipment, loals, jigs,
dies, gauges, fixtures, molds, patterns and other items ("Seller's Property”) necessary
for the production of the goods. The cast of changes lo Seller’s Property necessary lo
make design and specificalion changes authorized by Buyer shall be paid for by
Buyer. Seller shall insure Seller's Properly with full fire and extended coverage
Insurance for its replacement value. Seller grants Buyer an irrevacable option to take
possession of and title to Seller's Property that Is special for the production of the
goods upon payment to Seller of Its net book value less any amounts that Buyer has
previously paid to Seller for the cost of such items; provided, hawever, thal this option
shall not apply if Seller's Property is used lo produce goods that are the standard
stock of Seller or if a substantial quantity of like goods are being sold by Seller lo
others,
19. BUYER'S PROPERTY:
All supplies, materials, tools, jigs, dies, gauges, fixtures, molds, patterns, equipment
and other items fumished by Buyer, either directly or indirectly, to Seller to perform
this contract, o for which Seller has been reimbursed by Buyer, shall be and remain
the property of Buyer and held by Seller on a bailment basis (“Buyer's Property”).
Seller shall bear the risk of loss of and damage lo Buyer's Property. Buyer's Property
shall at all times be properly housed and maintained by Seller, al its expense, shall
nol be used by Seller for any purpose other than the performance of this contract;
shall be deemed lo be personalty; shall be conspicucusly marked by Seller as the
property of Buyer: shall nol be commingled with the property of Seller or with thal of a
third person; and shall nol be moved from Seller's premises without Buyer's prior
written approval.  Buyer shall have the right to enler Seller's premises at all
reasonable limes lo inspect such property and Seller's records with respect thereto
Upon the request of Buyer, Buyer's Property shall be immediately released ta Buyer or
delivered to Buyer by Seller, either (i) F.0.B. transporl equipment ol Seller's plant,
properly packed and marked in accordance with the requirements of the carrier
selecled by Buyer to lransport such property, or (ii) to any location designated by
Buyer, in which event Buyer shall pay to Seller the reasonable costs of delivering such
property to such location. When permilted by law, Seller waives any lien or other

health/salety and motor vehicle safety. Seller further
fepresents that neither It nor any of its subcontractors will ulllize child, slave. prisoner
or any other form of forced of involuntary labor, or engage in abusive employment o
corrupl business practices, in the supply of goods or prevision of services under this
contract Al Buyer's requesl, Seller shall certify in writing its compllance with the
foregoing. Seller shall indemnify and hald Buyer harmless from and against any
liabliity claims, demands or expenses (including attorney’s or other professional fees)
arising from or relating to Selier's non-compliance.

26. NO IMPLIED WAIVER:

The fallure of either party at any time to require performance by the other party of any
provision of this contract shall in no way affect the right lo require such performance
al any lime thereafter, nor shall the waiver of either party of a breach of any provision
of this contract @ walver of any ding breach of the same or any other
provision,

27. NOMN-ASSIGNMENT:

Unless otherwise specifically prohibiled by applicable law, Seller may not assign or
delegate its rights or obligations under this contract without Buyer's prior wrilten
consent,

28, RELATIONSHIP OF PARTIES:

Seller and Buyer are independent contracling parties and nothing in this contract shall
make either party the agenl or legal representalive of the other for any purpose
whatseever, nor does il grant either party any authority lo assume or to create any
abligation on behall of or in the name of the other

29, GOVERNING LAW, JURISDICTION:

This contract is to be construed according fo the laws of the country (and
stale/province, If spplicable} from which this contracl ia jssued as shown by the
address of Buyer, excluding the provisions of the United Mations Convention on
Conlracts for the International Sale of Goods and any conflict of law provisions thal
would require application of another choice of law.  Any aclion or proceedings by
Buyer against Seller may be brought by Buyer in any coutl(s) having jurisdiction over
Seller or, at Buyer's option, in the court(s) having jurisdiction over Buyer's location, in
which event Seller consents lo jurisdiction and service of process in accordance with
applicable procedures  Any actions or proceedings by Seller agains! Buyer may be
brought by Seller only in the court(s) having jurisdiction over the location of Buyer
from which this contract is Issued

30. SEVERABILITY:

If any term(s) of this contract is invalid or unenforceable under any stalute, regulation,
ordinance, execulive order or olher rule of law, such lerm(s) shall be deemed
reformed or deleted, as the case may be, bul only lo the extent necessary lo comply
with such statute, regulation, erdinance, order of rule, and the remaining provisions of
this contract shall remain in full force and effect

31. ENTIRE AGREEMENT:

This contracl, logether with the altachmenls, exhibits, supplements or other lerms of
Buyer specifically referenced in thia conlracl. constitutes (he entire agreement
between Seller and Buyer with respect lo the malters contained in this contract and
supersedes all prior oral or written representations and agreements. Thia contract
may anly be modified by a contract amendment issued by Buyer

Revised: September 2004
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GEWERAL TERMS AND CONDITIONS

1. ACCEPTANCE:
Seller has read and understands this contract and agrees that Seller's written
acceptance of commencement of any work or services under this contract shall
constitule Seller's acceptance of these terms and conditions only,

2. SHIPPING AND BILLING:

Seller agrees: (a) to properly pack, mark and ship goods in accordance with the
requirements of Buyer, the involved carriers, and, if applicable. the country of
destination; (b) te route in dance with Buyer' s I I (e} to
make no charge for handling, pac storage of of goods, unless
otherwize staled as an item on this contract; (d) lo provide with each shipment
packing slips with Buyer's contiacl and/er r e number and date of shipmenl
marked thereon; (e) lo properly mark each package with a labelltag according to
Buyer's instructions, (1) to promptly forward the original bill of lading or other shipping
receipl for each shipment in accordance with Buyer's instructions. Seller will Include
on bills of lading or other shipping receipts correct classification identification of the
goods shipped in accordance with Buyer's instructions and the carrier's requirements.
The marks on each package and identification of the goods on packing slips, bills of
lading and invoices (when required) shall be sufficient to enable Buyer lo easily
identify the goods purchased. Seller further agrees: (a) to accept payment based
upoen Buyer's Evaluated Receipl Record/Sel Billed Invoice, unless an invoice is
requested by Buyer, and (b) to accept payment by electronic funds transfer. The
payment date Is sef forth in the Line item Detail of this coptract, of if not stated, shall
be the dale established by Buyer's Mullilateral Nelting System (MNS-2), which
provides, on average, thal payment shall be made on the second day of the second
month following, in the case of the Buyer's North American facilities, Seller's shipment
date of goods or dale of seivices, and, for all of Buyer's other localions, Buyer's
receipt date of the goods or date of services. Buyer may withhald payment pending
receipt of evidence, In such form and detail as Buyer may direcl, of the absence of
any liens, encumbrances and claims on Ihe goods or services under this conlract

3. DELIVERY SCHEDULES:

Time is of the essence, and deliveries shall be made both in quantities and al limes
specified in Buyer's schedules. Buyer shall not be required Lo make payment for
goods delivered ta Buyer thal are in excess of quantities specified In Buyer's dellvery
schedules. Buyer may change the rate of scheduled shipmenls or direct lemporary
suspension of scheduled shipments, neither of which shall entitle Seller to a
modification of the price for goods or services covered by this contracl Where
quantities andior delivery schedules are nol specified. Seller shall deliver goods in
such quanlities and imes as Buyer may direct in subsequent releases.

4. PREMIUM SHIPMENTS:

Il Seller's acls or omissions resull in Seller’s failure lo meet Buyer's delivery
requirements and Buyer requires a more diti method of for the
goods than the transportation method originally specified by Buyer, Seller shall ship
the gaods as expeditiously as possible at Seller's sole expense

5. CHANGES:

Buyer reserves the right at any lime lo direct changes, or cause Seller o make
changes, lo drawings and specificalions of the goods or to atherwise change the
scope of the work covered by this contract including work with respect to such malters
as Inspection, testing or quality conlral, and Seller agrees to promptly make such
changes, Any difference in price of time for performance resulting from such changes
shall be equitably adjusied by Buyer after receipt of documentation In such form and
detail as Buyer may direct, Any changes to this contract shall be made in

Buyer may immediately terminate this contract without liability to Seller in any of the
foliowing ot any other comparable events: (a) insolvency of Seller; (b) filing of a
voluntary petition in bankrupley by Seller; (c) filing of any involuntary petition in
bankruptey against Seller; (d) appointment of a receiver or liustee for Seller; or (e}
execution of an assignment for the benefit of creditors by Seller, provided that such
pelition, appointment or assignment is not vacated or nullified within 15 days of such
event Seller shall relmburse Buyer fer all costs incurred by Buyer In connection with
any of the foregoing, Including, but nat limited to, all atlorney’s or other professional
fees

12, TERMINATION FOR BREACH OR NONPERFORMANCE, SALE OF ASSETS OR
CHANGE IN CONTROL:

Buyer reserves Ihe right to lerminate all or any part of this contract, without liability to
Seller, if Seller: (a) repudiates or breaches any of the terms of this contract, including
Seller’s warranties, (b) fails lo perform services o1 deliver goods as specified by
Buyer, ({¢) falls to make pregress so as to endanger timely and proper completion of
services of delivery of goods, and does not correct such failure or breach within 10
days (or such shorter pericd of time Il commeiclally reasonable under the
circumstances) after receipt of written notice from Buyet specifying such fallure or
breach. In addition, Buyer may lerminate this contract upon giving al least 60 days
notice lo Seller, withou! liability to Seller, if Seller (1] sells, or offers to sell, a material
portion of its assets, or (ii) sells or exchanges, or offers to sell or exchange, of causes
to be soid or exchanged, a sufficient amount of its stock that effects a change in the
control of Seller,

13. TERMINATION FOR CONVENIENCE:

In addition to any other rights of Buyer to terminate this contract, Buyer may, at its
option, immediately terminate all of any part of this contract, at any time and for any
reason, by giving written notice to Seller. Upon such termination, Buyer shall pay to
Seller the following amounts without duplication: (a) the contract price for all goods or
services thal have been completed in accordance with this contract and nol previously
paid for, and (b) the actual costs of work-in-process and raw malerials incurred by
Seller in furnishing the goods or services under this contract to the extent such costs
are teasonable in amount and are properly allocable or apportionable under gencrally
accepled accounting principles to the lerminated portion of this contract, less,
however, the sum af the reasonable value or cost (whichever is higher) of any goods
or materials used or sold by Seller with Buyer's wiitten consent, and the cost of any
damaged or destroyed goods or material. Buyer will make no payments for finished
goods, services, work-in-process or raw materials fabricated or procured by Seller in
amounis In excess of those aulhorized In delivery releases nor for any undelivered
goods thal are in Seller's standard stock or that are readily marketable. Payments
made under this Paragraph shall nol exceed the aggregate price payable by Buyer for
finished goods or services that would be produced or performed by Seller under
delivery or release schedules ing ol the date of inat Except as
provided In this Paragraph, Buyer shall not be liable for and shall not be required to
make payments to Seller, directly or on account of claima by Seller's subcontractors,
for loss of anticipated profit, unabsorbed overhead, interest on claims, product
development and engineering costs, facliities and equipment rearrangement costs or
rental, unamorlized depreciation costs. or general and administrative burden charges
from termination of this contract. Within 60 days from the effective date of
termination, Seller shall submit a comprehensive lermination claim o Buyer, with
sufficient supporting data lo permit Buyer's audit, and shall thereafter promply furnish

with Paragraph 31

6. SUPPLIER QUALITY AND DEVELOPMENT; INSPECTION:

Seller agrees lo participate in Buyer's supplier quality and development program(s)
and to comply with all quality requirements and procedures specified by Buyer, as
revised from lime to lime, including those applicable to Seller as sel forth in Quality
System Requirements QS-9000. In addition, Buyer shall have the righl to enter
Selier's facility al reasonable times lo inspect Ihe facility, goods, materials and any
property of Buyer covered by this contracl. Buyer's inspection of the goods, whether
during manufacture, prior to delivery or within a reasonable lime after delivery, shall
nal conslitute acceptance of any work-in-process or finished goods.

7. NOHCONFORMING GOODS:

Seller acknowledges that Buyer will not perform incoming inspections of the goods,
and walves any rights to require Buyer lo conducl such inspections. To the extent
Buyer rejects goods as nonconforming, the quaniities under this contract will
aulomatically be reduced unless Buyer otherwise notifies Seller. Seller will not
replace quanlities so reduced withoul a new contracl or schedule from Buyer.
Noncenforming goods will be held by Buyer in accordance with Seller's Instructions at
Seller's risk. Seller's failure lo provide vnich instructions within 10 days. or such
shorter peried a3 may be ble under the cir alter
nolice of nonconformity shall entitle Surel at Buyer's optlon, to charge Seller for
storage and handling or lo dispose of the goods withoul liability to Selier Payment for
nonconforming geods shall nol constitule an acceplance of them, limit or impair
Buyer's right to assert any legal or equitable remedy, of relieve Seller's responsibility
for latent defects.

8. FORCE MAJEURE:

Any delay or fallure of either party to perform its obligations shall be excused if Seller
Is unable to produce, sell or deliver, or Buyer i3 unable lo accept delivery, buy or use,
the goods or services covered by this contracl, as the result of an event or occurrence
beyond the reasonable conlrol of the party and without its faull ar negligence,

such and supp as Buyer shall request Buyer or ils
agents shall have the right lo audnl and examine all books, records, facilities, work,
material, inventories and other items relaling to any termination claim of Seller.

14, INTELLECTUAL PROPERTY:

Seller agrees: (a) to defend, hold harmless and Incemniry Buyer, its successors and
cuslomers against any claims of infri patent, copyright,
industrial design right, or other proprietary right, or misuse or misappropriation of
trade secret) and resulting damages and expenses (including attorney's and u|her
professional fees) arising in any way in relation la the goods or services conl

rights that Seller might otherwise have on any of Buyer's Propery for work performed
on such property ar otherwise

20. SERVICE AND REPLACEMENT PARTS:

Seller will sell to Buyer goods necessary for H to fulfil its cuirent model service and
replacement parts requirements at the price(s) set forth in this contracl. If the goods
are systems ot modules, Seller will sell the components or parts thal compiise the
system or module at price(s} thal shall not, in the aggregate, exceed the price of the
system or module less assembly costs. During the t5-year period after Buyer
completes current model purchases, Seller will sell goods to Buyer to fulfil Buyer's
past model service and repl 1 parts 5. Unless oth, agreed lo
by Buyer, the price(s) ﬂurmn the first 3 years of this period shall be those in effect at
the conclusion of current model purchases. For the remainder of this period, the
price(s) for goods shail be as agreed lo by the parties. When requesied by Buyer,
Seller shall make service literature and other materials available al no additional
charge to support Buyer's service part sales activities

21. REMEDIES:

The rights and remedies reserved to Buyer in this contract shall be cumulative with,
and additional to, all other or further remedies provided in law or equity Withoul
limiting the foregoing, should any goods fail lo conform ta the wartanties sel forth in
Paragraph 9, Buyer shall notify Seller and Seller shall, if requested by Buyer,
reimburse Buyer for any incidental and consequential damages caused by such
nenconfarming goods, including, but not limited lo, costs, expenses and losses
incurted by Buyer (a) in Inspecling, sorting, repairing or replacing such nonconfarming
goods; (b) resulting from produclion {c) ducting recall of
other corrective service aclions, and (d) claims for personal injury (including death) or
property damage caused by such nonconforming unnﬂ: I requesied by Buyer, Selier
will enter intc a separate ag| for the of g of warranty
chargebacks for nonconforming goods.

