Mid-State Machine Products

PURCHASING TERMS AND CONDITIONS

1. EXCLUSIVE TERMS. This order, including the Terms and Conditions aorgd herein, is the complete
and final agreement between the Seller and the Hayé¢he sale and purchase of the goods identdied
the Mid State Machine Products Purchase Orders ditder may be construed as an offer or an acagptan
of an offer. If this order is construed as an pffeexpressly limits acceptance by Seller to Tieems of
this offer and constitutes notice of objection by additional, or different terms in the acceptantfehis
order is construed as an acceptance, it is exgresstlitioned on Seller's assent to any additiamal
different Terms contained herein. All sectionghef Uniform Commercial Code, which expressly or
impliedly protect a buyer, are hereby incorpordigdeference in this form. No action by Buyer thal
construed as acceptance of any additional or difteterms in the Seller’'s forms. Buyer may revtike
offer at any time prior to acceptance by Selleelle® shall be deemed to have accepted this onder b
signing and returning the acknowledgement copydfereby other written indication of acceptance, by
accepting any whole or partial payment from Buyeby commencement of performanaevided that, the
only effect thereof shall be to accept this ordettee Terms and Conditions hereof.

2. ACCEPTANCE OF TERMS. Seller agrees to be bound by and to comply alltterms set forth in this
Order, including any amendments, supplements, Bpatons and other documents referred to in this
Order. Acknowledgement of this Order, includinghsiuut limitation by beginning performance of thertwo
called for by this Order, shall be deemed acceptanthis Order. The terms printed on this Ottd&e
precedence over any alternative terms in any atbhevment connected with this transaction unlesk suc
alternative terms are expressly incorporated bsregice on the face of this Order. This Order do¢s
constitute an acceptance by Buyer of any offeeth any quotation, or any proposal. Referencthiis
Order to any such offer to sell, quotation, or megd shall in no way constitute a modification oy &f the
terms of this Order. ANY ATTEMPTED ACKNOWLEDGMENDF THIS ORDER CONTAINING
TERMS INCONSISTENT WITH OR IN ADDITION TO THE TERM®F THIS ORDER IS NOT
BINDING UNLESS SPECIFICALLY ACCEPTED BY BUYER IN WHING.

3. PRICES AND PAYMENTS. All prices are firm and shall not be subjecthange. Seller's price
includes all sovereign, state and local sales,ardse, value added, privilege, payroll, occupstiand
any other taxes, fees, or duties applicable t@tusls or services and includes packaging per Bsiyer’
instructions. Seller shall ensure that if any eadwlded or similar tax is applicable, that it igoited in
accordance with the applicable rules so as to at@\Buyer to reclaim that value-added or simigarfrom
the appropriate government authority. Neitheryprtesponsible for taxes on the other party’®ine or
the income of the other party’s personnel or sutreators. If the Buyer is required by government
regulation to withhold taxes for which the Sellerésponsible, Buyer will deduct such withholdiag t
from payment to Seller and provide to Seller adstdix receipt in Seller’'s name. If Seller is eperfinom
such withholding taxes as a result of a tax treatyther regime, Seller shall provide to Buyer Bdviax
treaty residency certificate or other tax exemptertificate at a minimum of 30 days prior to payne
being due. Payment Terms are as stated on theofahis Order. The Payment Start Date is ther lok
the required date identified on the Order, theixeekdate of the goods or services in the Buyert®iving
system, or the date of receipt of valid invoiceBuyer. The received date of the goods in the Bayer
receiving system will occur: a) in the case wigweds are shipped or services are provided direwity
at a non-Buyer/non-Customer facility in accordawié this Order, within 48 hours of Buyer receiving
notice from such third party that it has receivieel goods or services, or b) in the case wheredbhdgjare
shipped directly to Buyer or services are performiedctly for Buyer, within 48 hours of receipt sdich
goods or services. Seller’s invoice shall in akes bear Buyer’s Order number. Buyer shall hidezhto
reject Seller’s invoice if it fails to include tiguyer Order number or is otherwise inaccurate,amd
resulting delay in payment shall be Seller’s resjiaility. Seller warrants that it is authorizedreceive
payment in the currency stated in this Order. Noaecharges of any kind will be allowed unless
specifically agreed in writing by Buyer. Buyer Btz entitled at any time to set-off any and aficaunts
owing from Seller to Buyer, or a Buyer parent,l&ffe or subsidiary, on this or any other ordeelle3
warrants the pricing for any goods or serviceslstatlexceed the pricing for the same or, comparabl
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goods or services offered by Seller to third parti€eller shall promptly inform Buyer of any lowicing
levels for same or comparable goods or servicegran®arties shall promptly make the appropriaieepr
adjustment.

