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THE CONTRACT, WHICH CONSISTS EXCLUSIVELY OF THIS ORDER (INCLUDING ITS TERMS AND CONDITIONS OF PURCHASE), TOGETHER WITH ANY WRITTEN SUPPLY AGREEMENT
SIGNED BY BOTH PARTIES RELATED TO THE PURCHASE OF PRODUCTS OR SERVICES FROM SELLER AND ANY DOCUMENT PREVIOUSLY SUBMITTED BY PURCHASER TO SELLER,

FORMS THE ENTIRE AGREEMENT BETWEEN THE PARTIES AND EXCLUSIVELY GOVERNS ALL SALES AND PURCHASES OF PRODUCTS OR SERVICES HEREUNDER, NOTWITHSTANDING
ANY TERMS AND CONDITIONS APPEARING IN ANY QUOTATION, ACKNOWLEDGMENT, CONFIRMATION, INVOICE, OR OTHER DOCUMENT OF SELLER. ANY ADDITIONS, MODIFICATIONS OR

CONTRADICTIONS TO THE TERMS OF THE CONTRACT APPEARING IN A QUOTATION, ACKNOWLEDGMENT, CONFIRMATION, INVOICE, OR OTHER DOCUMENT OF SELLER ARE HEREBY
EXPRESSLY REJECTED WITHOUT FURTHER NOTICE TO SELLER. ANY CONDUCT BY SELLER RECOGNIZING THE EXISTENCE OF AN AGREEMENT SHALL BE DEEMED AN ACCEPTANCE

OF THE TERMS OF THE CONTRACT.
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Include following language at end of each Purchase Order

THIS ORDER (INCLUDING THE TERMS AND CONDITIONS OF PURCHASE INCLUDED WITH, ATTACHED TO OR CONTAINED
IN THIS ORDER), TOGETHER WITH ANY WRITTEN SUPPLY AGREEMENT SIGNED BY BOTH PARTIES RELATED TO THE
PURCHASE OF PRODUCTS OR SERVICES FROM SELLER AND ANY DOCUMENT PREVIOUSLY SUBMITTED BY PURCHASER
TO SELLER, CONSTITUTES THE COMPLETE AND FINAL AGREEMENT OF PURCHASER AND SELLER, AND MAY NOT BE
ADDED TO, MODIFIED, SUPERSEDED OR ALTERED EXCEPT BY WRITTEN AGREEMENT OR MODIFICATION SIGNED BY
PURCHASER’S AUTHORIZED REPRESENTATIVE, NOTWITHSTANDING ANY TERMS AND CONDITIONS WHICH MAY NOW
OR IN THE FUTURE APPEAR ON ANY QUOTATION, ACKNOWLEDGMENT, CONFIRMATION, INVOICE, OR OTHER
DOCUMENT OF SELLER. THIS ORDER IS NOT AN ACCEPTANCE BY PURCHASER OF ANY TERMS AND CONDITIONS
CONTAINED IN ANY QUOTATION, ACKNOWLEDGMENT, CONFIRMATION, INVOICE, OR OTHER DOCUMENT OF SELLER,
AND ANY SUCH ADDITIONAL TERMS ARE HEREBY OBJECTED TO WITHOUT FURTHER NOTICE TO SELLER. PURCHASER’S
OFFER TO PURCHASE PRODUCT IS EXPRESSLY LIMITED TO AND EXPRESSLY CONDITIONED ON SELLER’S ACCEPTANCE
OF THIS ORDER AND THE TERMS AND CONDITIONS OF PURCHASE INCLUDED WITH, ATTACHED TO OR CONTAINED IN
THIS ORDER.

General Terms and Conditions of Purchase of ZIEHL-ABEGG Inc.