22. CUSTOMS; EXPORT CONTROLS:

Credits or benefils resulling or ansing fram this contract, including trade credits,
export credits or the refund of duties, taxes or fees, shall belong to Buyer. Seller shall
provide all ary g written and
transactipn records) to permit Buyer to receive such benefits or credits, as well as to
fulfil its customs related obligations, origin marking or labelling requirements and local
content origin requiremenls, if any Export licenses or authorizations necessary lor
the export of the goods shall be the responsibilily of Seller unless otherwise indicaled
in this contract, in which event Seller shall provide such information as may be
necessary lo enable Buyer to oblain such licenses or authorization(s) Seller shall
undertake such arrangements as necessary for the goods to be covered by any duty
delerral ot free trade zone program(s) of the country of impart

23. SETOFFIRECOUPMENT:

In addition to any right of setoll or recoupment provided by law. all amounts due to
Seller shall be considered net of indebledness of Seller and its affiliates/subsidiaries
to Buyer and its affiliates/subsidiaries; and Buyer shall have the right lo setoff against
of lo recoup from any amounts due Lo Seller and its affiliates/subsidiaries from Buyer
and its affiliates/subsidiaries.

24, NO ADVERTISING:

Seller shall not, without first obtaining the written consent of Buyer, in any manner
advertise or publish the fact that Seller has contracled to furnish Buyer the goods o
services covered by this contract, or use any lrademarks or trade names of Buyer in
Seller's advertising or promotional materials

25. COMPLIANCE WITH LAWS EMPLOYMENTIBUSINESS PRACTICES:

Seller, and any goods or services supplied by Seller, shall comply with all applicable
laws, rules, orders, . of of the
country(ies) of destination o that relate to the uf e, labelling,

importation, exportation, licensing, approval or certification of the goods or services,
Including, but not limited to, those relating to matters, data p

unﬁ prluuy wages, haurs and alndltinm of employmenl, subcontraclor selection,

including such claims where Seller has provided only part of the goods or services;
Seller expressly waives any claim agains! Buyer that such infringement arose out of
compliance with Buyer's specification; (b) that Buyer or Buyer's subcentraclor has the
right to repair, reconstruct, or rebuild the specific goods delivered under this contract
without payment of any rayalty to Seller: (c) that parts manufactured based on Buyer's
drawings andlor specifications may not be used for its own use or sold to third parties
without Buyer's express written authorization; and (d) te the extent that this contract is
issued for the creation of copyrightable works, the works shall be considered “works
made for hire," to the extent that the works do not qualify as ‘warks made for hire.”
Seller hereby assigns to Buyer all right, title and interest in all copyrights and moral
rights therein

15. TECHNICAL INFORMATION DISCLOSED TO BUYER:

Seller agrees not lo assert any claim (other than a claim for patent infringement) with
respect lo any technical Information that Seller shall have disclosed or may hereafter
disclose to Buyer in connection with the goods or services covered by this contract
16. INDEMNIFICATION:

It Seller performa any work on Buyer's premises or ulilizes the property of Buyer,
whether on or off Buyer's premises, Seller shall indemnify and hold Buyer harmiess
from and against any lisbility, claims, demands or expenses (including attorney’s and
othier professional fees) for damages to the property of or injuries (including death) to
Buyer, ils employees or any other person arisi rom ot in connection with Seller's

of work or use of Buyer's properly, except for such liability, claim, of
demand arising out of the sole negligence of Buyer

Including, bul not limited to, acls of God, aclions by any g tal authority
(whether valid or Invalid), fires, floods, windslorms, explosions, riots, natural
disasters, wars, sabolage, labor problems (Including lockouls, stiikes and 17. INSURANCE:

slowdowns), inability to obtain power, materlal, labor equipment or transportation, o
courl Injunction or order; provided thal written notice of such delay (including the
anticipated duration of the delay) shall be given by the affected party to the other
party as soon as possible aller the event or occurrence (bul in no event more than 10
days thereafter). During the period of such delay or fallure lo perform by Seller,
Buyer, at its option, may purchase goods and services from other sources and reduce
its schedules to Seller by such guantities, without liability to Seller, or have Seller
provide the goods and services [rom olher seurces in quantities and al limes
requested by Buyer, and at the price set forth in this contract. In addition, Seller at its
expense shall lake such actions as are necessary to ensure the supply of goods and
services lo Buyer for a period of al least 30 days during any anticipated laber
disruption or resulting from the expiration of Seller's labor contract(s). If requested by
Buyer, Seller shall, within 10 days, provide adequate assurances that the delay shall
not exceed 30 days. If the delay lasts more than 30 days or Seller does nol provide
adequate assurance that the delay will cease within 30 days, Buyer may immediately
terminate this contract withoul liabllity.
9, WARRANTY:
Seller warrantsiguarantees thal the goods covered by this contract will conform ta the
specifications, drawings, samples, or descriptions furnished to or by Buyer, and will
be merchantable, of good material and woikmanship and free from defect. In
addition, Seller acknowledges that Seller knows of Buyer's intended use and
walranl:inuellme:s that all goods covered by this contract that have been selected,
d of bled by Seller based upon Buyer's stated use will be
fit and sufficient for the particular purposes intended by Buyer. The warranty perlod
shall be thal provided by applicable law, except that if Buyer offers s longer warranty
te ita customers lor goods installed on vehicles, such longer period shall apply.
10. INGREDIENTS DISCLOSURE; SPECIAL WARNINGS AND INSTRUCTIONS:
If requested by Buyer, Seller shall promptly furnish to Buyer in such form and detail as
Buyer may direct: (a) a list of all ingredients in the goods, (b} the amount of all
gredients; and (c) infi i g any changes in or addilions to such
ingredients. Prior lo and with the shipment nf the goods, Seller agrees lo fumish to
Buyer sufficient warning and notice in writing (including appropriate labels on the
goods, cantainers and packing) of any hazardous material that is an ingredient of a
parn of any of the goods, logether with such special handling instructions as may be
necessary lo advise carriers, Buyer. and their respective employees of how to
exercise that measure of care and precaution that will best prevent bodily injury or
property damage in the handling, transportation, processing, use or disposal of the
goods, containers and packing shipped to Buyer

11, INSOLVENCY:

Seller shall maintain insurance coverage with carriers acceplable to Buyer and in the
amounts set forth in the Special Terms. Seller shall furnish to Buyer either a cerificale
showing with these | of cerified copies of all
insurance policies within 10 days of Buyer's written request. The certificate will
provide that Buyer will receive 30 days’ prior written notice from the insurer of any
termination of reduction in the amount or scope of coverage. Seller's fumishing of
certificates of Insurance or purchase of Insurance shall not release Seller of its
obligations or liabllities under this contract

18. SELLER'S PROPERTY:

Unless otherwise agreed to by Buyer, Seller, al its expense, shall furnish, keep in
good condition, and replace when necessary all machinery, equipment, lools, jigs,
dies, gauges, fixtures, molds, patterns and other items (*S: s Properly”) necessary
far the production of the goods. The cost of changes to Seller's Praperty necessary lo
make design and specification changes authorized by Buyer shall be paid for by
Buyer. Seller shall insure Seller's Property with full fire and extended coverage
Insurance for its replacement value. Seller granis Buyer an irrevocable option to take
possession of and title to Seller's Property that is special for the production of the
goods upon payment lo Seller of its nel book value less any amounts thal Buyer has
previously paid ta Seller for the cost of such items; provided, however, that this option
shall not apply if Seller's Property is used lo produce goods thal are the standard
stock of Seller or if a substantial quantity of like goods are being sold by Seller to
others.

19. BUYER'S PROPERTY:

All supplies, materials, tools, jigs, dies, gauges, fixtures, molds, patterns. equipment
and other items furnished by Buyer, either directly or indirectly, to Seller to perform
this contract, or for which Seller has been reimbursed by Buyer, shall be and remain
the property of Buyer and held by Seller on a baliment basis (“Buyer's Property™).
Seller shall bear the risk of loss of and damage to Buyer's Property. Buyer's Property
shall at all times be properly housed and maintained by Seller, al its expense, shall
nol be used by Seller for any purpese other than the performance of this contract,
shall be deemed lo be personalty; shall be conspicuously marked by Seller as the
property of Buyer: shall not be commingled with the property of Seller or with that of &
third person; and shall not be moved from Seller's premises without Buyer's prior
written approval.  Buyer shall have the right to enter Seller's premises at all
reasonable times to inspect such properly and Seller's records with respect thereto
Upon the request of Buyer, Buyer's Propeity shall be immediately released to Buyer or
delivered to Buyer by Seller, either (i) F.0.B. ransporl equipment al Seller's plant,
properly packed and marked in accordance with the requirements of the carrier
selected by Buyer to transport such property, or (i) lo any location designated by
Buyer, in which event Buyer shall pay to Seller the reasonable costs of delivering such
property lo such localion When permitted by law. Seller waives any lien or other

healih/safety and moter vehicle safety. Seller further
represents that neither it nor any of its subcontractors will utilize child, slave, prisener
or any ather form of forced or involuntary labor, or engage in abusive employment or
corrupl business praclices, in the supply of goods or provision of services under this
contract Al Buyer's request, Seller shall cerify in wiiting its compliance with the
foregoing,  Seller shall indemnify and hold Buyer harmless from and against any
liability claims, demands of expenses (including attorney's or other professional fees)
arising from or relating to Seller's non-compliance.

26. NO IMPLIED WAIVER:

The failure of either party at any time lo require performance by the other party of any
pravision of this contract shall in no way affec! the right lo require such performance
al any time thereafter, nor shall the waiver of either party of a breach of any pravision
of this contract a waiver of any g breach of the same or any other
provision,

27 MNON-ASSIGNMENT:

Unless otherwise specifically prohibiled by applicable law, Seller may not assign ar
delegate ils rights or obligations under this contracl without Buyer's prior writlen
consent

2%. RELATIONSHIP OF PARTIES:

Seller and Buyer are independent contracting parties and nothing in this contract shall
make either party the agent or legal representative of the other for any purpose
whalsoever. nor does it granl either party any authority to assume or lo creale any
obligation on behall of o in the name of the other,

29. GOVERNING LAW, JURISDICTION:

This contracl is to be construed according lo the laws of the country (and
state/province, I applicable) from which this contracl Is issued as shown by the
address of Buyer, excluding the provisions of the Uniled Nations Convention on
Contracts for the International Sale of Goods and any conflict of law provisions that
would require application of another choice of law. Any action ot proceedings by
Buyer against Seller may be brought by Buyer in any court(s) having jurisdiction over
Seller or, at Buyer's oplion, in the courl{s) having jurisdiction aver Buyer's location, in
which event Seller consents to jurisdiction and service of process in accordance with
applicable procedures Any actions or proceedings by Seller against Buyer may be
brought by Seller only in the courl(s) having jurisdiction over the location of Buyer
from which this contract is issued.

30. SEVERABILITY:

It any term(s) of this contract is invalid or unenforceable under any statute, regula
ordinance, execullve order or other iule of law, such term{s) shall be deemed
reformed or deleled, as the case may be, bul only lo the extenl necessary lo comply
wilh such statule, regulation. ordinance, order or rule, and the remaining provisions of
this contract shall remain in full force and effect

31. ENTIRE AGREEMENT:

This conlracl, together with the attachments, exhibils, supplements or olher terms of
Buyer specifically referenced in this contracl. conslitules the entire agreement
between Seller and Buyer with respect lo the matters contained in this contract and
supersedes all prior oral or written representations and agreements. This conlract
may only be medified by a contract amendment Issued by Buyer

Revised: September 2004
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GENERAL TERMS AND CONDITIONS

1. ACCEPTANCE:

Seller has read and understands this contract and agrees that Sellers written
acceptance or commencemenl of any work or services under this contracl shall
conslitule Seller's acceplance of these terma and conditions only

2. SHIPPING AND BILLING:

Seller agrees: (a) lo properly pack, mark and ship goods In accordance with the
requirements of Buyer, lhe involved carriers, and. il applicable, the country of
destination; (b) to roule shi in i with Buyer's ions; (c} to
make no charge for handling, ki slorage or p of goods, unless
otherwise stated as an ltem on this conlract; (d) lo provide with each shipment
packing slips with Buyer's contracl and/or release number and date of shipment
marked thereon; {e) to properly mark each package with a labeltag according to
Buyer's instructions; (f) to promplly forward the original bill of lading or other shipping
receipt for each shipment in with Buyer's inatructi Seller will include
on bills of lading or other shipping receipts correct classification identification of the
goods shipped in with Buyer's and the carrier’s requirements.
The marks on each package and identification of the goods on packing slips, bills of
lading and invoices (when required) shall be sufficient lo enable Buyer lo easily
identify the goods purchased. Seller further agrees: (a) to accepl paymenl based
upon Buyer's Evaluated Receipt Record/Self Billed invoice, unless an invoice is
requested by Buyer, and (b) to accep! payment by electronic funds transfer. The
payment date is set forth in the Line ltem Detall of this contract, or if not stated, shall
be the dale by Buyer's Mullik | Netting System (MNS-2), which
provides, on average, thal payment shall be made on the second day of the second
month following, in the case of the Buyer's North American facilities, Seller's shipment
date of goods or date of services, and, for all of Buyer's ather locations, Buyer's
receipt date of the goods or date of services. Buyer may withhald payment pending
recelpl of evidence, in such form and detail as Buyer may direct, of the absence of
any llens, encumbrances and claims on the goods or services under this conlracl