4. REQUIRED/DUE DATE. The required by or due date on the Order is the tihet goods are to be
received at the Buyer’s facility or other locatigpecified on the Order. In the case of servidesdate on
the order will be defined as either the startingedt be completed date or the time span overhwihie
service will be provided

5. DELIVERY AND PASSAGE OF TITLE.

5.1 Time is of the essence of this Order. If Sellédsfe deliver the goods or complete the services a
scheduled, Buyer may assess such amounts as nsay e the face of an Order as liquidated
damages for the agreed delay period. The pangiezahat such amounts, if assessed, are an
exclusive remedy for the agreed delay period; asaaonable pre-estimate of the damages Buyer
will suffer as a result of delay based on circumsts existing at the time the Order was issued;
and are to be assessed as liquidated damages taasl apenalty. In the absence of agreed to
liquidated damages, Buyer shall be entitled to vecdamages that it incurs as a result of Seller’s
failure to perform as scheduled. Unless exprestaied to the contrary, Buyer’s remedies are
cumulative and Buyer shall be entitled to pursugand all remedies available at law or equity.
Further to the foregoing, Seller shall not makeerat commitments or production arrangements
in excess of the amount, or in advance of the tmaegssary to meet Buyer’s delivery schedule.
Should Seller enter into such commitments or engagach production, any resulting exposure
shall be for Seller's account. Unlestherwise stated on the face of this Order: ajdgahipped
from within the United States of America (“US”) fdelivery within the US shall be delivered
EXW named point with title passing at Buyer's ddgkgoods shipped from outside the US for
delivery within the country of shipment shall bdigered EXW named point, with title passing at
that named point; ¢) goods shipped from outsiddtBdor delivery within the US shall be
delivered DAF named point if by rail or truck, F&ginating airport if by air, or FOB port of
export if by maritime carriage, with title passiagport of export after customs clearance for
goods shipped direct to a non-Buyer facility an8ayer's dock if shipped to Buyer's facility; and
d) goodsshipped from outside the United States for delitergnother country outside the United
States shall be delivered DAF named point if byagatruck, FCAdestination airport if by air, or
DES port of import if by maritime carriage, witll¢ passing on EU goods when the goods leave
the territorial land, air or sea space of the EUrse country for goods shipped direct to a non-
Buyer’s EU facility and at Buyer’s dock if shipp&alBuyers EU facility and title passage on all
other goods at port of export after customs clezgdar goods shipped direct to a non-Buyer
facility and at Port of Import if shipped to Buyefacility. All delivery designations are
INCOTERMS 2000. Goods ordered by Mid-State Macttneducts, Inc. and shipped to the US
from outside the US shall have title pass at pbitnport. Buyer may specify contract of carriage
and named place of delivery in all cases. Faitirgeller to comply with any such Buyer
specification shall cause all resulting transp@tatharges to be for the account of Seller, and
give rise to any other remedies available at lawaquity. NOTE: In all cases, Seller must
provide to Buyer, via the Packing List and the Gost Invoice (as applicable), the Country of
Origin of each and every of the goods suppliedymnmsto this Order, including in sufficient detail
to satisfy applicable trade preferential or Custagneements, if any.