§ 1 Definitions 1.10.“Price” has the meaning set forth in Section 12.
1.11. “Product” shall mean the goods specified on the face of

1.1. “Contract” shall mean the agreement between the this purchase order to be supplied by Seller pursuant to
Parties consisting exclusively of this Order (including this Contract.
its Terms and Conditions of Purchase) together with the 1.12. “Purchaser” shall mean Ziehl-Abegg, Inc., a Delaware
terms of any written supply agreement signed by both corporation.
Parties related to the purchase of Products or Services 1.13.“Seller” shall mean the person or entity listed on the
by Purchaser from Seller and any document previously face of this Order, and any subsidiary or affiliate of
submitted by Purchaser to Seller. In the event of a such person or entity providing Product under this
conflict between a term appearing in any document Contract.
previously submitted by Purchaser to Seller and a term 1.14.“Services” shall mean the services specified on the
appearing in the Contract, the Contract shall control. face of this Order to be performed by Seller pursuant to

1.2. “Delivery Date” has the meaning set forth in Section 4. this Contract.

1.3. “Delivery Location” has the meaning set forth in 1.15.“Trade Agreement” has the meaning set forth in Section
Section 6. 22.2

1.4. “Force Majeure Event” has the meaning set forth in
Section 27.

1.5. “Indemnitees” has the meaning set forth in Section 18.

1.6. “Losses” has the meaning set forth in Section 18.

1.7. “Notice” has the meaning set forth in Section 31.8.

1.8. “Order” shall mean this purchase order (including its

Terms and Conditions of Purchase).
1.9. “Parties” shall mean the Seller and Purchaser, collectively.

THE CONTRACT, WHICH CONSISTS EXCLUSIVELY OF THIS ORDER (INCLUDING ITS TERMS AND CONDITIONS OF PURCHASE), TOGETHER WITH ANY WRITTEN SUPPLY AGREEMENT
SIGNED BY BOTH PARTIES RELATED TO THE PURCHASE OF PRODUCTS OR SERVICES FROM SELLER AND ANY DOCUMENT PREVIOUSLY SUBMITTED BY PURCHASER TO SELLER,
FORMS THE ENTIRE AGREEMENT BETWEEN THE PARTIES AND EXCLUSIVELY GOVERNS ALL SALES AND PURCHASES OF PRODUCTS OR SERVICES HEREUNDER, NOTWITHSTANDING

ANY TERMS AND CONDITIONS APPEARING IN ANY QUOTATION, ACKNOWLEDGMENT, CONFIRMATION, INVOICE, OR OTHER DOCUMENT OF SELLER. ANY ADDITIONS, MODIFICATIONS OR

CONTRADICTIONS TO THE TERMS OF THE CONTRACT APPEARING IN A QUOTATION, ACKNOWLEDGMENT, CONFIRMATION, INVOICE, OR OTHER DOCUMENT OF SELLER ARE HEREBY
EXPRESSLY REJECTED WITHOUT FURTHER NOTICE TO SELLER. ANY CONDUCT BY SELLER RECOGNIZING THE EXISTENCE OF AN AGREEMENT SHALL BE DEEMED AN ACCEPTANCE
OF THE TERMS OF THE CONTRACT.
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§ 2 Applicability § 4 Delivery Date

2.1 This Order is an offer by Purchaser for the purchase of Seller shall deliver the Products in the quantities and on
the Products and/or Services from the Seller in accor- the date(s) specified in this Order or as otherwise agreed in
dance with and subject the Contract. The Contract, writing by the Parties (the “Delivery Date”). If no delivery
together with any documents incorporated by reference, date is specified, Seller shall deliver the Products within 10
constitutes the sole and entire agreement of the Parties days of Seller’s receipt of the Order. Seller shall provide the
with respect to the Order, and supersedes all prior or Services to Purchaser as described and in accordance with
contemporaneous understandings, agreements, negotia- the schedule set forth on the face of this Order and in
tions, representations and warranties, and communi- accordance with these Terms and Conditions of Purchase.
cations, both written and oral, with respect to the TIMELY DELIVERY OF THE PRODUCTS AND PERFOR-
subject matter of the Order. The Order expressly limits MANCE OF THE SERVICES IS OF THE ESSENCE.
Seller’s acceptance to the terms of the Contract. The If Seller fails to deliver the Products in full on the Delivery
Contract prevails over any terms or conditions contained Date, Purchaser may terminate the Order immediately by
in any other documentation and expressly exclude any providing written notice to Seller and Seller shall indemnify
of Seller’s general terms and conditions of sale or any Purchaser against any losses, claims, damages, and reasonable
other document issued by Seller in connection with this costs and expenses directly attributable to Seller’s failure to
Order. deliver the Products on the Delivery Date. Purchaser has

