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l Fritz Winter North America L.P.

GENERAL TERMSAND CONDITIONS
FOR THE

PURCHASE OF GOODS AND SERVICES

Applicability.

(a) These terms and conditions of purchase (thsems’) are the only terms which govern the
purchase of the goodsGbods’) and services Services’) by Fritz Winter North America, L.P.
(“Buyer”) from the seller named on the reverse side adéhBerms or in the Purchase Order (as defined
below) (“Seller”). Notwithstanding anything herein to the contrafya written contract signed by both
parties is in existence covering the sale of th@dSoand Services covered hereby, the terms and
conditions of said contract shall prevail to théeex they are inconsistent with these Terms.

(b) The purchase order (thd’drchase Order™) and these Terms (collectively, thif\greement”)
comprise the entire agreement between the partied, supersede all prior or contemporaneous
understandings, agreements, negotiations, repegser® and warranties, and communications, both
written and oral. These Terms prevail over any efleé8s general terms and conditions of sale
regardless whether or when Seller has submitteshltss confirmation or such terms. This Agreement
expressly limits Seller's acceptance to the terfrhis Agreement. Fulfillment of this Purchase Qrde
constitutes acceptance of these Terms.

Delivery of Goods and Performance of Services

(a) Seller shall deliver the Goods in the quantitied an the date(s) specified in the Purchase Order or
as otherwise agreed in writing by the parties (tDelivery Date”). If Seller fails to deliver the Goods

in full on the Delivery Date, Buyer may terminatest Agreement immediately by providing written
notice to Seller and Seller shall indemnify Buygaiast any losses, claims, damages, and reasonable
costs and expenses directly attributable to Ssliilure to deliver the Goods on the Delivery Date
Buyer has the right to return any Goods deliveradrgo the Delivery Date at Seller's expense and
Seller shall redeliver such Goods on the DeliveayeD

(b) Seller shall deliver all Goods to the address $igecin the Purchase Order (thBdivery Point”)
during Buyer’s normal business hours or as othenwistructed by Buyer. Seller shall pack all goods
for shipment according to Buyer’s instructionsibthere are no instructions, in a manner suffitien
ensure that the Goods are delivered in undamageditmm. Seller must provide Buyer prior written
notice if it requires Buyer to return any packagmaterial. Any return of such packaging materiallish
be made at Seller’s risk of loss and expense.

(c) Seller shall provide the Services to Buyer as dlesdrand in accordance with the schedule set forth
on the reverse side of these Terms and in accoedaith the terms and conditions set forth in these
Terms.

(d) Seller acknowledges that time is of the essencle iggpect to Seller’s obligations hereunder and
the timely delivery of the Goods and Services.

Quantity If Seller delivers more or less than the quarditysoods ordered, Buyer may reject all or

any excess Goods. Any such rejected Goods shaditbmed to Seller at Seller’s sole risk and expeifs
Buyer does not reject the Goods and instead actieptslelivery of Goods at the increased or reduced
quantity, the Price for the Goods shall be adjusted pro-rata basis.
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4, Shipping TermsDelivery shall be made FOB Delivery Point. Therdhase Order number must
appear on all shipping documents, shipping lakals of lading, air waybills, invoices, correspamte
and any other documents pertaining to the PurcDader.

5. Title and Risk of LossTitle and risk of loss passes to Buyer upon éejivof the Goods at the
Delivery Point.

6. Inspection and Rejection of Nonconforming GaoBayer has the right to inspect the Goods on or
after the Delivery Date. Buyer, at its sole optiorgy inspect all or a sample of the Goods, and regagt

all or any portion of the Goods if it determines tBoods are nonconforming or defective. If Buyéeats
any portion of the Goods, Buyer has the right, @ffe upon written notice to Seller, to: (a) restihis
Agreement in its entirety; (b) accept the Gooda atasonably reduced price; or (c) reject the Gaodis
require replacement of the rejected Goods. If Bugguires replacement of the Goods, Seller shialtsa
expense, promptly replace the nonconforming or defe Goods and pay for all related expenses,
including, but not limited to, transportation chesgor the return of the defective goods and thieety of
replacement Goods. If Seller fails to timely detiveplacement Goods, Buyer may replace them witugo
from a third party and charge Seller the cost thieamd terminate this Agreement for cause purst@mnt
Section 17. Any inspection or other action by Buyeder this Section shall not reduce or otherwfteca
Seller’'s obligations under the Agreement, and Bwy®ll have the right to conduct further inspediafter
Seller has carried out its remedial actions.