5.2 If Buyer has contracted carriage and goods wilssran international border, Seller shall provide a
Commercial Customs Invoice as required for Custolearance. The invoice shall be in English,
or destination country specific language, and shalude contact names and phone numbers at
Buyer and Seller who have knowledge of the tramsacBuyer order number, Buyer order line
item, release number (in the case of a blanketrprgart number and detailed description of the
merchandise; unit purchase price in currency otridwesaction; quantity; INCOTERM and named
location; and Country of Origin of the goods. tddion, all goods or services provided by Buyer
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to Seller for the production of goods not includethe Purchase price shall be separately
identified on the invoice (i.e. consigned materiabling, etc.). Each invoice shall also include
the applicable Order number or other referencetinéion for any consigned goods and shall
identify any discounts or rebates from the baseepused in determining invoice value.

5.3 If Buyer has contracted carriage and goods willlblevered to a destination country having a
trade preferential or customs’ union agreementdtierAgreement”) with Seller’'s country, Seller
shall cooperate with Buyer to review eligibility gbods for any special program for Buyer’s
benefit and provide Buyer required documentatiog.(&NAFTA Certificate, EUR1 Certificate,
GSP Declaration, FAD or other Certificate of Orjgia support the applicable special customs
program (e.g., NAFTA, EEA, Lome Convention, GSP -Hexico FTA, EU/Mediterranean
partnerships etc) to allow duty free or reduced doit entry of goods into the destination country.
Similarly, should any Trade Agreement or speciataons program applicable to the scope of this
Order exist at any time during the execution ofgame, and be of benefit to Buyer in Buyer’s
judgment, Seller shall cooperate with Buyer’s affdo realize any such available credits,
including counter-trade or offset credit value whinay result from this Order, and acknowledges
that such credits and benefits shall inure solelguyer’'s benefit. Seller shall indemnify Buyer
for any costs, fines, penalties or charges arismmy Seller’'s inaccurate documentation or
untimely cooperation. Seller shall immediatelyifyoBuyer of any known documentation errors.

6. BUYER'S PROPERTY. Unless otherwise agreed in writing, all tangible &rtangible property,
including, but not limited to, information or dathany description, tools, materials, drawings, pater
software, know-how, documents, equipment or mdtérmaished to Seller by Buyer or specially paid fo
by Buyer, and any replacement thereof, or any rizdseaffixed or attached thereto, shall be and irema
Buyer’s personal property. Such property and, whienpractical, each individual item thereof, shall
plainly marked or otherwise adequately identifigd3eller as Buyer’s property and shall be safalyest
separate and apart from Seller's property. Sefiall use Buyer’s property only to meet Buyer'sevs]
andshall not use it, disclose it to others or repraditdor any other purpose. Such property, while i
Seller's custody or control, shall be held at $sliésk, shall be kept insured by Seller at Sallexpense in
an amount equal to the replacement cost with lagalge to Buyer and shall be subject to removal at
Buyer's written request, in which event Seller kpedpare such property for shipment and redeliver
Buyer in the same condition as originally receibgdSeller, reasonable wear and tear excepted, all a
Seller's expense.

7. DRAWINGS. Any review or approval of drawings by Buyer will b Seller's convenience and will not
relieve Seller of itsesponsibility to meet all requirements of this €rd

8. ADDITIONS . No extra work, materials, additions or altemasiovill be paid for by the Buyer without prior
written acceptance from the Buyer. Seller shdhsitiin writing to the Buyer, details of the requfss
additions prior to executing them.

9. SAMPLES. Samples may be requested for inspection and apippaior to Seller fulfilling requirements of
this Order.

10.PATENTS. Seller warrants that the material delivered, eitllene or in combination with other materials,
will not infringe on anypatents in the United States or any foreign country

11.CANCELLATION. Time is of the essence and Buyer may cancel thisroin whole or in part, without
liability to Buyer if deliveries are not made aettime and in the quantities specified, or in ther of any
other breach or failure of any of the Terms anddtions hereof, or for the convenience of the Buasy
time prior to shipment of the goods by the Sellerthe case ofancellation, all Buyer assets (material,
tooling, etc) shall be promptly returned to BuyeBaller's expense.