2.2 The Contract applies to any repaired or replacement the right to return any Products delivered prior to the
Products provided by Seller hereunder. Delivery Date at Seller’s expense and Seller shall redeliver

2.3 Purchaser is not obligated to any minimum purchase or such Products on the Delivery Date.
future purchase obligations under this Order.

§ 5 AQuantity
§ 3 Orders
Purchaser is only obligated to take delivery of the quantities

3.1 This Order is only valid if placed by Purchaser to Seller or piece numbers ordered by Purchaser for a specific
in writing, by telefax or by e-mail. This Order is not delivery. Purchaser reserves the right to accept or reject, in
binding on Purchaser until Seller accepts the Order in whole or in part, partial or excess delivers of Products. Any
writing or starts to perform in accordance with the such rejected Products shall be returned to Seller at Seller’s
Order. If Seller does not accept the Order in writing or risk and expense. If Purchaser does not reject the Products
provide written notice that it has commenced performance and instead accepts the delivery of Products at the increased
within fourteen (14) days of Seller’s receipt of the or reduced quantity, the Price for the Products shall be
Order, this Order will lapse. Purchaser may withdraw adjusted on a pro-rata basis.
the Order at any time before it is accepted by Seller.

3.2 All quotations submitted by the Seller as well as all
associated activities shall be free of charge for § 6 Delivery Location
Purchaser.

3.3 Purchaser may at any time direct changes, or cause All Products shall be delivered to the address specified in this
Seller to make changes, to the Product or to otherwise Order (the “Delivery Location”) during Purchaser’s normal
change the scope of this Contract including such matters business hours or as otherwise instructed by Purchaser.
as inspection, testing or quality control, and Seller
agrees to make such changes promptly.

Any difference in price or time for performance resulting § 7 Shipping Terms

from such changes shall be equitably adjusted by
Purchaser after receipt of documentation in such form
and detail as Purchaser may direct. Any changes to this
Contract shall be made in accordance with this Section.

Delivery shall be made in accordance with the terms on the
face of this Order. If no delivery terms are specified on the
face of this Order, delivery shall be made Delivered Duty
Paid (DDP) Delivery Location, Incoterms® 2020.

THE CONTRACT, WHICH CONSISTS EXCLUSIVELY OF THIS ORDER (INCLUDING ITS TERMS AND CONDITIONS OF PURCHASE), TOGETHER WITH ANY WRITTEN SUPPLY AGREEMENT
SIGNED BY BOTH PARTIES RELATED TO THE PURCHASE OF PRODUCTS OR SERVICES FROM SELLER AND ANY DOCUMENT PREVIOUSLY SUBMITTED BY PURCHASER TO SELLER,
FORMS THE ENTIRE AGREEMENT BETWEEN THE PARTIES AND EXCLUSIVELY GOVERNS ALL SALES AND PURCHASES OF PRODUCTS OR SERVICES HEREUNDER, NOTWITHSTANDING
ANY TERMS AND CONDITIONS APPEARING IN ANY QUOTATION, ACKNOWLEDGMENT, CONFIRMATION, INVOICE, OR OTHER DOCUMENT OF SELLER. ANY ADDITIONS, MODIFICATIONS OR
CONTRADICTIONS TO THE TERMS OF THE CONTRACT APPEARING IN A QUOTATION, ACKNOWLEDGMENT, CONFIRMATION, INVOICE, OR OTHER DOCUMENT OF SELLER ARE HEREBY
EXPRESSLY REJECTED WITHOUT FURTHER NOTICE TO SELLER. ANY CONDUCT BY SELLER RECOGNIZING THE EXISTENCE OF AN AGREEMENT SHALL BE DEEMED AN ACCEPTANCE
OF THE TERMS OF THE CONTRACT.
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Seller shall give written notice of shipment to Purchaser
when the Products are delivered to a carrier for transportation.
Seller shall provide Purchaser all shipping documents,
including the commercial invoice, packing list, air waybill, bill
of lading, and any other documents necessary to release the
Products to Purchaser after Seller delivers the Products to
the transportation carrier. The Order number must appear on
all shipping documents, shipping labels, bills of lading, air
waybills, invoices, correspondence, and any other documents
pertaining to the Order. Purchaser shall only process
invoices if the Order number and other applicable information
is included on such invoice. Seller shall be accountable for
all consequences related to the failure to include the Order
number and other applicable information pursuant to this
Section.