7. Price The price of the Goods and Services is the stated in the Purchase Order (tiReite"). If
no price is included in the Purchase Order, theeRshall be the price set out in Seller’s publispece list
in force as of the date of the Purchase Order. 2dntgherwise specified in the Purchase Order, tloe P
includes all packaging, transportation costs toDetivery Point, insurance, customs duties and feeb
applicable taxes, including, but not limited tol, séles, use or excise taxes. No increase in the By
effective, whether due to increased material, latrotransportation costs or otherwise, without pinier
written consent of Buyer.

8. Payment TermsSeller shall issue an invoice to Buyer on or &éimye after the completion of
delivery and only in accordance with these Termsyds shall pay all properly invoiced amounts due to
Seller within 30 days after Buyer’s receipt of suctoice, except for any amounts disputed by Buger
good faith. Without prejudice to any other rightremedy it may have, Buyer reserves the right toEet

any time any amount owing to it by Seller agaimst amount payable by Buyer to Seller. In the ewérat
payment dispute, Buyer shall deliver a written estant to Seller no later than 5 days prior to tated
payment is due on the disputed invoice listing diiputed items and providing a reasonably detailed
description of each disputed item. Amounts not @puted are deemed accepted and must be paid,
notwithstanding disputes on other items, within pleeiod set forth in this Section 8. The partiealisteek

to resolve all such disputes expeditiously anddadyfaith. Seller shall continue performing itsightions
under this Agreement notwithstanding any such déspu

9. Seller's Obligations Regarding Servic&zller shall:

(a) before the date on which the Services are to sibtin, and at all times during the term of this
Agreement, maintain all necessary licenses andecwsignd comply with all relevant laws applicable
to the provision of the Services;

(b) comply with all rules, regulations and policies Béyer, including Buyer's Code of Conduct,

security procedures concerning systems and data ramwbte access thereto, building security
procedures, including the restriction of acces8hyer to certain areas of its premises or systems f
security reasons, and general health and safetyigega and procedures;
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(c) maintain complete and accurate records relatinghto provision of the Services under this
Agreement, including records of the time spent miadkerials used by Seller in providing the Servioes
such form as Buyer shall approve. During the tefrthis Agreement and for a period of two years
thereafter, upon Buyer’s written request, Sellallshllow Buyer to inspect and make copies of such
records and interview Seller personnel in connaatiith the provision of the Services;

(d) obtain Buyer’s written consent, which may be gieerwithheld in Buyer’s sole discretion, prior to
entering into agreements with or otherwise engagimgperson or entity, including all subcontractors
and affiliates of Seller, other than Seller's enyples, to provide any Services to Buyer (each such
approved subcontractor or other third partyPerfnitted Subcontractor”). Buyer's approval shall not
relieve Seller of its obligations under the Agreetmand Seller shall remain fully responsible foe t
performance of each such Permitted Subcontractbitaremployees and for their compliance with all
of the terms and conditions of this Agreement ashdy were Seller's own employees. Nothing
contained in this Agreement shall create any conied relationship between Buyer and any Seller
subcontractor or supplier;

(e) require each Permitted Subcontractor to be boumditing by the confidentiality provisions of this
Agreement, and, upon Buyer’s written request, teereimto a non-disclosure or intellectual property
assignment or license agreement in a form thaasanably satisfactory to Buyer;

(f) ensure that all persons, whether employees, agsulbontractors, or anyone acting for or on
behalf of the Seller, are properly licensed, cedifor accredited as required by applicable law aned
suitably skilled, experienced and qualified to parf the Services;

(g) ensure that all of its equipment used in the promisf the Services is in good working order and
suitable for the purposes for which it is used, eoforms to all relevant legal standards and staisd
specified by the Buyer; and

(h) keep and maintain any Buyer equipment in its pessesin good working order and shall not
dispose of or use such equipment other than inrdance with the Buyer's written instructions or
authorization.

Change OrdersBuyer may at any time, by written instructiongd@n drawings issued to Seller

(each a Change Order™), order changes to the Services. Seller shahiwi? working days of receipt of a
Change Order submit to Buyer a firm cost proposalthe Change Order. If Buyer accepts such cost
proposal, Seller shall proceed with the changedis®s subject to the cost proposal and the ternds an
conditions of this Agreement. Seller acknowleddneg & Change Order may or may not entitle Sell@mnto
adjustment in the Seller's compensation or thequetnce deadlines under this Agreement.