3. DELIVERY SCHEDULES:

Time is of the essence, and deliveries shall be made both in quantities and al limes
specified In Buyer's schedules. Buyer shall nol be required to make payment fof
goods delivered to Buyer that are in excess of quantities specified in Buyer's delivery
schedules. Buyer may change the rate of scheduled shipments or direct temporary
suspension of scheduled shipments, neither of which shall enlitle Seller to a
modificalion of the price for goods or services covered by this contract. Where
quantities and/or delivery schedules are not specified. Seller shall deliver goods in
such quantilies and times as Buyer may direct in subsequent releases,

4. PREMIUM SHIPMENTS:

If Seller's acls or omissions resull in Seller's fallure to meet Buyer's delivery
requitements and Buyer requires a more expeditious method of transportation for the
goods than the lransportation method originally specified by Buyer, Seller shall ship
the goods as expeditiously as possible al Seller's sole expense

5. CHANGES:

Buyer reserves the right al any time to direct changes, or cause Seller to make
changes, lo drawings and specifications of the goods or to otherwise change the
scope of the work covered by this contract including work with respect to such matters
as inspection, lesting or quality control, and Seller agrees to promplly make such
changes. Any difference In price of time for performance resulling from such changes
shall be equitably adjusted by Buyer after receipt of documentation in such form and
detail as Buyer may direct.  Any changes to this contract shall be made In accordance
with Paragraph 31

6. SUPPLIER QUALITY AND DEVELOPMENT; INSPECTION:

Seller agrees to participate in Buyer's supplier quality and development program(s)
and to comply with all quality requirements and procedures specified by Buyer, as
revised from time to time, including those applicable to Seller as set forth In Quality
Syslem Requiremenls Q5-9000. In addilion, Buyer shall have the right lo enter
Seller's facility al reasonable times lo inspect the facility, goods, materials and any
preperty of Buyer cevered by this contracl. Buyer's inspection of the goods, whether
during manufacture, prior to delivery or within a reasonable time after delivery, shall
not i ptal of any kein-p or finished goods

2 NQICDIFORUKNG GooDs:

Seller acknowledges that Buyer will nol perform Incoming inspections of the goads,
and waives any rights to require Buyer to conduct such inspections. To the extent
Buyer rejects goods as nonconforming, the quantities under this contract will
automatically be reduced unless Buyer otherwise nolifies Seller. Seller will not
replace quanlities so reduced wilhoul a new contracl or sc le from Buyer.
Nonconforming gaods will be held by Buyer in accordance with Seller's instiuctions at
Seller’s risk. Seller's failure lo provide wtll!en instiuctions within 10 days, or such
shorter period as may be under the cir after
notice of nonconformity shall entitle Eurll at Buyer's option, to charge Seller for
slorage and handling o o dispose of the goods without liability to Seller, Payment for
nonconforming goods shall not constitule an acceplance of them, limil or impair
Buyer's right to assert any legal or equitable remedy, of relieve Seller's responsibility
for laten! defects.

8. FORCE MAJEURE:

Any delay or failure of either party lo perform its obligations shall be excused if Seller
Is unable to produce, sell or deliver, of Buyer is unable to accept delivery, buy er use,
the goods or services covered by this contract, as the result of an event or occurrence
beyond the reasonable control of the party and without its faull or negligence,
including, bul nol limited to. acis of God, sctions by any governmental authority
(whether valid or invalid), fires, floods, windstorms, explosions, riots, natural
disasters, wars. sabotage, labor problems (including flockouts, strikes and
slowdowns), inability to oblain power, malerial, labor equipment or fransportation, or
court Injunction or order; provided thal written nolice of such delay (including the
anlicipaled duration of the delay) shall be given by the affected party to the other
party as soon as possible after the evenl or occuirence (bul in no event moie than 10
days thereafter). During the period of such delay or fallure 1o perform by Seller,
Buyer, at ils oplion, may purchase goods and services from other sources and reduce
Its schedules to Seller by such quantities, without liability Lo Seller, or have Seller
provide the goods and services fram other sources in quanlities and at times
requested by Buyer, and al the price set forth in this contract, In addition, Seller at its
expense shall take such actions as are necessary to ensure the supply of goods and
services te Buyer for a period of at least 30 days during any anticipated labor
disruplion or resulling from the expiration of Seller's |abor contracl(s). If requested by
Buyer, Seller shall, within 10 days, provide adequale assurances thal the delay shall
nol exceed 30 days. If the delay lasts more than 30 days or Sellei does nol provide
adequate assurance that the delay will cease within 30 days, Buyer may immediately
terminate this contract without liability

9. WARRANTY:

Seller warrants/guarantees thal the goods covered by this contract will conform to the
specifications, drawings, samples, ot descriptions furnished to or by Buyer, and will
be merchantable. of good material and workmanship and free from defect. In
addition, Seller acknowledges that Seller knows of Buyer's intended use and
wartanis/guaraniees that all goods covered by this contract thal have been selecled,
designed, manufactured or assembled by Seller based upon Buyer's stated use will be
fit and sufficient for the parlicular purposes intended by Buyer. The waranty period
shall be that provided by applicable law, excep! that if Buyer offers a longer warranty
fo its customers for goods installed on vehicles, such longer period shall apply,

10, INGREDIENTS DISCLOSURE; SPECIAL WARNINGS AND INSTRUCTIONS:

If requested by Buyer, Seller shall promptly furnish to Buyer in such form and detail as
Buyer may direct: (a) a list of all ingredients In the goods; (b} the amount of all
Ingredients, and (c) information concerning any changes In or addilions to such
ingredients, Prior to and with the shipment of the goods, Seller agrees to furnish to
Buyer sufficient warning and notice in wiiting (including appropriate labels on the
goods, conlainers and packing) of any hazardous malerial that is an ingredient or a
part of any of the goods, together with such special handling instructions as may be
necessary lo advise carriers, Buyer, and their respective employees of how to
exercise thal measure of care and precaution thal will best prevent bodily injury or
property damage in the handling, transportation, processing, use or disposal of the
goods, containers and packing shipped to Buyer

11, INSOLVENCY:

Buyer may immediately terminate this contract without liability to Seller in any of the
following or any other ¢ evenls: (a) h y of Seller, (b) filing of &
voluntary petition in bankruptcy by Seller; (c) filing of any inveluntary petition in
bankruptcy against Seller; (d) appointment of a receiver or trustee for Seller; or (g)
execution of an assignment for the benefit of creditors by Seller, provided that such
petition, appointment or assignment is not vacaled or nullified within 15 days of such
evenl. Seller shall reimburse Buyer for all costs incurred by Buyer in conneclion with
any of the foregeoing, including, but not limited to, all attorney's or other professional
fees.

12. TERMINATION FOR BREACH OR WONPERFORMANCE; SALE OF ASSETS OR
CHANGE IN CONTROL:

Buyer reserves the right lo terminale all or any part of this conlracl, without liability to
Seller, if Seller: (a) repudiales or breaches any of the terms of this contract, including
Seller’s warranties, (b) fails to perform services or deliver goods as specified by
Buyer, (c) fails to make progress so as to endanger limely and proper completion of
services or delivery of goods, and does nol correct such fallure or breach within 10
days (or such shorter period of time If commercially reasonable under Ihe
circumslances) after receipt of written netice from Buyer specifying such fallure ot
breach. In addition, Buyer may terminate this contract upon giving al leasl 60 days
notice lo Seller, without liability to Seller, if Seller (i} sells, or offers to sell, a material
portion of its assets, or (i) sells or exchanges, or offers o sell or exchange, or causes
to be sold or exchanged, a sufficient amount of its stock that effects a change in the
control of Seller.

13. TERMINATION FOR CONVERIENCE:

In addition to any other rights of Buyer to terminate this contract, Buyer may, al its
option, immediately terminate all or any part of this contract, at any time and for any
reason, by giving wrilten notice to Seller, Upon such termination, Buyer shall pay to
Seller the following amounts without duplication: (a) the contract price for all goods or
services thal have been completed in accordance with this contiact and not previously
paid for; and (b) the actual costs of work-in-process and raw materials incuried by
Seller in furnishing the goods or services under this contracl o the exlent such costs
are reasanable in amount and are properly allocable or apportionable under generally
accepted 1o the portion of this contracl, less,
however, the sum of the reasonable value or cost (whichever s higher) of any goods
or materials used or sold by Seller with Buyer's written consent, and the cost of any
damaged or destroyed goods or material, Buyer will make ne payments for finished
goods, services, work-in-process or raw materials fabricated or procured by Seller in
amounts in excess of those authorized in delivery releases nor for any undelivered
goods thal are in Seller's standard stock or that are readily markelable. Payments
made under this Paragraph shall not exceed the aggregate price payable by Buyer for
finished goods or services thal would produced or performed by Seller under
delivery or release schedules outstanding at the date of termination. Excepl as
provided in this Paragraph, Buyer shall not be liable for and shall not be required lo
make payments to Seller, directly or on l:cnunl of claims by Seller's subconiractors,
for loss of anlicipated profit, b: d rhead, interest on claims, product
development and mnlmmnn costs, facilities and equipment rearrangement costs or
rental, unamortized depreciation costs, or general and administrative burden charges
from termination of this contracl  Within 60 days from the effective date of
termination, Seller shall submit a comprehensive termination claim to Buyer, with
sufficient |uppunlnp dnl- 10 permit Buvu s audil, and shall thereafter promptly furnish
such i as Buyer shall request. Buyer or its
agents shall have |h¢ llghl ln uu!l! and examine all books, records, facilities, work,
material, inventories and other items relating to any termination claim of Selle.

14. INTELLECTUAL PROPERTY:

rights that Selier might otherwise have on any of Buyer's Property for work performed
on such property or otherwise.

20. SERVICE AND REPLACEMENT PARTS:

Seller will sell lo Buyer goods necessary for it to fulfil its current model service and
replacement parts requirements al the price(s) sel forth in this contract. If the goods
are systems or modules, Seller will sell the components or parls that comprise the
system or module al price(s) that shall not, in the aggregate, exceed the price of the
system or module less assembly costs. During the 15-year period after Buyer
compleles current model purchases, Seller will sell goods to Buyer to fulfil Buyer's
past model service and replacement parts requirements. Unless otherwise agreed to
by Buyer, the price(s) during the first 3 years of this period shall be those In effect ai
the conclusion of current model purchases. For the remainder of this period, the
price(s) for goods shall be as agreed to by the parties. When requested by Buyer,
Seller shall make service literature and other malerials available at no additional
charge to support Buyer's service part sales aclivities.

21, REMEDIES:

The rights and remedies reserved to Buyer In this contract shall be cumulative with,
and additional lo, all other or further remedies provided in law or equity. Without
limiting the faregoing, should any goods fail le conform to the warranties sel forth in
Paragraph 9, Buyer shall nolify Seller and Seller shall, if requested by Buyer,
reimburse Buyer for any incidental and censequential damages caused by such
nencenforming goods, including, but nol limited to, costs, expenses and losses
incurred by Buyer (a) in imnulmn, sorting, rr;mang or replacing such noncanforming
goods: (b) resulting from p . {e) ing recall ¢ igns of
other corrective service actions, and (d) claims lm personal mmw {including death) or
propeity damage caused by such nonconforming goods. I requesied by Buyer, Seller
will enter into a separate agreement for the administration or processing of warranty
chargebacks for nonconforming goods

22. CUSTOMS; EXPORT CONTROLS

Credils or benefils resulling or arising from this contract, including trade credits,
export credits o the refund of dulies, laxes or fees, shall belong to Buyer Seller shall
provide all necessary written and electronic
transaction records) to permit Buyer to receive such benefits or credits, as well as to
fulfil Its customs related obligations, origin marking or labelling requirements and local
content origin requirements, if any Export licenses or authorizations necessary for
the export of the gaods shall be the responsibility of Seller unless indicated
in this contract, in which event Seller shall provide such infoimation as may be
necessary lo enable Buyer lo oblain such licenses or authorization(s). Seller shall
undertake such arrangements as necessary for the goods fo be covered by any duty
deferral or free e zone program(s) of the country of import

23. GETOFFIRECOUPMENT:

In addition to any right of seloff or recoupment provided by law, all amounts due to
Seller shall be considered nel of indebtedness of Seller and its affiliales/subsidiaries
to Buyer and ils affiliates/subsidiaries; and Buyer shall have the right to setoff against
or to recoup from any amounts due to Seller and its affiliates/subsidiaries from Buyer
and its affiliates/subsidiaries

24. HO ADVERTISING:

Seller shall nat, without first oblaining the written consent of Buyer, in any manner
advertise or publish the facl that Seller has contracted to fumish Buyer the goods or
services covered by this contract, or use any trademarks or trade names of Buyer in
Seller's advertising or promolional materials

25. COMPLIANCE WITH LAWS, EMPLOYMENT/BUSINESS PRACTICES:

Seller, and any goods or services supplied by Seller, shall comply with all applicable
laws, lule.l rlgulllluns orders, convenlions, ordinances of standards of the