12.CHANGES. Buyer may at any time make changes within #rgegal scope of this Order in any one or
more of the following: a) drawings, designs ordgfieations where the goods to be furnished areeto
specially manufactured for Buyer; b) method of sfént or packing; c) place and time of delivery; d)
amount of Buyer's furnished property; e) qualijygdiantity; or g) scope or schedule of servicéany
changes cause an increase or decrease in thefcostlte time required for theerformance of, any work
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under this Order, an equitable adjustment shathhde in the Order price or delivery schedule, dhpo
writing. Any Seller claim for adjustment undeistielause will be deemed waived unless assertddrwit

ten (10) days from Seller’s receipt of the changsuspension notification, and may only include
reasonabledirect costs that will necessarily be incurred asrect result of the change. Any change to this
Order shall be made by a signed amendment.

13. PLANT ACCESS / INSPECTION: All goods and materials related in any way togheds and services
(including without limitationraw materials, components, intermediate assembligk in processtools
and end products) shall be subject to inspectiant@st upon reasonable notice by Buyer and it ouest
or representative at all times and places, inclydites where the goods and services are created or
performed, whether they be at premises of Selldte®s suppliers or elsewhere, to assess: 1) wagdity;
2) conformance with Buyer’s specifications; anc8j)formance with Seller’s representations, waresnti
and covenants. If any inspection or test is mad8aeiler’s or its supplier’s premises, Seller, witho
additional charge, shall provide all reasonableess@nd assistance for the safety and conveniérice o
inspectors. If specific Buyer and/or Buyer’s cusén tests, inspection and/or witness points aredied in
this Order, the goods shall not be shipped witlaouinspector's release or a written waiver of
test/inspection/witness with respect to each swihitphowever, Buyer shall not be permitted to
unreasonably delay shipment; and Seller shally8tifyer in writing at least twenty (20) days prtoreach
of Seller's scheduled final and gipplicable, intermediate test/ inspection/witnesisgs. Buyer’s final
inspection, to include acceptance or rejectiorth@fgoods, shall be made as promptly as practitsal a
delivery, except as otherwise provided in this @réfailure to inspect, accept, reject or detecedsfby
inspection shall neither relieve Seller from resgbitity for such goods, as are not in accordanitk the
Order requirements nor impose liabilities on BuyBeller shall provide and maintain an inspectiod a
process control system acceptable to Buyer arai®omer covering the goods and services and lebetl
complete records available to Buyer and its custdorehreeyears after completion of this Order.

14. REJECTION. If any element of performance pursuant to this @rsléound at any time prior to
expiration of warranty to be defective or otherwigd in conformity with the requirements of thisder,
including any applicable drawings and specificatiomhether such defect or non-conformity relates to
scope provided by Seller or a direct or indiregier to Seller, Buyer, in addition to other right
remedies and choices it may have by contract dawyand in addition to seeking recovery of any athd
damages and costs emanating there from, at itsroptid sole discretion, may at Seller's expenje: a
rescind this Order without liability; b) reject areturn such goods or services; c) take actionte all
defects and/or bring the goods into conformity veithrequirements, allocating all costs, expenses
(including material, labor and handling costs, angl required re-performance of value added maaioin
other service), and other reasonable charges far'Seccount; d) withhold total or partial payrtien
and/or e) require Seller to immediately re-perfamy defective portion of the services performedand
require Seller to immediately replace non-confogrgoods with goods that conform to this OrdEaor any
repairs or replacements, Selddrall perform any tests requested by Buyer to yeohformance to this
Order. Cost for tests shall be born®sller.