Warranties
(a) Seller warrants to Buyer that for a period of 24wths from the Delivery Date, all Goods will:
() be free from any defects in workmanship, matemal design;
(i) conform to applicable specifications;
(i) be fit for their intended purpose and operate tsohed,
(iv) be merchantable;

(v) be free and clear of all liens, security interestether encumbrances; and
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(vi) not infringe or misappropriate any third party’dgye or other intellectual property rights.
These warranties survive any delivery, inspectimeeptance or payment of or for the Goods by Buyer;

(b) Seller warrants to Buyer that it shall perform tBervices using personnel of required skill,

experience and qualifications and in a professiara workmanlike manner in accordance with

generally recognized industry standards for sinsitavices and shall devote adequate resourcesdb me
its obligations under this Agreement; and

(c) the warranties set forth in this Section 11 are wative and in addition to any other warranty
provided by law or equity. Any applicable statufdimitations runs from the date of Buyer’s discoye
of the noncompliance of the Goods or Services With foregoing warranties. If Buyer gives Seller
notice of noncompliance pursuant to this Secti@illeBshall, at its own cost and expense, prom(pxly
replace or repair the defective or nonconformingg@oand pay for all related expenses, including, bu
not limited to, transportation charges for the metaf the defective or nonconforming goods to Selle
and the delivery of repaired or replacement Good3uyer, and, if applicable, (ii) repair or re-pmrh

the applicable Services.

12. General IndemnificatianSeller shall defend, indemnify and hold harmli8&sser and Buyer's
parent company, their subsidiaries, affiliates,cegsors or assigns and their respective direaffisers,
shareholders and employees (collectivelyydemnitees’) against any and all loss, injury, death, damage,
liability, claim, deficiency, action, judgment, arest, award, penalty, fine, cost or expense, datu
reasonable attorney and professional fees and, @gisthe cost of enforcing any right to indemsifion
hereunder and the cost of pursuing any insuranoeigers (collectively, Losses’) arising out of or
occurring in connection with the Goods and Servipeshased from Seller or Seller’'s negligence,fuill
misconduct or breach of the Terms. Seller shallembér into any settlement without Buyer's prioiitten
consent.

13. Intellectual Property IndemnificatiorSeller shall, at its expense, defend, indemnifig &old
harmless Buyer and any Indemnitee against any Hricbsses arising out of or in connection with any
claim that Buyer's or Indemnitee’s use or possessibthe Goods or use of the Services infringes or
misappropriates the patent, copyright, trade semrether intellectual property right of any thipdrty. In

no event shall Seller enter into any settlemertiavit Buyer’'s or Indemnitee’s prior written consent.

14. Limitation of Liability. Nothing in this Agreement shall exclude or lifa) Seller’s liability under
Sections 2, 6, 9, 11, 12, 13, 16 and 19 hereotbpSeller’s liability for fraud, personal injuryr @eath
caused by its negligence or willful misconduct.

15. Insurance During the term of this Agreement, Seller shalljts own expense, maintain and carry
insurance in full force and effect which includdmjt is not limited to, commercial general liability
(including product liability) in a sum no less th&s.000.000 with financially sound and reputabkurers.
Upon Buyer’s request, Seller shall provide Buyethwa certificate of insurance from Seller's insurer
evidencing the insurance coverage specified inetff@esms. The certificate of insurance shall namgeBu
as an additional insured. Seller shall provide Buygh 30 days’ advance written notice in the eveha
cancellation or material change in Seller's insaeapolicy. Except where prohibited by law, Selleals
require its insurer to waive all rights of subragatagainst Seller’s insurers and Seller.

16. Compliance with Law Seller shall comply with all applicable laws, uégions and ordinances.
Seller shall maintain in effect all the licensestrpissions, authorizations, consents and pernatsitheeds

to carry out its obligations under this Agreeméller shall comply with all export and import laafsall
countries involved in the sale of the Goods unties Agreement or any resale of the Goods by Seller.
Seller assumes all responsibility for shipment&obds requiring any government import clearanceeBu
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may terminate this Agreement if any governmentéhaiity imposes antidumping or countervailing dsitie
or any other penalties on Goods.