Selier agrees. (a) to defend, hold harmless and y Buyer, its s and
customers against any claims of infringement (including patent, trademark, copyright,
industrial design right, or other proprietary right, or misuse or misappropriation of
trade secret) and resulting damages and expenses (including attorney's and other
professional fees) arising in any way in relation lo the goods or services contracled.
including such claims where Seller has provided only parl of the goods or services.
Seller expressly waives any claim against Buyer that such infringement arose out of
with Buyer's specifi ; (b) that Buyer or Buyer's subcontractor has the
right to repair, reconstruct, or rebuild the specific goods delivered under this contract
without payment of any royalty to Seller; (c) thal parts manufactured based on Buyer's
drawings and/or specifications may not be used for s own use of sold to third parties
without Buyer's express written authorization; and (d) to the extent that this contract is
issued for the creation of copyrightable works, the works shall be considered “works
made for hire;” to the extent thal the works do not qualify as “works made for hire”
Seller hereby assigns to Buyer all right, title and interest in all copyrights and moral
rights therein
15. TECHNICAL INFORMATION DISCLOSED TO BUYER:
Seller agrees nol lo assert any claim (other than a claim for patent infringement) with
respect lo any lechnical information that Seller shail have disclosed or may hereafter
disclose to Buyer in connection with the goads or services cavered by this conlracl
16. INDEMNIFICATION:
If Seller performs any work on Buyer's premises or utilizes the property of Buyer,
whether on or off Buyer's premises, Seller shall indemnify and hold Buyer harmless
from and against any liability, claims, demands or expenses (including attorney’s and
other professional fees) for damages to the property of ot injuries (including death) to
Buyer, its employees or any olher person arising frem of in connection with Seller’s
performance of work or use of Buyer's property, excepl for such liability, claim, or
demand arising oul af the sole negligence of Buyer
17. INSURANCE:
Seller shall maintain insurance coverage with carriers acceptable to Buyer and in the
amounts set forth in the Special Terms Seller shall furnish to Buyer either a certificate
showing compliance with these insurance requirements or cerlified copies of all
insurance policies within 10 days of Buyer's written requesl. The cerlificale will
provide that Buyer will receive 30 days' prior written nolice from the Insurer of any
termination or reduction in the amount of scope of coverage. Seller's furnishing of
cerlificates of Insurance or purchase of insurance shall nol release Seller of its
obligations or liabilitles under this contract
18. SELLER'S PROPERTY:
Unless otherwise agreed to by Buyer, Seller, al its expense, shall fumnish, keep In
good condition, and replace when necessary all machinery, equipment, loals, jigs,
dies, gauges, fixtures, malds, patterns and other Hems ("Seller's Property”) necessary
for the production of the goods. The cost of changes lo Seller’s Property necessary lo
make design and specification changes authorized by Buyer shall be paid for by
Buyer. Seller shall insure Seller's Proparty with full fire and extended coverage
insurance for ils replacement value. Seller grants Buyer an irrevacable option 1o take
possession of and title to Seller's Property that is special for the production of the
goods upon payment fo Seller of its net book value ny amaunts that Buyer has
previously paid lo Seller for the cost of such items; provided, however, that this option
shall not apply if Seller's Property is used to produce goods that are the standerd
stock of Seller or if a substantial quantity of like goods are being sold by Seller to
others.
19. BUYER'S PROPERTY:
Al supplies, materials, tools, jigs, dies, gauges, fixtures, molds, patterns, equipment
and other items furnished by Buyer, either directly or indirectly, to Seller lo perform
this contract, or for which Seller has been reimbursed by Buyer, shall be and remain
the property of Buyer and held by Seller on a ballment basis ("Buyer's Property”).
Seller shall bear the risk of loss of and damage lo Buyer's Property. Buyer's Property
shall at all times be properly housed and maintained by Seller, at its expense, shall
nol be used by Seiler for any purpose other than the performance of this contract:
shall be deemed to be personally; shall be conspicuously marked by Seller as the
property of Buyi hall not be commingled with the property ef Seller or with thal of a
third person; and shall not be moved from Seller's premises without Buyer's prior
written approval, Buyer shall have the right lo enter Seller’s premises al all
reasonable times to Inspecl such property and Seller's records with respect therelo
Upon the request of Buyer, Buyer's Property shall be immedialely released to Buyer or
delivered to Buyer by Seller, either (i) F.0.B. transporl equipment at Seller's plant,
properly packed and marked in accordance with the requirements of the carrier
selected by Buyer to transport such property, of (i) to any location designated by
Buyer, in which even! Buyer shall pay lo Seller the reasonable costs of delivering such
property lo such location. When permitied by law, Seller waives any lien or olher

yii or that relate to the manufacture, labelling, transportation,
mpurllllun u:pnlllllun licensing, approval or certification of the goods or services,
Including, but net limited to, these relating to environmental matters, dala protection
and privacy, wages, hours and of selection
discrimination, occupational healthisalety and mulnr vehicle safety  Seller further
represents thal neither it nor any of its subcontraclors will utilize child, slave, prisoner
of any other form of forced of involuntary labor, o engage in abusive employment or
corrupl business practices, in the supply of goods or provision of services under (his
contract. Al Buyer's request, Seller shall certify in writing its compliance with the
foregoing. Seller shall indemnify and hold Buyer harmless from and against any
lability claims, demands or expenses (including attorney’s or other professional fees)
arising from ot relating to Seller's non-compliance.
26. NO IMPLIED WAIVER:
The failure of either party al any time lo require performance by the other party of any
provision of this contract shall in no way affect the right lo require such perfarmance
at any time thereafler, nor shall the waiver of either party of a breach of any provision
of this contract constitute a waiver of any succeeding breach of the same or any other
provision.
27. NON-ASSIGNMENT:
Unless otherwise specifically prohibiled by applicable law, Seller may not assign or
delegate its rights or obligations under this contracl without Buyer's prior written
consent.
28. RELATIONSHIP OF PARTIES:
Seller and Buyer are independent contracting parties and nothing in this contract shall
make either party the agent or legal representalive of the other for any purpose
whalsoever, nor daes it grant either parly any autherity lo assume or to creale any
obligation on behall of or in the name of the other
29. GOVERNING LAW; JURISDICTION:
This contract is to be construed according lo the laws of the country {and
state/province, il applicable) from which this contracl is issued as shown by the
address of Buyer, excluding the provisions of the United Nations Convention on
Contracts for the International Sale of Goods and any conflict of law provisions that
would require application of another choice of law.  Any aclion or proceedings by
Buyer against Seller may be brought by Buyer in any courl{s) having jurisdiction over
Seller or, at Buyer's option, in the court(s) having jurisdiction over Buyer's location, in
which event Seller consents to jurisdiction and service of process in accordance with
applicable procedures. Any actions or proceedings by Seller against Buyer may be
broughl by Seller only in the court(s) having jurisdiction over the location of Buyer
from which this contract is issued
30. SEVERABILITY:
If any term(s) of this contract is invalid or unenforceable under any stalute, regulation,
ordinance, executive order or other rule of law, such lerm{s) shall be deemed
reformed or deleted, as the case may be, bul only o the extent necessary lo comply
with such statute, regulation, ordinance, order of rule, and the remaining provisions of
this contract shall remain in full force and effect.
31. ENTIRE AGREEMENT:
This contract, logether with the allachmenls, exhibits, supplements or olher terms of
Buyer specifically refecenced in lhis contracl, constitules the enlite agreement
between Seller and Buyer with respect lo the matiers contained in this contract and
supersedes all prior oral or writlen representations and agreements. This cantract
may anly be modified by a contract amendment issued by Buyer

Revised: Seplember 2004
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GENERAL TERMS AND CONDITIONS

1. ACCEPTANCE:

Seller has read and understands this conlract and agrees thal Seller's written
acceptance or commencemen! of any work or services under this contract shall
constitute Seller's acceptance of these terms and conditiens only.

2. SHIPPING AND BILLING:

Seller agrees () to properly pack, mark and ship goods in accordance with the
requicements of Buyer, the involved carriers, and, if applicable, the country of
destination; (b) to route shipments in accordance with Buyer's instructions; (c) to
make no charge for handling, kaging. storage or # tation of goods, unless
otherwise stated as an ilem on this contract, (d) lo provide with each shipment
packing slips with Buyer's contract and/or release number and date of shipment
marked thereon, (e) lo properly mark each package with a labeltag according Lo
Buyer's inatructions, {f) to promptly lorward the original bill of lading or ether shipping
receipt for each shipment in accordance with Buyer's instructions. Seller will include
on bills of lading or other shipping receipts correct classification identification of the
goods shipped in accordance with Buyet's instructions and the carrier's requirements
The marks on each package and identification of the goods on packing slips, bills of
lading and invoices (when requited) shall be sufficient lo enable Buyer to easily
identify the goods purchased. Seller further agrees: (a) to accepl paymenl based
upon Buyer's Evaluated Receipt Record/Sell Billed Invoice, unless an invoice is
requested by Buyer, and (b) lo accept payment by electronic funds transfer. The
payment date is set forth in the Line Item Detall of this contract, or if nol stated, shall
be the dale established by Buyer's Multilateral Metting System (MN5-2), which
provides, on average, that payment shall be made on the second day of the second
month following, in the case of the Buyer's North American facilities, Seller’s shipment
date of goods or dale of services, and, for all of Buyer's other locations, Buyer's
receipt date of the goods or date of services. Buyer may withhold payment pending
receipl of evidence, In such form and detail as Buyer may direct, of the absence of
any liens, encumbrances and claims on the gooads or services under this contract

3. DELIVERY SCHEDULES:

Time is of the essence, and deliveries shall be made both in quantities and at limes
specified In Buyer's schedules. Buyer shall not be required lo make payment for
goods delivered lo Buyer thal are In excess ol quantities specified in Buyer's delivery
schedules. Buyet may change the rale of scheduled shipmenls ar direct temporary
suspension of scheduled shipments, nelther of which shall entitle Seller lo a
modification of the price for goods o1 services covered by this contract.  Where
quantities andlor delivery schedules are not specified. Seller shall deliver goods in
such quantities and limes a3 Buyer may direct In subsequent releases

4. PREMIUM SHIPMENTS:

W Seller's acts or omissions resull in Seller's fallure lo meel Bu;m; deli
requirements and Buyer requires a more method of p
goods than the transportation method originally specified by Buyer, Seller shall ship
the goods as expeditiously as possible at Seller's sole expense

5. CHANGES:

Buyer reserves the right at any time to direct changes, or cause Seller lo make
changes, lo drawings and specifications of the goods or to otherwise change the
scope of the work covered by this contract including work with respect to such matters
as inspection, testing or guality control, and Seller agrees to promptly make such
changes. Any difference in price of lime for performance resulting from such changes
shall be equitably adjusted by Buyer after receipt of documentation In such form and
delail as Buyer may direct. Any changes to this contract shall be made in accordance
with Paragraph 31

6. SUPPLIER QUALITY AND DEVELOPMENT ; INSPECTION:

Seller agrees o participate in Buyer's supplier quality and development program(s)
and to comply with all quality requirements and procedures specified by Buyer, as
revised from time to lime, including those applicable to Seller as set forth in Quality
System Requitemenls QS-9000. In addition, Buyer shall have the righl lo enter
Seller's facility al reasonable times lo inspect the facility, goods, materials and any
property of Buyer covered by this conlracl. Buyet's inspection of the goods, whether
during manufacture, prior to delivery or within a reasonable time after delivery, shail
not pl of any work-in-p of finished goods.

7. NONCONFORMING GOODS;
Seller acknowledges that Buyer will net perform Incoming inspections of the goods,
and waives any rights to require Buyer lo conduct such inspections. To Ihe extenl
Buyer rejects goods as nonconforming, the quantities under this contract will
sutomatically be reduced unless Buyer othewise nolifies Seller. Seller will not
replace quantities so reduced withoul a new contracl or schedule from Buyer.
Nenconforming goods will be held by Buyer in accordance with Seller's instructions al
Seller’s risk. Seller’s failure lo provide wiitten Instiuctions within 10 days, or such
shorter period as may be commercially r ble under the cir after
notice of nonconformity shall entitle Buyer, al Buyer's oplion, lo charge Seller for
slorage and handling or lo dispose of the goods without liability to Seller. Payment far
nonconforming geods shall nol constitule an acceplance of them, limil or impair
Buyer's right to assert any legal or equitable remedy, or relieve Seller's respansibility
for laten! defects

8. FORCE MAJEURE:

Any delay or failure of either party to perform its obligations shall be excused if Seller
is unable to produce, sell or deliver, o Buyer Is unable to accept delivery, buy of use,
the goods or services covered by this contracl, as the resull of an evenl or oceurrence
beyond the reasonsble control of the pary and withoul its faull or negligence,

Buyer may immedialely terminate this contract withoul liability to Seller in any of the
following or any other P events: (a) i y of Seller. (b) filing of a
veluntary petition In bankruptey by Seller, (c) filing of any involuntary petition in
bankruptcy against Seller; (d) appointment of a receiver of trustee for Seller; or (e}
execution of an assignment for the benafit of creditors by Seller, provided that such
petition, appointment or assignment is nol vi d or nullified within 15 days of such
event Seller shall reimburse Buyer for all costs Incurred by Buyer in connection with
any of the foregoing. including, but not limited to. all altorney's ot other professional
fees.

12. TERMINATION FOR BREACH OR NONPERFORMANCE:; SALE OF ASSETS OR
CHANGE IN CONTROL:

Buyer reserves the right lo terminate all of any part of this contract, without liability to
Seller, if Seller. (a) repudiates or breaches any of the terms of this contract, including
Sellet’s warranties; (b) fails to perform services or deliver goods as specified by
Buyer, (c) lalis to make progress so as to endanger timely and proper completion of
services or delivery of goods; and does not correct such fallure or breach within 10
days (or such shorler period of lime if commerclally reasonable under the
circumslances) after receipl of written notice from Buyer specifying such failure or
breach, In addition, Buyer may terminate this contract upon glving at least 60 days
notice to Seller, without liability lo Selier, if Seller (i) sells, or offers to sell, a material
portion of its assets, or (i) selis of exchanges, or offers to sell or exchange, of causes
ta be sold or exchanged, a sufficient amount of its stock that effects a change in the
contral of Sefler

13. TERMINATION FOR CONVENIENCE:

In addition to any other rights of Buyer o terminate this contract, Buyer may, al its
option, immediately terminate all or any part of this contract, al any time and for any
reason, by giving written notice to Seller. Upon such termination, Buyer shall pay to
Seller the following amounts withoul duplication: (a) the contract price for all goods or
services thal have been completed in accordance wilh this contract and nol previously
paid for; and (b) the actual costs of work-in-process and raw materials incurred by
Seller in furnishing the goods or services under this conlract lo the extent such costs
are reasonable in amount and are properly allocable or apportionable under generally
accepled accounting principles lo the terminated portion of this contrach less,
however, the sum of the reasonable value or cost (whichever is higher) of any goods
ot malerials used or sold by Seller with Buyer's written consent, and he cost of any
damaged or destroyed goods or material. Buyer will make no payments for finished
goods, services, work-in-process or raw materials fabricated or procured by Seller in
amounts In excess of those authorized in delivery releases nor for any undelivered
goods thal are in Seller's standard stock o thal are readily marketable. Payments
made under this Paragraph shall nol exceed the aggregate price payable by Buyer for
finished goods or services that would be produced of performed by Seller under
delivery or release schedules outstanding at the date of lermination. Excepl as
provided in this Paragraph, Buyer shall net be liable for and shall not be required lo
make payments lo Seller, directly or on account of claims by Seller's subcontractors,
for loss of prafit, d head, interest on claims, product
development and engineering costs, facilities and equipment rearrangement casts or
rental, unamortized depreciation costs, or general and administrative burden charges
from termination of this contract.  Within 60 days from the effective date of
termination, Seller shall submit & comprehensive termination claim to Buyer, with
sufficient supporting data to permit Buyer's audit, and shall thereafter promplly furnish
such supplemental and supporting information as Buyer shall request. Buyer or its
agents shall have the right to audit and examine all books, records, facilities, work,
mi ial, inventories and other items relating lo any termination claim of Seller

14. INTELLECTUAL PROPERTY:

Seller agrees: (a) lo defend, hold lulmless md indemnify Buyer, its successors and
customers against any claims of | g patent, trademark, copyright,
Industrial design right, or other proprietary |Igh1 or mhun or misappropriation of
trade secret) and resulting damages and expenses (including atlorney's and clhcr
professional fees) arising in any way in relation to the goeds o services

rights that Seller might otherwise have on any of Buyer's Property for work performed
on such property or otherwise.