15.WARRANTIES. Seller warrants that all goods and services piexvipursuant to this Order, whether
provided by Seller or a direct or indirect suppbéiSeller, will be free of any claims of any natur
including without limitation title claims, and witlause any lien or encumbrance asserted to beadigah
at its sole cost and expense, within thirty (30)sdaf its assertion (provided such liens do nateadut of
Buyer’s failure to pay amounts not in dispute urithés Order or an act or omission of Buyer). &ell
warrants and represents that all such goods amatesmwill be new and of merchantable quality, nstd,
rebuilt or refurbished material unless approvediiting by Buyer, free from all defects in design,
workmanship and material, and will be fit for therficular purpose for which they are intended. HSuc
goods and services will be provided in strict ademice with all specifications, samples, drawingsighs,
descriptions or other requirements approved or &dbipy Buyer. Any attempt by Seller to limit, d&m,
or restrict any such warranties or remedieatinowledgment or otherwise shall be null, void and
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ineffective. Buyer at its option and sole disitetand at Seller's expense may: (a) reject angmetuch
goods and services; (b) require Seller to remadvip, and reinstall/repertory nonconforming goods/and
services with goods and/or services that conforalltthe requirements of this Purchase Order; an@jo
take such actions as may be required to cure ftteand/or bring the goods and services intoaromty
with all the requirements of this Order, in whiclest all costs and expenses including materiagriaénd
handling costs and charges (inclusive of any regluie-performance of value added machining or other
service), incurred by Buyer shall be for Sellacsount.

16. SUSPENSION Buyer may at any time, by notice to Seller pgunsl performance of the work for such
time, as it deems appropriate. Upon receivingoeotif suspension, Seller shall promptly suspendk teor
the extent specified, properly caring for and petitey all work in progress and materials, suppléex]
equipment Seller has on hand for performance. Wgrer's request, Seller shall promptly deliver to
Buyer copies of outstanding purchase orders andositiacts for materials, equipment and serviceHer
work, and shall take such action relative to suaftipase orders and subcontracts as Buyer may .direct
Buyer may at any time withdraw the suspension adl tor part of the suspended work by written retic
specifying the effective date and scope of withadraBeller shall resume diligent performance on the
specified effective date of withdrawal. All clairfty increase or decrease in the cost of, or the ti
required for the performanad any work caused by suspension shall be pursueslignt to, and consistent
with, the Changes clause.

17. TERMINATION . Buyer may terminate all or any part of this @rdt any time by written notice to
Seller. Upon termination (other than due to Sallieisolvency or default including failure to comptith
this Order), Buyer and Seller shall negotiate reabte termination costs consistent with costs allues
and identified by Seller within 30 days of termipatnotice, unless the parties have agreed tonairiation
schedule in writing

18. DEFAULT. Except for delay due to causes beyond the contigbMathout the fault or negligence of
Seller and all of its suppliers (lasting not mdrart 60 days), Buyer may by written notice of defaul
terminate the whole or any part of this Order ifi&e a) fails to perform within the time specii®r any
written extension granted by Buyer; b) fails to malogress which, in Buyer’s reasonable judgment,
endangers performance of this Order in accordaiitteits terms; or c) fails to comply with any ofeth
terms of this Order. Such termination shall becefffiective if Seller does not cure such failurehivitten
(10) days of receiving notice of default. Upomtaration, Buyer may procure at Seller's expensewgrah
terms it deems appropriate, goods or servicesairalthose so terminated. Seller shall continue
performance of this Order to the extent not terteidand shall be liable to Buyer for any excessscios
such similar goods or services. As an alternateedy and in lieu of termination for default, Buyat jts
sole discretion, may elect to extend the deliveheslule and/or waive other deficiencies in Seller's
performance, making Seller liable for any costpegses or damages arising from any failure of Bglle
performance. If Seller for any reason anticipaliéf&ulty in complying with the required delivedate, or
in meeting any of the other requirements of thidedr Seller shall promptly notify Buyer in writindf
Seller does not comply with Buyer's delivery scHhedBuyer may requirdelivery by fastest method and
charges resulting from the premium transportatiaistrbe fully prepaid by Seller. Buyer’s rights and
remedies in this clause are in addition to anyrotights and remedies provided by law or under @rider