8 Title and Risk of Loss

Title passes to Purchaser upon delivery of the Products to
the Delivery Location. Seller bears all risk of loss or damage
to the Products until delivery of the Products to the Delivery
Location.

9 Packaging

All Products shall be packed for shipment according to
Purchaser’s instructions or, if there are no instructions, in a
manner sufficient to ensure that the Products are delivered
in undamaged condition. Packaging materials shall only be
used to the extent that same are necessary to achieve this
purpose. Seller must provide Purchaser prior written notice
if it requires Purchaser to return any packaging material. Any
return of such packaging material shall be made at Seller’s
expense. Seller shall only use environmentally sustainable
packaging and filling materials which do not impair recycling.
Where Purchaser is separately charged for packaging by
way of exception, Purchaser shall be entitled to return said
packaging carriage paid against reimbursement.

10 Amendment and Modification
No change to this Contract is binding upon Purchaser unless

it is in writing, specifically states that it amends this Contract
and is signed by an authorized representative of Purchaser.

§ 11 Inspection and Rejection of

Nonconforming Products

The Purchaser has the right, but shall be under no duty, to
inspect the Products on or after the Delivery Date.
Purchaser, at its sole option, may inspect all or a sample of
the Products, and may reject all or any portion of the
Products if it determines the Products are nonconforming or
defective. Complaints or notice of defects in the Products
shall be deemed timely if made within a reasonable period
of time after discovery by Purchaser of such nonconfor-
mance or defects. Payment for any Products or Services
shall not be deemed an acceptance of such Products. If
Purchaser rejects any portion of the Products, Purchaser
has the right, effective upon written notice to Seller, to: (a)
rescind the Order in its entirety; (b) accept the Products at
a reasonably reduced price; or (c) reject the Products and
require replacement of the rejected Products. If Purchaser
requires replacement of the Products, Seller shall, at its
expense, promptly replace the nonconforming Products and
pay for all related expenses, including, but not limited to,
transportation charges for the return of the defective
Products and the delivery of replacement Products. If Seller
fails to timely deliver replacement Products, Purchaser may
replace them with goods from a third party and charge
Seller the cost thereof and terminate this Order for cause
pursuant to Section 24. Any inspection or other action by
Purchaser under this Section shall not reduce or otherwise
affect Seller’s obligations under the Order, and Purchaser
shall have the right to conduct further inspections after
Seller has carried out its remedial actions. Any failure of the
Products to conform to any of the warranties of this Contract
shall, if Purchaser has accepted any of the Products, con-
stitute a nonconformity that substantially impairs such
Product’s value to Purchaser for which Purchaser may revo-
ke acceptance, such acceptance being deemed to have
been induced either:

(a) on the reasonable assumption that such nonconformity
would be cured and it has not been reasonably cured or (b)
if Purchaser did not discover such nonconformity prior to
acceptance, by the difficulty of discovery before acceptance
or by Seller’s assurances.

12 Price

The price of the Products and Services is the price stated in
the Order (the “Price”). If no price is included in the Order,
the Price shall be the price set out in Seller’s published price
list in force as of the date of the Order. The Price is a fixed
price and excludes additional claims of whatever nature.