20. SERVICE AND REPLACEMENT PARTS:

Seller will sell lo Buyer goods necessary for Il to fulfil its current model service and
replacement parta requirements al the price(s) set forth in this contract If the goods
are systems or modules, Seller will sell the components or parts thal comprise the
syslem or module al price(s) that shall nol, in the aggregate, exceed the price of the
system or module less assembly costs. During the 15-year period after Buyer
compleles current model purchases, Seller will sell goods to Buyer to lulfil Buyer's
past model service and replacement parts requirements  Unless otherwise agreed to
by Buyer, the price(s) during the first 3 years of this period shall be those in effect at
the conclusion of currenl model purchases. For the remainder of this period, the
ptice(s) for goods shall be as agreed to by the parties. When requested by Buyer,
Seller shall make service literalure and other materials available al no additional
charge to support Buyer's service part sales activities.

21. REMEDIES:

The rights and ri s reserved to Buyer in this contract shall be cumulative with,
and additional to, all olher or further remedies provided in law or equity. Without
limiting the faregoing, should any goods fail lo conform to the warranties sel forth in
Paragraph 9, Buyer shail nolify Seller and Seller shall, if requesied by Buyer,
reimburse Buyer for any incidental and consequentinl damages caused by such
nanconforming goods, including, bul not limited to, costs, expenses and losses
Incurred by Buyer (a) in Iu:p-:iing sorting, repairing or replulnn such non:onlormlng
goods; (b) resulting from p () recall ¢

other corrective service m:llon: and (d) elaims for personal injury (including death) or
properly damage caused by such noncenforming goods. If requested by Buyer, Seller
will enter into a separale ag nt for the or pi ing of warranty
chargebacks for nonconforming goods

22. CUSTOMS; EXPORT CONTROLS:

Credits or benefits resulling or arising from this contract, including trade credits,
export credits or the refund of dulies, taxes or fees, shall belong 1o Buyer, Seller shall
provide all necessary g written and
transaction records) to permit Buyer to receive such benefits or credits, as well as to
fulfil its customs related obligations, origin marking or labelling requirements and local
content origin requirements, Il any Exporl licenses or authorizations necessary lor
the export of the goods shall be the responsibility of Seller unless otherwise indicated
in this contracl, in which event Seller shall provide such information as may be
necessary lo enable Buyer to oblain such licenses of aulhorizotion(s) Seller shall
undertake such arrangements as necessary for the goods fa be cow by any duly
deferral or free (rade zone program(s) of the country of import,

23, SETOFF/RECOUPMENT .

In addition to any right of setoll or recoupment provided by law, all amounts due lo
Seller shall be considered net of indebledness of Seller and ils affiliates/subsidiaries
to Buyer and its affiliates/subsidiaries; and Buyer shall have the right ta setoff against
or 1o recoup from any amounls due Lo Seiler and its affiliates/subsidiaries from Buyer
and its affiliates/subsidiaries

24. NO ADVERTISING:

Seller shall not, without first obtaining the written consent of Buyer, in any manner
odvertise or publish the fact that Seller has contracled to furnish Buyer the goods o
services covered by this contraci, or use any trademarks or trade names of Buyer in
Seller's advertising or promotional materials.

25, COMPLIANCE WITH LAWS; EMPLOYMENTIBUSINESS PRACTICES:

Seller, and any goods or services supplied by Seller. shall comply with all applicable
laws, rules, orders, y of ol the
country(ies) of destination or that refale to the e, labelling, P i
Importation, exportation, licensing, approval or certification of the goods or services,
Including, but net limited to, these ling to malters, data p

.mi url'v'ccy ‘wages, hours and conditions of employmenl, subcontractor selection,

including such claims where Seller has provided only part of the gooads or services;
Seller expressly waives any claim against Buyer thal such infringement arose out of
compliance with Buyer's specification; (b) that Buyer or Buyer's subcontractor has the
right to repair, reconstruct, or rebuild the specific goods delivered under this contract
without payment of any royalty ta Seller; (c) thal parts manufactured based on Buyer's
drawings andior specifications may net be used for ils own use or sold to third parties
without Buyer's express written authorization; and (d) lo the extent that this contract is
Issued for the creation of copyrightable works, the works shall be considered "works
made for hire:" to the extent that the works do not qualify as ‘works made for hire,”
Seller hereby assigns to Buyer all right, title and interest in all copyrights and mo
rights therein.

15. TECHNICAL INFORMATION DISCLOSED TO BUYER:

Seller agrees not to assert any claim {other than a claim for patent infringement) with
respect o any lechnical information that Seller shall have disclosed or may hereafter
disclose to Buyer in connection with the goods or services covered by this contract

16. INDEMNIFICATION:

If Seller performs any work en Buyer's premises or utilizes the property of Buyer,
whether on or off Buyer's premises, Seller shall indemnify and hold Buyer harmless
from and against any liability, claims, demands or expenses (including attorney’s and
other professional fees) for damages o the property of or injuries (including death) to
Buyer, ils employees or any other person ansing from or in connection with Seller's

of work or use of Buyer's properly, excepl for such liability, claim, or
demand arising out of the sole negligence of Buyer

including, bul not limiled to, acts of God, aclions by any g tal authority
(whether wvalid or Invalid), fires, foods, windstorms, explosions, riots, natural
disasters, wars, sabolage, labor problems (including lockouls, strikes and 17. INSURANCE:

slowdowns), inability to obtain power, material, labor equipment or transportation, or
court Injunction or order; previded thal written notice of such delay (including the
anticipated duration of the delay) shall be given by the affected party to the other
party as soon as possible alter the event o occurrence (but in no event more than 10
days thereafter). During the period of such delay or failure to perform by Seller,
Buyer, al its option, may purchase goods and services from other sources and reduce
its schedules to Seller by such quantities, without llability to Seller, or have Seller
provide the goods and services liom other souices In quantities and al limes
requested by Buyer, and al the price set forth in this contract. In addition, Seller al its
expense shall lake such actions as are necessary la ensure the supply of goods and
services lo Buyer for a period of al least 30 days during any anticipated labor
disruption or resulting from the expiration of Seller's labor conlract(s). If requested by
Buyer, Seller shall. within 10 days, provide adequate assurances that the delay shall
nol exceed 30 days. W the delay lasts more than 30 days or Seller does nol provide
adequale assurance thal the delay will cease within 30 days. Buyer may immediately
terminate this contract without liability.

9. WARRANTY:

Seller warrants/guarantees thal the goods covered by this contract will conform ta the
specifications, drawings. samples, ot descriplions furnished lo or by Buyer, and will
be merchantable, of good material and workmanship and free from defect. In
addition, Selier acknowledges that Seller knows of Buyer's intended use and
warranis/guarantees thal all goods covered by this coniract that have been selected,
designed, manufactured or assembled by Seller based upon Buyer's staled use will be
fit and sufficient for the particular purposes inlended by Buyer The warranty period
shall be thal provided by applicable law, excepl that If Buyer offers a longer warranty
to s customers for goods installed on vehicles, such longer periad shall apply,

10. INGREDIENTS DISCLOSURE; SPECIAL WARNINGS AND INSTRUCTIONS:

I requested by Buyer, Seller shall promptly furnish lo Buyer In such form and detall as
Buyer may direct: (a) a list of all ingredients in the goods; (b) the amount of all
ingredients, and (c) Information concerning any changes in or additions to such
ingredients. Prior lo and with the shipment of the goods, Seller agrees lo furnish to
Buyer sufficient warning and notice in writing (including appropriate labels on the
goods, containets and packing) of any hazardous materlal that is an ingredient or a
part of any of the goods. together with such special handling instructions as may be
necessary lo advise carriers, Buyer, and thelr respective employees of how lo
exercise Ihat measure of care and precaution that will best prevent bodily injury or
praperty damage in the handiing, transportation, processing, use or disposal of the
goods, containers and packing shipped to Buyer

11, INSOLVENCY:

Seller shall maintain insurance coverage with carriers acceplable to Buyer and In the
amounts set forth in the Special Terms. Seller snnll Turnish lo Buyer either a certificale
showing with these | or cerified copies of all
insurance policies within 10 days of Buyer's written request. The certificate will
provide that Buyer will receive 30 days’ prior written nolice from the insurer of any
termination or reduction in the amounl or scope of coverage. Seller's furnishing of
certificates of insurance or purchase of insurance shall nol release Seller of its
obligations or liabilities under this contract.

18. SBELLER'S PROPERTY:

Unless otherwise agreed lo by Buyer. Seller, at its expense. shall furnish, keep in
good condition, and replace when necessary all machinery, equipment, tools, i
dies, gauges, fixtures, molds, patterns and olher items ("5 's Property”) ni ¥
far the production of the goods. The cost of changes lo Seller's Praperty necessary lo
make design and specification changes authorized by Buyer shall be paid for by
Buyer.  Seller shail insure Seller's Property with full fire and extended coverage
insurance for its replacement value. Seller grants Buyer an iirevocable option lo take
pessession of and tille to Seller's Property that Is special for the production of the
geods upon paymenl lo Seller of its nel book value less any amounls thal Buyer has
previously paid to Seller for the cost of such items: provided, however, that this oplion
shall not apply if Seller's Property is used lo produce goods thal are the standard
stock of Seller or il a substantial quantity of like goods are being sold by Seller to
others.

19, BUYER'S PROPERTY:

All supplies, materials, lools, jigs, dies, gauges, fixtures, molds, patterns, equipment
and other items furnished by Buyer, either direclly or indirectly, to Seller to perform
this contract, or for which Seller has been reimbursed by Buyer, shall be and remain
the property of Buyer and held by Seller on a bailment basis (“Buyer's Property”).
Seller shall bear the risk of loss of and damage to Buyer's Property. Buyer's Property
shall at all times be properly housed and maintained by Seller, at its expense, shall
not be used by Seller for any purpese other than the performance of this contract;
shall be deemed lo be personalty, shall be conspicuously marked by Seller as the
property of Buyer. shall not be commingled with the property of Seller or with that of a
third person, and shaill nol be moved from Seller's premises without Buyer's prior
written approval.  Buyer shall have the righl to enler Seller's premises at all
reasonable times to inspect such property and Seller's records with respec! therelo
Upon the request of Buyer, Buyei's Property shall be immediately released to Buyer or
delivered to Buyer by Seller, either () F.0.B. transport equipment af Seller’s plant,
properly packed and marked in accordance with the requirements of the carrier
selected by Buyer to lransport such property, or (i) lo any location designated by
Buyer, in which even! Buyer shall pay to Seller the reasonable costs of delivering such
property o such location. When permitted by law, Seller waives any lien or other

health/safety and motor vehicle salely. Seller further
represents that neither it nor any of its subcontractors will utllize child, siave, prisoner
or any other form of forced of involuntary labor, or engage in abusive employment or
corrupl business practices, in the supply of geods of provision of services under this
conlract Al Buyer's request, Seller shall cerify In writing its compliance with the
foregoing. Seller shall indemnify and hold Buyer harmless from and against any
liability claims, demands or expenses (including attorney's or other professional fees)
arising from or relating to Seller's non-compliance.

26. NO IMPLIED WAIVER:

The failure of either party at any time o require performance by the other party of any
provision of this contract shall in no way affect the right lo require such perfermance
al any time thereafter, nor shall the waiver of either party of a breach of any provision
of this contract constitute a waiver of any succeeding breach of the same or any other
provision.

2T NON-ASSIGNMENT:

Unless otherwise specifically prohibited by applicable law, Seller may not assign or
delegate its rights or obligations under this contract without Buyer's prior writlen
consent.

23. RELATIONSHIP OF PARTIES:

Seller and Buyer are independenl contracting parties and nothing in this contract shall
make eithe: party the agent or legal representative of the other for any purpose
whalsoever, nor does il grant either parly any authorily fo assume or to create any
abligation an behall of or in the name of the other,

29. GOVERNING LAW; JURISDICTION:

This contract Is to be construed according o the laws of the country (and
stateiprovince, if applicable) from which this contracl 15 issued as shown by the
address of Buyer, excluding the provisions of the United Natlons Cenvention on
Contracts for the international Sale of Goods and any conflic of law provisions thal
would require applicalion of another choice of law. Any action o1 proceedings by
Buyer against Seller may be brought by Buyer in any courl(s) having jurisdiction over
Seller o, af Buyer's option, in the courl{s) having jurlsdiction over Buyer's location, in
which event Seller consents lo jurisdiction and service of process in accordance with
applicable procedures  Any actions or proceedings by Seller against Buyer may be
broughl by Seller only in the court(s) having jurisdiction over the location of Buyer
from which this contract is issued.