19. INSOLVENCY/PROLONGED DELAY . If Seller ceases to conduct its operationfiénrtormal course
of business, fails to meet its obligations as timegure, if any proceeding under the bankruptcy or
insolvency laws is brought by or against Selleraoeceiver for Seller is appointed or applied oran
assignment for the benefit of creditors is madegroexcused delay (or the aggregate time of maltipl
excused delays) lasts more than 60 days, Buyeimmagdiately terminate this Order without liability,
except for goods or services completed, deliverelaecepted within a reasonable period after textiain
(which will be paid for at the Order price).
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20. INDEMNIFICATION. Seller agrees to defend, indemnify and hold Buggemployees, customers,
successors and assigns, harmless against anydganaind, action, proceeding, liability, loss, cast o
expense whatsoever, including attorney’s feesingris connection with any actual or alleged (afedein
the goods, (b) failure by Seller to comply with Bug specifications or with the express or implied
warranties of Seller, (c) violation by the goodsjrotheir manufacture or sale, of any federaltesta local
law, rule or regulation, (d) infringement of anytguat, trademark, trade name, trade secret, colpyog
other property right by reason of the sale or Usb@goods ordered, or (e) enforcement by Buyetsof
rights hereunder. In the event of any claim, dednantion or proceeding being commenced againseBuy
by reason of any dhe above matters, Buyer shall give Seller pronapice hereof in writing.

21. ASSIGNMENT AND SUBCONTRACTING. Seller may not assign (including by change of owhigr
or control) this Order or any interest herein inlihg payment, without Buyer’s prior written consebeller
shall not subcontract or delegate performancel @ralny substantial part of the work called fodanthis
Order without Buyer’s prior written consent. Shb&8uyer grant consent to Seller assignment or
subcontract, such assignee or subcontractor sh&lbond by the terms and conditions of this Order.
Further, Seller shall advise Buyer of any subcattraor supplier to Seller: a) that will have agittfacility
any parts or components with Buyer’s, or any oéffdiates or subsidiaries, name, logo or traddagar
that will be responsible to affix the same); andpb0% percent or more of whose output from aifpec
location is purchased directly or indirectly by Buy In addition, Sellewill obtain for Buyer, unless
advised to the contrary in writing, written acknedgjement by assignee, subcontractor and/or supplier
Seller of its commitment to act in a manner coesistvith Buyer’s integrity policies, and to subnat from
time to time, on-site inspections or audits by BuyeBuyer’s third party designee as requested lnyeB
Buyer may assign this Order to any affiliate, sdiasiy or parent company upon notice to SelleiSdfier
subcontracts any part of the work outside the agwftpurchase, Seller shall be responsible fort@us
formalities to the country of Order placement usltse Order INCOTERMS state otherwise and Buyer
may direct contract of carriage. Seller shall agsth Buyer on a mutually acceptable Customs Broke
however, Seller shall in no way be relieved frosrésponsibilities for Customs formalities, inchuglithe
actions of the selected Customs Broker.

22. PROPER BUSINESS PRACTICES. Seller shall act in a manner consistent with allsl@oncerning
improper or illegal payments and gifts or gratsitiand agrees not to pay, promise to pay or authdine
payment of any money or anything of value, direotlyndirectly, to any person for the purpose l&fgally
or improperly inducing a decision or obtainingretaining business iconnection with this Order. Further,
in the execution of its obligations under this Qrdgeller shall take the necessary precautionsetoemt
any injury to persons or to property.

23. COMPLIANCE WITH LAWS Seller represents, warrants, certifies amebaants that it will comply
with applicable provisions of any federal, statevincial or local law, regulation, directive ordinance
and all lawful orders, rules, and regulations isistiere under, in the country of intermediate anfihal
delivery of goods or provision of services, inchgliwithout limitation those dealing with environntein
health and safety, and records retention. Sdilalt also comply with good industry practices, utihg the
exercise of that degree of skill, diligence, pruskeand foresight which can reasonably be expected &
competent Seller who is engaged in the same tygerafce or manufacture under similar circumstantes
a manner consistent with all applicable requireshand with all applicable generally recognized
international standards. No forced or prison labotabor in violation of minimum working age lawthe
country of manufacture, may be used in connectiitim tiis Order. If forced or prison labor, or labo
below applicable minimum working age, is determit@tiave been used in connection with this Order,
Buyer shall have the right to immediately termintiie Order without further compensation. Selleeag
to cooperate fully with audit or inspection effoofsBuyer intended to verify compliance by Selléthw
Sections 16 or 17 of this Order. Seller furthareag to provide at Buyer’s request certificateatird to
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any applicable legal requirements or to updateaenayall of the certifications, representations and
warranties under this Order, in form and substaatisfactory to Buyer.