17. Termination In addition to any remedies that may be provideder these Terms, Buyer may
terminate this Agreement with immediate effect upaitten notice to the Seller, either before oeathe
acceptance of the Goods or the seller's deliverthefServices, if Seller has not performed or cdedpl
with any of these Terms, in whole or in part, itlsange of control of the Seller occurs or if thdleése
breaches or terminates any other contract betwleerparties. If the Seller becomes insolvent, fies
petition for bankruptcy or commences or has comméregainst it proceedings relating to bankruptcy,
receivership, reorganization or assignment forkiéeefit of creditors, then the Buyer may terminthie
Agreement upon written notice to Seller. If Buyerniinates the Agreement for any reason, Sellets so
and exclusive remedy is payment for the Goods vedeand accepted and Services accepted by Buyer pri
to the termination.

18. Waiver. No waiver by Buyer of any of the provisions ofisttAgreement is effective unless
explicitly set forth in writing and signed by Buyeo failure to exercise, or delay in exercisingy aight,
remedy, power or privilege arising from this Agresroperates, or may be construed, as a waivezaher
No single or partial exercise of any right, remedgwer or privilege hereunder precludes any othier o
further exercise thereof or the exercise of angotight, remedy, power or privilege.

19. Confidential Information All non-public, confidential or proprietary infimation of Buyer,
including but not limited to, specifications, saeml patterns, designs, plans, drawings, documdata,
business operations, customer lists, pricing, disto or rebates, disclosed by Buyer to Seller, hdret
disclosed orally or disclosed or accessed in wrjtedectronic or other form or media, and whethenat
marked, designated or otherwise identified as ‘idamitial” in connection with this Agreement is
confidential, solely for the purpose of performihgs Agreement and may not be disclosed or copness
authorized in advance by Buyer in writing. Upon Bug request, Seller shall promptly return all
documents and other materials received from BuBayer shall be entitled to injunctive relief foryan
violation of this Section. This Section does noplggo information that is: (a) in the public domaib)
known to Seller at the time of disclosure; or (ightfully obtained by Buyer on a non-confidentiasis
from a third party.

20. Force MajeureNeither party shall be liable to the other foy aelay or failure in performing its
obligations under this Agreement to the extent thath delay or failure is caused by an event or
circumstance that is beyond the reasonable coaotrifiat party, without such party’s fault or neglige,

and which by its nature could not have been foresgesuch party or, if it could have been foresaess
unavoidable (Force Majeure Event”). Seller’s economic hardship or changes in macketditions are not
considered Force Majeure Events. Seller shall lisdilgent efforts to end the failure or delay @$
performance, ensure that the effects of any Forageiie Event are minimized and resume performance
under this Agreement. If a Force Majeure Event @név Seller from carrying out its obligations untlés
Agreement for a continuous period of more than Siress days, Buyer may terminate this Agreement
immediately by giving written notice to Seller.

21. Assignment Seller shall not assign, transfer, delegate brantract any of its rights or obligations
under this Agreement without the prior written cemsof Buyer. Any purported assignment or delegatio
in violation of this Section shall be null and voldo assignment or delegation shall relieve théeBef any
of its obligations hereunder. Buyer may at any tassign or transfer any or all of its rights origations
under this Agreement without Seller’s prior writteonsent to any affiliate or to any person acqgiah or
substantially all of Buyer's assets.

22. Relationship of the Partie$he relationship between the parties is thahdépendent contractors.
Nothing contained in this Agreement shall be caregtras creating any agency, partnership, jointuwerdr
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other form of joint enterprise, employment or fichrg relationship between the parties, and neifasty
shall have authority to contract for or bind thkestparty in any manner whatsoever.

23. No Third-Party BeneficiariesThis Agreement is for the sole benefit of thetiparhereto and their
respective successors and permitted assigns ahohgdterein, express or implied, is intended tclwall
confer upon any other person or entity any legakeguitable right, benefit or remedy of any nature
whatsoever under or by reason of this Agreement.

24. Governing Law All matters arising out of or relating to this vsgment are governed by and
construed in accordance with the internal lawshef$tate of Georgia without giving effect to angick or
conflict of law provision or rule (whether of théa® of Georgia or any other jurisdiction) that Wboause
the application of the laws of any jurisdiction ettthan those of the State of Georgia. The UnitatidNs
Convention on Contracts for the International $dl&oods (CISG) shall not apply to this Agreement.