30. SEVERABILITY:

I any term(s) of this contract is invalid or unenforceable under any stalute, regulation,
ordinance, execulive order or olher rule of law, such term(s) shall be deemed
reformed or deleled, as the case may be. but only to the extent necessary lo comply
with such statule, regulation, ordinance, order of rule. and the remaining provisions of
this contract shall remain in full force and effect

31. ENTIRE AGREEMENT:

This contracl, together with the altachmenls, exhibits, supplements ot olher terms of
Buyer specifically referenced in this coniracl, constitules the entire agreement
between Seller and Buyer with respect to the matters contained in this confract and
superaedes all prior oral or written representations and agreements. This centract
may only be modified by a contract amendment issued by Buyer

Revised: September 2004
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GENERAL TERMS AND CONDITIONS

1. ACCEPTANCE:

Seller has read and understands this contract and agrees thal Selier's written
acceplance or commencement of any work or services under this contract shall
constitule Seller's acceplance of these terms and conditions only,

2. SHIPPING AND BILLING:

Seller agiees: (a) lo properly pack, mark and ship goods In accordance with the
requirements of Buyer, the Involved carrlers, and, if applicable, the country of
destination; (b) to route shij in dance with Buyer's i {c) to
make no charge for handling, slorage or t portation of goods, unless
otherwise stated as an item on this conlract; (d) to provide with each shipment
packing slips with Buyer's contract and/or release number and date of shipment
marked thereon; (e) lo properly mark each package wilth a labeltag according to
Buyer's instructions; (1) te promplly ferward the original bill of lading or other shipping
receipt for each shipment in accordance with Buyer's instructions. Seller will include
on bills of lading or other shipping receipts correct classification identification of the
goods shipped in with Buyer's and the carrier's requirements.
The marks on each package and identification of the goods on packing slips, bills of
lading and Invoices (when required) shall be sufficienl lo enable Buyer to easily
identify the goods purchased. Seller further agrees: (a) lo accepl payment based
upon Buyer's Evaluated Receipt Record/Sell Billed Invelce, unless an invoice is
requested by Buyer, and (b) to accepl payment by electranic funds transler. The
payment date is sel forth in the Line ltem Detail of this contract, or if not stated, shall
be the date by Buyer's Mul Netting System (MNS-2), which
provides, on average, thal payment shall be made on the second day of the second
maonth following, in the case of the Buyer's North American facilities, Seller's shipment
date of goods or date of services, and, for all of Buyer's other locations, Buyer's
receipt date of the goods or date of services. Buyer may withhold payment pending
receipt of evidence, in such form and detail as Buyer may direcl, of the absence of
any llens, encumbrances and claims on the goods or services under this contract

3. DELIVERY SCHEDULES:

Time is of the essence, and deliveries shall be made both in quantities and al times
specified In Buyer's schedules, Buyer shall nol be required to make payment for
goods dellvered to Buyer that are in excess of quantities specified in Buyer's delivery
schedules. Buyer may change the rale of scheduled shipments or ditect lemporary
suspension of scheduled shipments, neither of which shall entitle Seller to a
modification of the price for goods or services covered by this contract. Where
quantities andior delivery schedules are not specified, Seller shall deliver goods in
such quantities and limes as Buyer may direc! in subsequenl releases,

4. PREMIUM SHIPMENTS:

il Seller's acls or amissions resull in Seller's failure to meet Buyer's delivery
requirements and Buyer requires a more diti method of transportation for the
goods than the lransportation method originally specified by Buyer, Seller shall ship
the goods as expeditiously as possible al Seller's sale expense.

5. CHANGES:

Buyer reserves the right al any lime to direcl changes, or cause Seller lo make
changes, to drawings and specifications of the goods or lo otherwise change the
scope of the work covered by this contract including work with respect to such matters
as inspection, testing or quality contrel, and Seller agrees to promplly make such
changes. Any difference in price of time for performance resulting frem such changes
shall be equitably adjusted by Buyer after 1eceipt of documentation in such form and
delall as Buyer may direct Any changes to this conlracl shall be made in accordance
wilh Paragraph 31

6. SUPPLIER QUALITY AND DEVELOPMENT; INSPECTION:

Seller agrees lo participate in Buyer's supplier quality and development program(s)
and to comply with all quality requirements and proceduses specified by Buyer, as
revised from time to time, including those applicable to Seller as set forth In Quality
Syslem Requirements QS-8000 In addition, Buyer shall have the right to enter
Seller’s facility al reasonable times lo inspect the facility, goods, materials and any
property of Buyer covered by this contract. Buyer's inspection of the goods, whether
during manufaclure, prior to delivery or within a reasonable time after delivery, shall
not constitule acceplance of any work-in-process of finished goods.

1. HONCONFORMING GOODS:

Seller acknowledges that Buyer will not perform incoming inspections of the goods,
and waives any fights to require Buyer lo conducl such inspections. To the extent
Buyer rejects poods as nonconforming, the quantities under this contract will
sutomatically be reduced unless Buyer otherwise notifies Seller. Selier will not
replace quantities so reduced without a new contracl or schedule from Buyer.
Nonconforming goods will be held by Buyer in accordance with Seller's instructions at
Seller’s risk. Seller's failure o provide written instiuctions within 10 days, or such
shorter period as may be commercially le under the cir , after
nolice of nonconformity shall entitle Buyer, at Buyer's option, lo charge Seller for
storage and handling of to dispose of the goods without liability to Seller, Payment for
nenconferming geods shall nol constitule an acceplance of them, limit or impair
Buyer's right to assert any legal or equitable remedy, or relleve Seller's respansibility
for latent defects

8. FORCE MAJEURE:

Any delay or fallure of either party le perform its obligations shall be excused if Seller
is unable ta produce, sell or deliver, or Buyer Is unable to accept delivery, buy or use,
the goods or services covered by this contract, as the resull of an evenl or occurrence
beyond the reasonable control of the party and withoul its fault or negligence,
including. but not limited to. acts of God. aclions by any g | authority

Buyer may immediately terminate this contract withou! liability to Seller in any of the
following or any other comparable events: () insolvency of Seller; (b) filing of &
voluntery petition in bankrupley by Seller; (c) filing of any involuntary petition in
bankruptcy against Seller, (d) appointment of a receiver or trustee for Seller; or (e)
execution of an assignment for the benefit of creditors by Seller, provided that such
pelition, appointment or assignment is not vacated or nullified within 15 days of such
event. Seller shall reimburse Buyer for all costs incurred by Buyer in connection with
any of the foregoing, including, but not limited to, all atlorney's or other professional
fees.
12. TERMINATION FOR BREACH OR NONPERFORMANCE; SALE OF ASSETS OR
CHAMNGE IN CONTROL:
Buyer reserves the right to terminate all or any part of this contract, without liability to
Seller, if Seller: (a) repudiates or breaches any of the terms of this contract, including
Seller’s warranties: (b) fails lo perform services or deliver goods as specified by
Buyet, (c) fails to make progress so as to endanger timely and proper completion of
services or delivery of goods; and does nol correct such fallure or breach within 10
days (or such shorter pericd of time If commercially reasonable under Ihe
circumstances) after receipt of written notice from Buyer specifying such fallure or
breach. In addition, Buyer may terminate this contract upon givi 1 least B0 days
natice lo Seller, withoul liability to Seller, if Seller (i) sells, or offers to sell, a material
portion of its assets; or (ii) sells or exchanges, or offers to sell or exchange, or causes
to be sold or exchanged, a sufficient amount of its stock that effects a change in the
control of Seller
13. TERMINATION FOR CONVENIENCE:
In addition to any other righls of Buyer to terminate this contract. Buyer may, al its
option, immediately terminate all or any part of this contracl, at any time and for any
reason, by giving written notice to Seller. Upon such termination, Buyer shall pay to
Seller the following amounts without duplication: (a) the contract price for all goods ar
services thal have been completed in accordance with this contract and not previously
paid for; and (b} the aclual costs of work-in-process and raw materials incurred by
Seller in furnishing the goods or services under this contracl to the extent such costs
are reasonable in amount and are properly allocable or apportionable under generally
accepted g princip to the termi d portion of this contiact, less,
however, the sum of the reasonable value or cost (whichever is higher) of any goods
or malerials used or sold by Seller with Buyer's written consent, and the cosl of any
damaged or deslroyed goods or material, Buyer will make no payments for finished
poods, services, work-in-process or raw materials fabricated or procured by Seller in
amounts in excess of those authorized in delivery releases nor for any undelivered
goods thal are in Seller's standard stock or that are readily marketable. Payments
made under this Paragraph shall nol exceed the aggregate price payable by Buyer for
finished goods or services thal would be produced or performed by Seller under
delivery or release schedules outstanding al the date of termination. Excepl as
provided in this Paragraph, Buyer shall not be liable for and shall not be required lo
make payments to Seller, directly or on -:cnuﬂ! of claims by Seller's subcontractors,
for loss of anlicipated profil, b: rhead, interest on claims, product
development and engineering costs, facilities and lqulpmn! rearrangement costs or
rental, unamortized depreciation costs, or general and administrative burden charges
from termination of this contract.  Within 60 days from the effective date of
termination, Seller shall submit a comprehensive termination claim to Buyer, with
sufficient supporting data to permil Buyer's audit, and shall thereafter promptly furnish
such supplemental and supporting information as Buyer shall request Buyer or ils
agents shall have the right to audit and examine all books, records, facilities, work,
material, inventories and other items relating to any lermination claim of Seller.
14. INTELLECTUAL PROPERTY:
Seller agrees.  (a) lo defend, hold harmless and indamnlly Buyer, its successors and
customers against any claims of g patent, k, copyright,
Industrial design right, or other proprielary right, or misuse or misappropriation of
trade secret) and resulting damages and expenses (including attorney's and other
professional fees) arising in any way in relation to the goads or services conlracted,
including such claims where Seller has provided only parl of the goods or services,
Seller expressly waives any claim against Buyer that such infringement arose out of
with Buyer's sp (b) that Buyer or Buyer's subcontractor has the
llplll lo repair, reconsiruct, or rebulld the specific goods delivered under this conlract
without payment of any royalty to Seller; (c) thal parts manufactured based on Buyer's
drawings andor specifications may not be used for its own use or sold to third parties
without Buyer's express wrilten authorization; and (d) to the extent that this contract is
Issued for the creation of copyrightable works, the works shall be consi d "works
made for hire:” to the extent that the works do not qualiy as "warks made for hire,"
Seller hereby assigns lo Buyer all right. litle and interest in all copyrights and moral
rights therein.
15. TECHNICAL INFORMATION DISCLOSED TO BUYER:
Seller agrees nol lo assert any claim (other than a claim for patent infiingement) with
respect lo any technical information that Seller shall have disclosed or may hereafter
disclose to Buyer in connection wilh the goods or services covered by this contract
16. INDEMNIFICATION:
If Seller performs any work on Buyer's premises or utilizes the property of Buyer,
whether on or off Buyer's premises, Seller shall indemnify and hold Buyer harmless
from and against any liability, claims, demands or expenses (including attorney's and
other professional fees) for damages lo the plopvrty of or injuries (including death) to
Buyef its employees or any other person arising {rom or in connection with Seller's
e of work or use of Buyer's property, except for such liability, claim, or

(whether valid or invalid), fires, floods, windstorms, explosions, riots, natural
disasters, wars, sobolage, lsbor problems (including lockouts. strikes and
slowdowns), inability to oblain power, material, labor equipment or transportalion, or
courl Injunction or order, provided that written notice of such delay (including the
anticipated duration of the delay) shall be given by the affected party to the other
party as soon as possible after the event or occurrence (but in no event more than 10
days thereafter). During the period of such delay or fallure to perform by Seller,
Buyer, al its option, may purchase goods and services from other sources and reduce
its schedules lo Seller by such quantities, without liability to Seller, or have Selle
provide the goods and services from other sources in quantities and al limes
requested by Buyer, and al the price set forth in this contracl. In addition, Seller at its
expense shall lake such actions as are necessary lo ensure the supply of goods and
services to Buyer for a period of al least 30 days during any anticipated labor
disruption or resulting from the expiration of Seller's labor conlract(s). If requested by
Buyer, Seller shall, within 10 days, provide adequate assurances that the delay shall
not exceed 30 days. I the delay lasts more than 30 days or Seller does nol provide
adequate assurance thal the delay will cease within 30 days, Buyer may immediately
terminate this contract without liablility

9. WARRANTY:

Seller warrants/guarantees thal the goods covered by this contract will conform to the
specifications, drawings, samples, ot descriplions furnished lo or by Buyer, and will
be merchantable, of good material and workmanship and free from defect. In
addition, Seller acknowledges thal Seller knows of Buyer's intended use and
warrants/guarantees that all goods covered by this conlract that have been selected,
designed, manufaclured or assembled by Seller based upon Buyer's staled use will be
fit and sufficient for the particular purposes inlended by Buyer The waranty period
shall be that provided by applicable law, excepl that if Buyer offers a longer warranty
to its customers for goods installed on vehicles, such lenger period shall apply,

10. INGREDIENTS DISCLOSURE, SPECIAL WARNINGS AND INSTRUCTIONS:

I requested by Buyer, Seller shall promptly furnish to Buyer in such form and detail as
Buyer may direct: (a} a list of all ingredients In the goods, (b) the amount of all
ingredients; and (c) information concerning any changes in or additions te such
ingredients. Prior to and with the shipment of the goods, Seller agrees to furnish to
Buyer sufficient warning and notice in wriling (including appropriate labels on the
goods, containers and packing) of any hazardous material thal is an ingredient or a
part of any of the goods, together with such special handling Instiuctions as may be
necessary {o advise carriers, Buyer, and their respeclive employees of how lo
exercise thal measure of care and precaution that will best prevent bodily injury or
property damage in the handling, transportation, pracessing, use or disposal of the
gaods, containers and packing shipped to Buyer,

11. INSOLVENCY:

uemand arising out of the sole negligence of Buyer.

17. INSURANCE:

Seller shall maintain insurance coverage with carriers acceptable to Buyer and in the
amounts sel forth in the Special Terms. Seller shall furnish lo Buyer either a cerificate
showing with these or certified copies of all
insurance policies within 10 days of Buyer's written request. The certificate will
pravide that Buyer will receive 30 days' prior written nolice from the insurer of any
termination or reduction in the amount or scope of coverage. Seller's furnishing of
certificates of insurance or purchase of insurance shall not release Seller of its
obligations or labilities under this contract

18. SELLER'S PROPERTY:

Unless otherwise agreed to by Buyer, Seller, al s expense, shall furnish, keep in
good condition, and replace when necessary all machinery, equipment, tools, jigs,
dles, gauges, fixtures, molds, palterns and other items {"Seller's Property”) necessary
for the production of the goods. The cost of changes (o Seller's Property ¥ lo

tights that Seller might otherwise have on any of Buyer's Properly for work performed
on such property or otherwise.