24. CONFIDENTIAL OR PROPRIETARY INFORMATION AND PUBLICI  TY. Seller shall keep
confidential any technical, process, proprietargawnomic information derived from drawings, 3D or
other models, specifications and other data fueddby Buyer in connection with this Order and shatl
divulge, directly or indirectly, such informatioarfthe benefit of any other party without Buyer®p
written consent. Except as required for the effitiperformance of this Order, Seller shall notsiszh
information or make or permit copies to be madsuwh drawings, models, proprietary information,
specifications, or other data without Buyer’s praitten consent. If any reproduction is made waittor
written consent, notice referring to the requiretaeaf the foregoing paragraph shall be providedetbie.
Upon completion or termination tiis Order, Seller shall promptly return to Buy#maaterials
incorporating any such information and any copesdof. Any knowledge or information which Seller
shall have disclosed or may hereafter discloseuyeB and which in any way relates to the goods or
services offered by this Order (except to the ebdeemed to be Buyer's Propedy set forth in Section 4,
above), shall not, unless otherwise specificallead to in writing by Buyer, be deemed to be caarfial
or proprietary, and shall be acquired by Buyer freen any restrictions (other than a claim for
infringement), as part of the consideration fos tBirder and, notwithstanding any copyright or otratice
thereon, Buyer shall have the right to use, comdifg and disclose the same as it sees fit. SsHaH not
make any announcement, take or release any phptogy(except for its internal operation purposes for
manufacture and assembly of goods), or releas@néamynation concerning this Order or any part tioére
or with respect to its business relationship witly&, to any third party, member of the public,gsre
business entity, or any official body except asunegl by applicable law, rule, injunction or adrstnative
order, without Buyer’s prior written consent.

25. INTELLECTUAL PROPERTY. Seller shall indemnify, defend and hold Buyer hasslfrom all cost
and expenses related to any suit, claim or proogdaliought against Buyer or its customers baseal on
claim that any article or apparatus, or any patehf constituting goods or services furnished utitie
Order, as well as any device or process necessasilijting from the use thereof, constitutes an
infringement of any patent, copyright, trademar&gdée secret or other intellectual property rightwo§ third
party. Buyer shall notify Seller promptly and giauthority, information, and assistance (at Ssller
expense) for the defense of same, and Seller snalhll damages and costs awarded therein. Iblsaid
article, apparatus, part, device or process isiegip Seller shall, at its own expense and atptsao, either
procure for Buyer the right to continue using saiticle or apparatus, part, processlevice, or replace
same with a non-infringing equivalent

26. PACKING, PRESERVATION AND MARKING. Packing, preservation and marking will be in
accordance with the specification drawing or asiigel on the Order, or if not specified, best
commercially accepted practice will be used, ana minimum consistent with applicable law. The
Country of Origin for all goods shipped acrosstinétional borders shall be marked in a conspicuous
location as legibly, indelibly and permanently las bature of the article or container will perrait,as to
clearly indicate to Buyer and Customs the origithef goods. The gross and net weight, shippingesdd
mode of packing, and in case of over-dimensioniginséint the hook-points, and stacking ability shall
marked on the packing

27. GOVERNING LAW. This Order shall in all respects be governed byiatatpreted in accordance with
the substantive law of the State of New York, U.Sexcluding its conflicts of law provisions. Tharfies
exclude application of the United Nations Convemtim Contracts for the International Sale of Goods

28. DISPUTE RESOLUTION
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28.1If Seller is a permanent resident of the US, oomparation or partnership existing under the lafvs o
any of the US, Buyer and Seller shall attemptcatly to resolve any controversy, dispute or déffexe
arising out of this Order, failing which either pamay initiate litigation. Litigation may be brght only in
the US District Court for the Southern DistrictNdéw York or, if such court lacks subject matter
jurisdiction, in the Supreme Court of the Staté&efv York in and for New York County. The parties
submit to the jurisdiction of said courts, and veaany defense dérum non conveniens.