25. Arbitration. The parties agree that any dispute, claim, otrogarsy arising out of, connected with,
or related to this Agreement Ofspute”), or the dealings between the parties occurribhgamy time
(including before the inception of or after terntina of this Agreement), including without limitati any
Dispute arising out of, connected with, or related(i) the creation, existence, scope, validityfeetf
interpretation, performance or non-performancdeaonination of, or the legal relationships estdtdis by,
this Agreement, or the consequences of its suppoghity; (i) any non-contractual rights or obligans
arising out of, connected with, or related to tAgreement; and (iii) the relationship between tlaetips
created by this Agreement and any dealings betwkenparties related to the subject matter of the
transactions contemplated by this Agreement; glrdless of whether such Dispute may be charaeteriz
as sounding in contract, tort, breach of duty, dréincluding fraudulent inducement to enter intdraud in

the inception of this Agreement), or any other camniaw or statutory law or equitable principle or
doctrine and regardless of the relief sought (ak/eoch relief includes rescission of this Agreemeshall

be finally and conclusively resolved by binding ittddion. Such arbitration will be conducted by one
arbitrator in the English language in the city oflafsta, Georgia, under the administration of the
International Centre for Dispute Resolutioh@DR”) in accordance with the laws of the State of @Géor
and the ICDR’s International Arbitration Rules (ectively, the Rules’); for purposes of the arbitration,
Buyer will be deemed a citizen of Germany. Theiparno the arbitration shall facilitate the arlitva by:

() conducting arbitration hearings to the greagdent possible on successive days; and (ii) obsgr
strictly the periods established by the Rules oth®y arbitrator for the submission of evidence wefb.
Any award rendered by the arbitrator shall be fimatl binding upon each party to the arbitration and
judgment on the award may be entered in any cdudmpetent jurisdiction. The arbitration award nimy
enforced by any court of competent jurisdictiorotigh injunctive or other equitable relief, as wagl all
relief and process available at law. The arbitrawayy issue interim awards, interlocutory, provisioar
partial relief, including temporary restraining erd, preliminary injunctions, orders to compel digry,
orders of attachment, protective orders, any othvimay be enforced as an arbitration award by anytc

of competent jurisdiction. Any arbitration award fmoney shall be made and shall be payable in U.S.
dollars. The arbitrator may award interest from dlage of any breach of this Agreement and shaltHex
rate of interest on any amount awarded from the dithe award to the date the award is paid in ful

26. Submission to Jurisdiction for EnforcemeRtoceedings to confirm or enforce any interim
or final award shall be taken in accordance witn @onvention on the Recognition and Enforcement of
Foreign Arbitral Awards signed in New York in 19580r purposes of an action to confirm or enfonog a
award entered in the arbitration, the parties hemibmit to personal jurisdiction in the Fulton @tu
Superior Court, State of Georgia, or the UnitedeSt®istrict Court for the Northern District of Gg@. In
addition, for purposes of an action to enforce awgrd entered in the arbitration, Seller herebynstshto
personal jurisdiction in any court anywhere in Warld having jurisdiction over property that is thebject
of this Agreement or Seller’s affairs, other prapeor assets (including money and deposit accyunts
respect of or against which such award may be eeforregardless of whether such affairs, propenty,
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assets have any relation to the subject mattdri®ftgreement and even if Seller's contacts withfttrum
for enforcement are fleeting, incidental, or unirtienal.

27. Notices All notices, requests, consents, claims, demamdsyers and other communications
hereunder (each, &obtice’) shall be in writing and addressed to the pardiethe addresses set forth on the
face of the Sales Confirmation or to such otheresklithat may be designated by the receiving party
writing. All Notices shall be delivered by persomi@livery, nationally recognized overnight courgesith

all fees pre-paid), facsimile (with confirmationtoinsmission) or certified or registered mail€ech case,
return receipt requested, postage prepaid). Exagpitherwise provided in this Agreement, a Notike i
effective only (a) upon receipt of the receivingtpaand (b) if the party giving the Notice has quied
with the requirements of this Section.

28. Severability If any term or provision of this Agreement is atid, illegal or unenforceable in any
jurisdiction, such invalidity, illegality or unenfeeability shall not affect any other term or pioh of this
Agreement or invalidate or render unenforceabld $eiam or provision in any other jurisdiction.

29. Survival Provisions of these Terms which by their natureutd apply beyond their terms will
remain in force after any termination or expiratiohthis Agreement including, but not limited tdiet
following provisions: Warranties, General Indemcafiion, Intellectual Property Indemnification,
Insurance, Compliance with Laws, Confidential Imh@ation, Assignment, Governing Law, Arbitration,
Submission to Jurisdiction for Enforcement and $atv

30. Amendment and ModificatioriThese Terms may only be amended or modifiedvimiting stating
specifically that it amends these Terms and isesidoy an authorized representative of each party.

SELLER

By: Date Name

Page 7 of 7 02/201°