20, SERVICE AND REPLACEMENT PARTS:

Seller will sell to Buyer goads necessary for it to fulfil its current model service and
replacement parts requirements al the price(s) set forth in this contract If the goods
are systems or modules, Seller will sell the components or parls thal comprise the
system or module al price(s) that shall nol, in the aggregate, exceed the price of the
system or module less assembly cosls. During the 15-year period sfter Buyer
completes current model purchases, Seller will sell goods to Buyer lo fulfil Buyer's
pasi model service and repl parts Unless agreed to
by Buyer, the price(s) durmn the first 3 years of this period shall be those in effect at
the conclusion of current model puichases. For the remainder of this period, the
price(s) for goods shall be as agreed lo by the parties. When tequested by Buyer,
Seller shall make service literature and other materials available al no additional
charge to support Buyer's service part sales activities,

21. REMEDIES:

The rights and remedies reserved to Buyer in this coniract shall be cumulative with,
and additional lo, all other or further remedies provided in law or equity  Without
limiting the foregoing, should any goods fail to conform to the warranties sei forth in
Paragraph 9, Buyer shall nolify Seller and Seller shall. if requested by Buyer,
reimburse Buyer for any incidental and consequential damages caused by such
nonconforming goods, including, but nel limited o, cosls, expenses and losses
incurred by Buyer (a) in inspecting, sorting, repairing or replacing such nenconforming
qgoods; (b) resulting from produclion inlerruptions, (c) conducling recall campaigns or
other corrective service acliens, and (d) claims for personal injury (including death) or
property damage caused by such nonconforming goods. If requested by Buyer, Seller
will enter into a separate ag for the i orp g of warranly
chargebacks for nonconforming goods

22. CUSTOMS; EXPORT CONTROLS:

Credits or benefits resulting or ansing from this contract, including trade credits.
export credits or the refund of duties, laxes or fees, shall belong to Buyer. Seller shall
provide all information necessary (including wrillen documentation and electionic
transaction records) to permit Buyer to receive such benefits or credits. as well as 1o
fulfil its customs related abligations, erigin marking or labelling requirements and local
content origin requirements, if any. Export licenses or authorizallons necessary for
the export of the goods shall be the responsibility of Seller unless otherwise indicated
in this contract, in which event Seller shall provide such information as may be
necessary lo enable Buyer to obtain such licenses or authorization(s). Seller shall
undertake such arrangements as necessary for the goods lo be covered by any duly
deferral of free trade zone program(s) of the countiy of import

23. SETOFFIRECOUPMENT:

In addilion 1o amy right of seloff or recoupment provided by law, all amounts due to
Seller shall be considered nel of indebledness of Seller and ils affiliates/subsidiaries
to Buyer and its affiliates/subsidiaries, and Buyer shall have the right to setoll against
or o recoup from any amounts due to Seller and its affiliatesisubsidiaries from Buyer
and its affiliates/subsidiaries.

24. NO ADVERTISING

Seller shall nol, without first obtaining the written consent of Buyer, in any manner
advertise or publish the fact that Seller has contracted to fumish Buyer the goods or
services covered by this contract, or use any trademarks or trade names of Buyer in
Seller's advertising or promational materlals

25. COMPLIANCE WITH LAWS; EMPLOYMENT/BUSINESS PRACTICES:

Seller, and any goods of services suppliod by Seller, shall comply with all applicable
laws, rules, 1 orders, or of the
country(ies) of destination or that relate to the manufnlum labelling, transportation,
Importation, exportation, licensing, approval or certification of the goods o services,
Including, but not limited lo, those jelating to environmental matters, data protection
and privacy, wages, hours and it of selection,
discrimination, occupational health/safety and mulot vehl:!e safely. Seller further
represents that neither it nor any of its subcontraclors will utilize child, slave, prisoner
or any other form of forced of involuntary labor, or engage In abusive employment of
corrupt business practices, in the supply of goods or provision of services under this
contract. Al Buyer's request. Seller shall certify in writing its compliance with the
foregoing. Seller shall indemnify and hold Buyer harmles: from and against any
liability claims, demands or expenses (including attorney's or other professional fees)
arising from or relating to Seller’s non-compliance.

26. NO IMPLIED WAIVER:

The failure of either party al any time to requite performance by the other party of any
provision of this contract shall in ne way affect the right to require such perfarmance
al any lime thereafter, nor shall the waiver of either party of a breach of any provision
of this contract a waiver of any g breach of the same or any other
provision,

1. NOHJSSIGHMENT

Unless otherwi: law, Seller may not assign or
delegate its rights or obllgalluns under Ihas contract withoul Buyer's prior written
consenl.

23. RELATIONSHIP OF PARTIES:

Seller and Buyer are independent contracting parties and nathing in this contract shall
make either parly the agenl or legal representative of the other lor any purpose
whatsoever, nor does il grant either parly any autharily lo assume or lo creale any
obligation on behalf of o in the name of the ather

29. GOVERNING LAW; JURISDICTION:

This contract is to be construed according lo the laws of the country (and
state/province, if applicable) from which this conlract |s Issued as shown by the
address of Buyer, excluding the provisions of the Uniled Nations Convenlion on
Contracts for the International Sale of Goods and any conflict of law provisions that
would require application of another choice of law.  Any aclion or proceedings by
Buyer against Seller may be brought by Buyer in any courl{s) having jurisdiction aver
Seller or, al Buyer's optien, in the court(s) having jurisdiction aver Buyer's location, in
which event Seller censents to jurisdiction and service of process in accordance with
applicable procedures Any actions or proceedings by Seller against Buyer may be
brought by Seller only in the court(s) having jurisdiction aver the location of Buyet
from which this contract is issued

30. SEVERABILITY:

I lny Irrm(:) of this contracl is invalid of unenforceable under any slatute. regulation,

make design and specification changes authorized by Buyer shall be paid for by
Buyer, Seller shall insure Seller's Property with full fire and extended coverage
insurance for it replacement value. Seller grants Buyer an irrevocable option to take
possession of and Litle to Seller's Property that iz special for the praduction of the
goods upon payment to Seller of its nel book value less any amounts that Buyer has
previously paid to Seller for the cost of such items: provided, however, that this oplion
shall not apply if Seller's Property is used lo produce goods thal are the standard
stock of Seller or if a substantial quantity of like goods are being sold by Seller lo
others.

15. BUYER'S PROPERTY:

Al supplies, materials, tools, jigs, dies, gauges, fixtures, molds, patterns, equipment
and other ilems furnished by Buyer, either directly or indireclly, to Seller to perform
this contract, ot for which Seller has been reimbursed by Buyer, shall be and remain
the property of Buyer and held by Seller an a bailment basis (*Buyer's Property”)
Seller shall bear the risk of loss of and damage to Buyer's Property. Buyer's Propeity
shall at all limes be properly housed and maintained by Seller, al its expense, shall
nel be used by Seller for any purpose other than the performance of this contract;
shall be deemed to be personalty; shall be conspicuously marked by Seller as the
property of Buyer, shall nol be commingled with the property of Seller or with thal of a
third person; and shall nol be moved from Seller's premises without Buyer's prior
written approval.  Buyer shall have the right to enter Seller's premises at all
reasonable times lo inspect such property and Seller's records with respect therelo
Upon the request of Buyer, Buyer's Property shall be immediately released to Buyer or
delivered to Buyer by Seller, either (i) F.0.B. trensport equipmenl al Seller's plant,
properly packed and marked in accordance with the requirements of the carrier
selecled by Buyer to lransport such property, or (ii) to any location designated by
Buyer, in which event Buyer shall pay to Seller the reasonable costs of delivering such
property to such location. When permitted by law, Seller waives any lien or other

live order or other rule of law, such lerm{s) shall be deemed
ulnrmsd or deleled, as the case may be, bul only to the extent necessary lo comply
with such statute, regulation, ordinance, order of rule. and the remaining provisions of
this contract shall remain in full force and effect
31. ENTIRE AGREEMENT:
This contracl, together with the attachments, exhibits, supplements or other terms of
Buyer specifically referenced in this contracl. conslitules the entire agreement
between Seller and Buyer with respect lo the matters contained in this contracl and
supersedes all prior oral or written representations and agreements. This confract
may only be modified by a contract smendment (ssued by Buyer

Revised: September 2004
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GENERAL TERMS AND CONDITIONS

1. ACCEPTANCE:
Seller has read and understands this conlract snd agrees thal Seller's written
acceplance of commencement of any work of services under this contract shall
constitule Seller's acceplance of these lerms and conditions only.
2. SHIPPING AND BILLING:
Seller agrees. (a) to properly pack, mark and ship goods in accordance with the
requirements of Buyer. the involved carriers, and, il applicable, the country of
deslination, (b) to roule shipments in accordance with Buyer's inslructions: (c) to
make no charge for handling, packaging. storage or transportation of goods, uniess
otherwise staled as an item on Ihis contract; (d) to provide with each shipment
packing slips with Buyer's contract and/or release number and date of shipment
marked thereon; (e} lo properly mark each package with a labeltag according to
Buyer's instructions. (1) to promplly forward the original bill of lading or other shipping
receipt for each shipment in d with Buyer's | Seller will include
on bills of lading or other shipping receipls correct classification identification of the
goods shipped in accordance with Buyer's instructions and the carrier’s requirements,
The marks on each package and identification of the geods an packing slips, bills of
lading and invoices (when required) shall be sufficien! to enable Buyer to easily
Identify the goods purchased. Seller further agrees: (a) to accept payment based
upon Buyer's Evaluated Receipt Record/Sell Billed Invoice, unless an invoice is
requested by Buyer; and (b) to accepl paymeni by electionic funds transfer. The
payment date is set forth in the Line em Detail of this contract, or if nol state
be the date established by Buyer's Multilaleral Netting System (MNS-2), which
provides, on average, that payment shall be made on the second day of the second
month following, in the case of the Buyer's North American facilities, Seller's shipmenl
dale of goods of dale of services, and, for all of Buyer's other locations, Buyer's
receipt date of the goods of date of services. Buyer may withhold payment pending
recelpt of evidence, in such form and detail as Buyer may direct, of the absence of
any liens, encumbrances and claims on the goods or services under this contracl
3. DELIVERY SCHEDULES:
Time is of the essence, and deliveries shall be made both in quantities and at times
specified In Buyer's schedules. Buyer shall nol be required lo make payment for
goods delivered lo Buyer that are In excess of quantities specified in Buyer's delivery
schedules. Buyer mlr ang: the rate of scheduled shipments of direct temporary
fon of sch ip . neither of which shall enlitle Seller lo a
mndmullon of the price for goods or services covered by this contracl Where
quantities andlor delivery schedules are not specified, Seller shall deliver goods in
such quantities and times as Buyer may direct in subsequen| releases
4. PREMIUM SHIPMENTS:
Il Seller's acts or omissions result in Seller's faillure lo meel Buyer's delivery
requirements and Buyer requires a more diti method of ion for the
goods than the transportation method originally specified by Buyer, Seller shall ship
the goods as expediliously as possible at Seller’s sole expense.
5. CHANGES:
Buyer reserves the right al any time to direct changes, or cause Seller lo make
changes, lo drawings and specifications of the goods or lo otherwise change the
scope of the work covered by this contract including work with respect to such matters
as inspection, lesting or guality control, and Seller agrees to promptly make such
changes. Any difference in price or lime for performance resulting from such changes
shall be equitably adjusted by Buyer after receipt of documentation in such 1urm and

Buyer may immediately terminate this contract without liability lo Seller in any of the
following or any other P events: (a) ) y of Seller, (b) filing of a
voluntary petition in bankruptcy by Seller, (c) filing of any involuntary petition in
bankruptcy against Seller; (d) appointment of a receiver or trustee for Seller, or (e}
execution of an assignment for the benefit of creditors by Seller, provided that such
petition, appointment or assignment Is not vacated or nullified within 15 days of such
event, Seller shall reimburse Buyer for all costs incurred by Buyer in connection with
any of the foregoing, including, but nol limited lo, all attorney's or other prafessional
fees,

12. TERMINATION FOR BREACH OR NONPERFORMANCE; SALE OF ASSETS OR
CHANGE IN CONTROL.:

Buyer resetves the right to lerminate all or any part of this contract, without llability to
Seller, if Seller: (a) repudiates or breaches any of the terms of this contract, including
Seller's waranties; (b) fails to perform services or deliver goods as specified by
Buyer; (c) fails to make progress so as to endanger timely and proper completion of
services or delivery of goods, and does not correct such fallure or breach within 10
days (or such shorer period of lime if commercially reasonable under the
circumstances) afler receipt of wrilten notice from Buyer specifying such failure or
breach. In addition, Buyer may terminale this contract upon giving al leas! 60 days
notice to Seller, without liability to Seller, if Seller (i) sells, or offers to sell, a material
portion of its assets, or (1) sells or exchanges, or offers to sell or exchange, of causes
lo be sold or exchanged, a sufficient amount of its stock that effects a change in the
control of Seller,

13. TERMINATION FOR CONVENIENCE:

In addition to any other rights of Buyer to terminate this contract, Buyer may, at its
option, immediately terminate all or any part of this contract, at any time and for any
reason, by giving written notice to Seller. Upon such termination, Buyer shall pay to
Seller the follawing amounts without duplication: (a) the contract price for all goods or
services that have been completed in accordance with this contract and not previously
paid for; and (b) the actual costs of work-in-process and raw materials incurred by
Seller in furnishing the goods or services under this contract to the extent such costs
are reasonable in amount and are properly allocable or apportionable under generally
accepted principles fo the portion of this contract, less,
however, the sum of the reasonable value or cost (whichever Is higher) of any goods
of materials used or sold by Seller with Buyer's writlen consent, and the cost of any
damaged or destroyed goods or material. Buyer will make no payments for finished
goods, services, work-in-pracess or caw malerials fabricated or procured by Seller in
amounts in excess of those authorized in delivery releases not for any undelivered
goods thal are in Seller's slandard slock or that are readily marketable. Payments
made under this Paragraph shall nol exceed the aggrepate price payable by Buyer for
finished goods or services thal would be produced or performed by Seller under
delivery or release schedules outstanding at the date of termination Excepl as
provided in this Paragraph, Buyer shall not be llable for and shall net be required to
make payments (o Seller, directly or on account of claims by Seller's subcontractors,
for loss of pated profil, rhead, interest on claims, product
developmenl and engineering cosls, facilities and equipment rearrangement costs or
rental, unamortized depreciation costs, or general and administrative burden charges
from termination of this centracl.  Within 80 days from the effective date of
termination, Seller shall submit a comprehensive termination claim to Buyer, with
sufficient supporting data to permit Buyﬂ s audit, and shall theceafter promptly furnish

detail as Buyer may direct. Any changes to this contract shall be made in
with Paragraph 31

6. SUPPLIER QUALITY AND DEVELOPMENT; INSPECTION:

Seller agrees to participale in Buyer's supplier quality and development program(s)
and lo comply with all qualily requirements and procedures specified by Buyer, as
revised from time to time, including those applicable to Seller as sel forth in Quality
System Requirements QS-9000 In addition, Buyer shall have the right to enter
Seller's facility at reasonable limes to inspect the facility, goods, malerials and any
property of Buyer covered by this contract. Buyer's inspeclion of the goods, whether
during mﬁnufn:lun: priof fo delivery or within a reasonable time after delivery, shall
not pi @ of any work-in-process of finished goods

7. NONCONFORMING GOODS:

Seller acknowledges that Buyer will not perform incoming inspections of the goods,
and waives any rights to require Buyer lo conducl such inspections. Tao the exient
Buyer rejects goods as nonconforming. the quantities under this centract will
automatically be reduced unless Buyer otherwise notifies Seller. Seller will not
replace quantities so reduced withoul a new contract or schedule from Buyer.
Nonconforming goods will be held by Buyer in accardance with Seller's instructions at
Seller's risk, Seller's failure to provide wrilten instructions within 10 days, or such
shorter period as may be ble under the cir s, after
notice of nonconformity shall entitle Buyer, al Buyer's aption, to charge Seller for
starage and handling or lo dispose of the goods without liability 1o Selier, Payment for
nonconforming goods shall not conslitule an acceptance of them, limit or impair
Buyer's right lo assert any legal or equitable remedy, or relieve Seller's responsibility
for latent defects