28.21f Seller is a permanent resident of a countryepthan the US, or is a corporation or partnership
existing under the laws of any country other tHanWS, the parties shall attempt amicably to resalwy
controversy, dispute or difference arising outhi$ Order, failing which either party may submitkuispute
to arbitration in accordance with the Rules of Awdtion and Conciliation of the International Chambf
Commerce (“ICC”). Arbitration expenses shall berteoequally by the parties but each party shalligay
own attorneys' fees. Venue for arbitration shalLbndon, England, and proceedings shall be cordunt
the English language. The President of the IC@ apan the request of either party make any appunt
not timely made by the other party. The awardldiefinal and binding on both Buyer and Selleid #me
parties hereby waive the right of appeal to anytcimu amendment or modification of the arbitrat@ward.

29 WAIVER. No claim or right arising out of a breach of tlisntract can be discharged in whole or in part by
a waiver or renunciation unless supported by camaitbn and made in writing signed by the aggriepady.
Either party’s failure to enforce any provisionsdw shall not be construed a waiver of a partightr
thereafter to enforce each and every such provision

30.FORCE MAJEURE. The consequences, direct or indirect, of labgputiss, fires, floods, acts of God, war
or any other cause or condition beyond the readerantrol of Buyer or Seller, shall excuse perfante to
the extent which such performance has been predéytsuch occurrence. In the event that eithety shall
be unable to perform any of its obligations, itlshdvise the other of its inability to performf the cause is
not removed within 60 days, Buyer, in additiontiodther remedies, may cancel this order.

31 .SERVICES. If Seller is to perform any services on the pramisf the Buyer, Seller shall indemnify and hold
Buyer harmless from any claims, damages, lossesx@mehses, including attorney’s fees, arising éatro
resulting from the provision of such services, unithg, but not limited to, injury to employees dli®r or to
third parties of damage to property. Prior toplkeeformance of such services, Seller shall prof&dger with
certificates showing the following types of insuzarin such amounts and by insurance carriers aaiieptio
Buyer: Worker’'s compensation, public liability, jperty damage, automobile, pressure vessel andatheh
special coverage as conditions may require.

32 HAZARDOUS MATERIALS. Before any chemical, material or equipment thataios a chemical is
permitted to be brought into or onto a Buyer fagila Material Safety Data Sheet (MSDS) must bevéoded
to the plant safety engineer who will completedew and approve or reject the acceptance of the
shipment(s). Shipment(s) made to buyer facilityfolowing this procedure will be rejected at Bugedock
and returned to Seller at its sole expense anditjab

33. ENTIRE AGREEMENT. This Order, with documents as are expressly paated by reference, is
intended as a complete, exclusive and final expmesy the parties’ agreement with respect to gecims as
are included herein. This Order may be executesheor more counterparts, each of which shalafor
purposes be deemed an original and all of whicH sbastitute the same instrument. Facsimile digres on
such counterparts are deemed originals. No cadfrggor dealings and no usage of the trade stll b
relevant to determine the meaning of this Ordendtieught the accepting or acquiescing party has
knowledge of the performance and opportunity fgeotion. The term “including” shall mean and be
construed as “including, but not limited to”, urdesxpressly stated to the contrary. The invaljdityvhole
or in part, of any of the foregoing articles oragnaphs of this Order shall not affect the remaimdesuch
article or paragraphs or any other article or paaplgs of this Order. All provisions or obligatioc@ntained
in this Order which by their nature or effect agguired or intended to be observed, kept or peddrafter
termination or expiration of an Order will survigad remain binding upon and for the benefit ofghgties,
their successors (including without limitation sessors by merger) and permitted assigns inclueitgput
limitation, Sections 4, 5, 8, 9,14, 17, 18, and 19.
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