THE CONTRACT, WHICH CONSISTS EXCLUSIVELY OF THIS ORDER (INCLUDING ITS TERMS AND CONDITIONS OF PURCHASE), TOGETHER WITH ANY WRITTEN SUPPLY AGREEMENT
SIGNED BY BOTH PARTIES RELATED TO THE PURCHASE OF PRODUCTS OR SERVICES FROM SELLER AND ANY DOCUMENT PREVIOUSLY SUBMITTED BY PURCHASER TO SELLER,
FORMS THE ENTIRE AGREEMENT BETWEEN THE PARTIES AND EXCLUSIVELY GOVERNS ALL SALES AND PURCHASES OF PRODUCTS OR SERVICES HEREUNDER, NOTWITHSTANDING
ANY TERMS AND CONDITIONS APPEARING IN ANY QUOTATION, ACKNOWLEDGMENT, CONFIRMATION, INVOICE, OR OTHER DOCUMENT OF SELLER. ANY ADDITIONS, MODIFICATIONS OR
CONTRADICTIONS TO THE TERMS OF THE CONTRACT APPEARING IN A QUOTATION, ACKNOWLEDGMENT, CONFIRMATION, INVOICE, OR OTHER DOCUMENT OF SELLER ARE HEREBY
EXPRESSLY REJECTED WITHOUT FURTHER NOTICE TO SELLER. ANY CONDUCT BY SELLER RECOGNIZING THE EXISTENCE OF AN AGREEMENT SHALL BE DEEMED AN ACCEPTANCE
OF THE TERMS OF THE CONTRACT.
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Unless otherwise specified in the Order, the Price includes
all packaging, transportation costs to the Delivery Location,
insurance, customs duties, import duties, and fees and
applicable taxes, including, but not limited to, all sales, use
or excise taxes. No increase in the Price is effective,
whether due to increased material, labor or transportation
costs or otherwise, without the prior written consent of
Purchaser.

13 Favored Pricing

Seller represents and warrants that the Price for the
Products and/or Services is the lowest price charged by
Seller to any of its external buyers for similar volumes of
similar Products and/or Services. If Seller charges any
other buyer a lower price, Seller must apply that price to all
Products under this Order. If Seller fails to meet the lower
price, Purchaser, at its option, may terminate this Order
without liability pursuant to Section 24.

14 Payment Terms

Seller shall issue an invoice to Purchaser on or any time
after the completion of delivery and only in accordance with
the Contract. Seller shall issue invoices either (a) in
paperless form with the appropriate documents in PDF format
after completion of delivery to the following e-mail address:
ap@ ziehl-abegg.us with a copy to info@ziehl-abegg.us or
(b) by mail in single copy on white paper. All invoices must
be made out without exception to the following invoice
address: 4971 Millennium Dr. Winston-Salem, NC 27107.
Any invoices sent by fax will not be processed. The
Purchaser has the right to withhold payment until the
Products have arrived and been received in the Purchaser’s
material management system. Purchaser shall pay all
properly invoiced amounts due to Seller in accordance with
the terms on the face of this Order after Purchaser’s receipt
of such invoice, except for any amounts disputed by
Purchaser in good faith. If no payment terms are specified on
the face of this Order, Purchaser shall pay all properly
invoiced amounts due to Seller within ninety (90) days net,
or within fourteen (14) days with a three (3%) discount, after
Purchaser’s receipt of such invoice, except for any amounts
disputed by Purchaser in good faith. All payments hereunder
must be in US dollars. In the event of a payment dispute,
Purchaser shall deliver a written statement to Seller prior to
the date payment is due on the disputed invoice listing all
disputed items and providing a reasonably detailed description
of each disputed item.

The Parties shall seek to resolve all such disputes expedi-
tiously and in good faith. Seller shall continue performing its
obligations under the Order notwithstanding any such dispute.