8. FORCE MAJEURE:

Any delay or failure of either party to perform its obligations shall be excused if Seller
Is unable to produce, sell or deliver, or Buyer iz unable to accept delivery, buy or use,
the goods or services covered by this contract, as the tesult of an event or occurrence
beyond the reasonable control of the party and withoul its faull or negligence,
including, but not limited to, acts of God, actions by any governmental authority
(whether valid or invalid), fires, foods, windstorms, explosions, riots, natural
disasters, wars, sabolage, labor problems (including lockouls, strikes and
slowdowns), inability to obtain power, material, labot equipment or transportation, ar
court injunction or order; provided that written notice of such delay (including the
anticipated duration of the delay) shall be given by the affected party to the other
parly as soon as possible after the event or occurrence (but in no event more than 10
days thereafter), During the period of such delay of failure lo perform by Seller,
Buyer, at its option, may purchase goods and services from ather sources and reduce
its schedules to Seller by such guantities, without liability to Seller, or have Seller
provide the goods and services fram other sources In guantities and at times
requested by Buyer, and ol the price sel forth in this contracl, In addition, Seller at its
expense shall take such actions as are necessary le ensure the supply of goods and
services lo Buyer for a period of al least 30 days during any anticipated labor
disruption or resulting from the expiration of Seller's labor contract(s). If requested by
Buyer, Seller shall, within 10 days, provide adequale assurances thal the delay shall
not exceed 30 days. If the delay lasts more than 30 days or Seller does not provide
adequate assurance that the delay will cease within 30 days, Buyer may immediately
terminate this contract without liabllity

9. WARRANTY:

Seller warrants/guarantees that the goods covered by this contract will conform to the
specifications, drawings, samples, or descriptions furnished to or by Buyer, and will
be merchantable, of good material and workmanship and free from defect. In
nddition, Seller acknowledges that Seller knows of Buyer's intended use and
warranis/guarantees thal all goods covered by this contract that have been selected,
designed, manufactured or assembled by Seller based upon Buyer's stated use will be
fit and sufficient for the parlicular purposes intended by Buyer. The warranty period
shall be that provided by applicable law. except that if Buyer offers a longer warranty
Io its customers for goods installed an vehicles, such longer period shall apply.

10. INGREDIENTS DISCLOSURE; SPECIAL WARNINGS AND INSTRUCTIONS:

I requesied by Buyer, Seller shall promptly furnish to Buyer in such form and detail as
Buyer may direct: (a) & list of all Ingredients in the goods; (b} the amount of all
ingredients, and (c) information concerning any changes in or additions to such
Ingredients. Prior lo and with the shipment of the goods, Seller agrees to furnish to
Buyer sufficient warning and nelice in writing (including appropriate labels on the
goods, containers and packing) of any hazardous material that is an ingredient or a
part of any of the goods, together with such special handling instruclions as may be
necessary lo advise carriers, Buyer, and their respective employees of how lo
exercise that measure of care and precaution thal will best prevent bedily injury or
property damage in the handling. transportation, processing, use or disposal of the
goods, containers and packing shipped to Buyer

11. INSOLVENCY:

such and formation as Buyer shall request. Buyer or its
agents shall have the right lo audil and examine all books, records, facilities, work,
matetial, inventories and other items relating lo any lermination claim of Seller,

14, INTELLECTUAL PROPERTY:

Seller agrees. (a) lo defend, hold harmiess and indemnify Buyer, Its successors and
customers againsl any claims of patent, copyright,
Industrial design right, or other pmprl-l-ry right, or misuse or misappropriation of
trade secret) and resuling damages and expenses (including attorney's and qlhur

rights that Seller might otherwlse have on any of Buyer's Property for work performed
on such property or olherwise

20. SERVICE AND REPLACEMENT PARTS:

Seller will sell to Buyer goods necessary for il to fulfil its current model service and
replacement parts requirements al the price(s) sel forth in this contract. If the goods
are systems or modules, Selier will sell the components or parls thal comprise the
syslem or module al price{s) that shall nol, in the aggrepate, exceed the price of the
system or module less assembly costs, During the 15-year period after Buyer
completes curtent model purchases, Seller will sell goods fo Iuyel lo fulfil Buyer's
past model service and repl; 1 parts s Unle: agreed to
by Buyer, the price(s) during the first 3 years ol this period shnll be these in effect at
the conclusion of current model purchases  For the remainder of this period, the
price(s) for goods shall be as agreed fo by the parlies. When requested by Buyer,
Seller shall make service lileralure and other materials available at no additional
charge to support Buyer's service part sales activities

21. REMEDIES:

The rights and remedies reserved lo Buyer in this contrac shall be cumulative with,
and additional to, all other or further remedies provided in law or equity. Without
limiting the foregoing, should any geods fail to conform fo the warranties sel forth in
Paragroph 9. Buyer shall notify Seller and Seller shall, if requested by Buyer,
reimburse Buyer for any Incidental and consequential damages caused by such
nonconforming goods, including, but not limited to, costs, expenses and losses
incurred by Buyer (a) In Inspecling, sorting, repairing or upmlnn such nonconforming
goads; (b) resulling from p (3] g recall or
ather correclive service mIon:. and (d) claims for personal in]ury (including death) or
property damage caused by such nonconforming goods. If requesied by Buyer, Seller
will enter into a separate agreement for the administration or pracessing of warranty
chargebacks for nonconforming goods,

22. CUSTOMS; EXPORT CONTROLS:

Credits or benefits resulting or arising from this contract, including trade credits,
exporl credits or the refund of duties, taxes or fees, shall belong to Buyer. Seller shall
provide sll information necessary (including written documentation and electronic
transaction records) ta permit Buyer lo receive such benefits or credits, as well as o
fulfil its customs related obligations, origin marking or labelling requirements and local
content origin requirements, If any. Exporl licenses or authorizations necessary for
the export of the goods shall be the responsibility of Seller unless otherwise indicaled
in this contracl in which event Seller shall provide such information as may be
necessary lo enable Buyer lo obtain such licenses or authorization(s), Seller shall
undertake such arrangements as necessary for the goods lo be covered by any duly
deferal or free trade zone progeam(s) of the counlry of import

23. SETOFFIRECOUPMENT:

In addition to any right of setoff or recoupment provided by law, all amounts due to
Seller shall be considered nel of indebtedness of Seller and its affiliates/subsidiaries
to Buyer and its affiliates/subsidiaries, and Buyer shall have the right Lo setofl agains!
of 1o recoup from any amounts due to Seller and its afliliales/subsidiaries from Buyer
and its affiliates/subsidiaries

24. NO ADVERTISING:

Seller shall not, without first obtaining the writlen consent of Buyer, in any manner
advertise or publish the fact that Seller has contracted to furnish Buyer ihe goods or
services covered by this contract, or use any trademarks or trade names of Buyer in
Seller’s advertising or promotional materials

25. COMPLIANCE WITH LAWS; EMPLOYMENT/BUSINESS PRACTICES:

Seller, and any goods or services supplied by Seller, shall comply with all applicable
laws, rules, lati orders, or standards of the
country(ies) of destination or thal relate to the manufacture, labelling, Iransportation,
Importation, exportation, licensing, approval or certification of the goods or services,
In:luclnn but not limited to, those relaling to environmental matters, data piotection
lnd pllv Y. wages. haurs and ccndlulm of employmenl, subcontraclor selection,

professional fees) arising in any way in relation to the goods or services
Including such claims where Seller has provided only part of the goods or nnlces‘
Seller expressly waives any claim against Buyer that such Infringement arose out of
compliance with Buyer's specification; (b) that Buyer or Buyer's subcontractor has the
right to repair, reconstruct, or rebuild the specific goods delivered under this contract
without payment of any royalty to Seller; (c) thal parts manufactured based on Buyer's
drawings and/or specifications may not be used for ils own use or sold to third pa
without Buyer's express written authorization; and {d) to the extent that this contract is
issued for the creation of copyrightable works, the works shall be considered “works
made for hire;” lo the extent that the works do not qualify as “works made for hire,”
Seller hereby assigns to Buyer all right, title and interest in all copyrights and moral
rights therein.

15. TECHHICAL INFORMATION DISCLOSED TO BUYER:

Seller agrees not lo assert any claim (other than a claim for patent Infringement) with
respect to any technical information that Seller shall have disclosed or may hereafter
disclose to Buyer in connection with the goods or services covered by this contract
16, INDEMNIFICATION:

Il Seller performs any work on Buyer's premizes or utilizes the property of Buyer,
whether on or off Buyer's premises, Seller shall indemnify and hold Buyer harmless
from and against any liability, claims, demands or expenses (Including attorney’s and
other prolessional fees) for damages to the property of or injuries (including death) to
Buyer, its employees or any other persen arising from of in connection with Seller's
performance of work or use of Buyer's property. excepl for such liability, claim, or
demand arising out of the sole negligence of Buyer.

17. INSURANCE:

Seller shall maintain insurance coverage with carriers acceplable to Buyer and in the
amaounts sel forth in the Special Terms. Seller shall furnish to Buyer either a cerlificate
showing eompliance with these insurance requirements or cerlified copies of all
insurance policies within 10 days of Buyer's written request. The certificale will
provide that Buyer will receive 30 days’ prior written notice from the insurer of any
termination or reduclion in the amount or scope of coverage. Seller's furnishing of
cerlificales of insurance or purchase of Insurance shall nol release Seller of its
obligations or liabilities under this contract.

18. SELLER'S PROPERTY:
Unless otherwise agreed to by er, Seller, al its expense, shall fumish, keep In
good condition, and replace when necessary all machinery, equipment, toals, jigs,
dies, gauges, fixtures, molds, patterns and other ltems ("Seller's Properly”) neces
for the production of the goods. The cosl of changes to Seller's Property necessary to
make design and specification changes authorized by Buyer shall be paid for by
Buyer. Seller shall insure Seller's Property with full fire and extended coverage
insurance for ita replacement value, Seller grants Buyer an irrevocable option to take
possession of and title to Seller's Property that is special for the production of the
goods upon payment lo Seller of its net book value less any amounls that Buyer has
previously paid to Seller for the cost of such items, provided, however, that this option
shall not apply if Seller's Property is used to produce goods that are the standard
stock of Seller or if a substantial quantity of like goods are being sold by Seller Lo
others.

19, BUYER'S PROPERTY:

All supplies, materials, loals, jigs, dies, gauges, fixtures, molds, patterns, equipment
and other items furnished by Buyer, either directly or indirectly, to Seller to perform
this contract, or for which Seller has been reimbursed by Buyer, shall be and remain
the property of Buyer and held by Seller on a bailment basis (‘Buyer's Property”).
Selier shall bear the risk of loss of and damage lo Buyer's Property. Buyer's Property
shall at all times be properly housed and maintained by Seller, at its expense, shall
not be used by Seller for any purpose other than the performance of this contract;
shall be deemed to be personalty; shall be conspicuously marked by Seller as the
property of Buyer; shall nol be commingled with the property of Seller or with thal of a
third person; and shall not be moved from Seller’s premises withoul Buyer's prior
written approval.  Buyer shall have the right to enter Seller's premises al all
reasonable limes lo Inspect such property and Seller's records with respect thereto
Upan the request of Buyer, Buyer's Property shall be immediately released to Buyer o1
delivered lo Buyer by Seller, either (i) F.0.B transporl equipment at Seller's plant,
properly packed and marked in accordance with the requitements of the carrier
selecled by Buyer to transport such property, or (i) lo any location designated by
Buyer, In which event Buyer shall pay to Seller the reasonable costs of delivering such
properly lo such location  When permitted by law, Sellei waives any lien or olher

and motor vehicle salely. Seller further
represents 1hal nelther it noi any of its subcontraciors will ulilize child, slave, prisoner
of any other form of forced or involuntary labor, of engage in abusive employment or
corrupt business practices, in the supply of goods or provision of services under this
contract Al Buyer's request, Seller shall certify in writing its compliance with the
foregoing.  Seller shall indemnify and hold Buyer harmless from and against any
liability claims, demands or expenses (including attorney’s or other professional fees)
arising from or relating to Seller's non-compliance.

26. NO IMPLIED WAIVER:

The lallure of either party at any time 1o require performance by the other party of any
provision of this contract shall in no way affect the right to require such performance
al any lime thereafter, nor shall the waiver of either party of a breach of any provision
of this contract @ waiver of any g breach of the same or any other
provision.

27 NON-ASSIGNMENT:

Unless otherwise specifically prohibited by applicable law, Seller may not assign or
delegate ils rights or obligations under this contract without Buyer's prior written
consent,

28. RELATIONSHIP OF PARTIES:

Seller and Buyer are independenl conlracting parties and nothing in this contract shall
make either party the agent or legal representative of the other for any purpose
whatsoever, nor does il grant either party any authorily ta assume or lo create any
obligation on behalf of or in the name of the ather

29, GOVERNING LAW; JURISDICTION:

This contract Is lo be construed according to the laws of the counlry (and
state/province, Il applicable} from which this contracl ls issued pa shown by the
address of Buyer, excluding the provisions of the United Nations Convention on
Contracts for the Internaticnal Sale of Goods and any conflict of law provisions thal
would require application of another choice of law. Any aclion or proceedings by
Buyer against Seller may be brought by Buyer in any courl(s) having jurisdiction over
Seller or, at Buyer's option, in the couri(s) having jurisdiction ever Buyer's location, in
which event Seller consents lo jurisdiction and service of process in accordance with
applicable procedures Any aclions or proceedings by Seller against Buyer may be
brought by Seller only in the courl(s) having junisdiction over the location of Buyer
fram which this contract is Issued,

30. SEVERABILITY:

IT any term(s) of this contract is invalid or unenforceable under any stalute, regulation,
erdinance, execulive or or other rule of law, such lerm(s) shall be deemed
teformed or deleted, as the case may be, but only lo the extent necessary Lo comply
with such statute, regulation, ordinance, order or rule, and the remaining provisions of
this contract shall remain in full ferce and effect

1. ENTIRE AGREEMENT:

This contract, logether with the altachments, exhibits, supplements or other terms of
Buyer specifically referenced in this conlracl, constitules (he entire agreement
between Seller and Buyer with respect lo the malters contained in this contract and
supersedes all prior oral or written representations and agreements.  This contract
may anly be modified by a contract amendment issued by Buyer
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