15 Seller’s Obligations Regarding Services.

Seller shall: (a) before the date on which the Services are to
start, obtain, and at all times during the term of this Contract,
maintain, all necessary licenses and consents and comply
with all relevant laws applicable to the provision of the
Services; (b) comply with all rules, regulations and policies
of Purchaser, including security procedures concerning
systems and data and remote access thereto, building security
procedures, including the restriction of access by Purchaser
to certain areas of its premises or systems for security reasons,
and general health and safety practices and procedures; (c)
(1) maintain complete and accurate records relating to the
provision of the Services under this Contract, including
records of the time spent and materials used by Seller in
providing the Services in such form as Purchaser shall
approve, and (2) during the term of this Contract and for a
period of 3 years thereafter, upon Purchaser’s written
request, Seller shall allow Purchaser to inspect and make
copies of such records and interview Seller personnel in
connection with the provision of the Services; (d)(1) obtain
Purchaser’s written consent, which may be given or withheld
in Purchaser’s sole discretion, prior to entering into agreements
with or otherwise engaging any person or entity, including all
subcontractors and affiliates of Seller, other than Seller’s
employees, to provide any Services to Purchaser, (2)
Purchaser’s approval shall not relieve Seller of its obligations
under this Contract, and Seller shall remain fully responsible
for the performance of each such permitted subcontractor
and its employees and for their compliance with all of the
terms and conditions of this Contract as if they were Seller’s
own employees, and (3) nothing contained in this Contract
shall create any contractual relationship between Purchaser
and any Seller subcontractor or supplier; (e) require each
permitted subcontractor to be bound in writing by the
confidentiality provisions of this Contract, and, upon
Purchaser’s written request, to enter into a non-disclosure or
intellectual property assignment or license agreement in a
form that is reasonably satisfactory to Purchaser; (f) ensure
that all persons, whether employees, agents, subcontractors,
or anyone acting for or on behalf of the Seller, are properly
licensed, certified or accredited as required by applicable
law and are suitably skilled, experienced and qualified to
perform the Services; (g) ensure that all of its equipment
used in the provision of the Services is in good working order

THE CONTRACT, WHICH CONSISTS EXCLUSIVELY OF THIS ORDER (INCLUDING ITS TERMS AND CONDITIONS OF PURCHASE), TOGETHER WITH ANY WRITTEN SUPPLY AGREEMENT
SIGNED BY BOTH PARTIES RELATED TO THE PURCHASE OF PRODUCTS OR SERVICES FROM SELLER AND ANY DOCUMENT PREVIOUSLY SUBMITTED BY PURCHASER TO SELLER,
FORMS THE ENTIRE AGREEMENT BETWEEN THE PARTIES AND EXCLUSIVELY GOVERNS ALL SALES AND PURCHASES OF PRODUCTS OR SERVICES HEREUNDER, NOTWITHSTANDING
ANY TERMS AND CONDITIONS APPEARING IN ANY QUOTATION, ACKNOWLEDGMENT, CONFIRMATION, INVOICE, OR OTHER DOCUMENT OF SELLER. ANY ADDITIONS, MODIFICATIONS OR
CONTRADICTIONS TO THE TERMS OF THE CONTRACT APPEARING IN A QUOTATION, ACKNOWLEDGMENT, CONFIRMATION, INVOICE, OR OTHER DOCUMENT OF SELLER ARE HEREBY
EXPRESSLY REJECTED WITHOUT FURTHER NOTICE TO SELLER. ANY CONDUCT BY SELLER RECOGNIZING THE EXISTENCE OF AN AGREEMENT SHALL BE DEEMED AN ACCEPTANCE
OF THE TERMS OF THE CONTRACT.
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and suitable for the purposes for which it is used, and con-
forms to all relevant legal standards and standards specified
by the Purchaser; and (h) keep and maintain any Purchaser
equipment in its possession in good working order and shall
not dispose of or use such equipment other than in accor-
dance with the Purchaser’s written instructions or authorization.

16 Setoff

Without prejudice to any other right or remedy it may have,
Purchaser reserves the right to set off at any time any
amount owing to it by Seller against any amount payable by
Purchaser to Seller.

17 Warranties

17.1 Seller expressly and unconditionally warrants to
Purchaser for the maximum period allowed by law that
all Products will: (a) be new and of first-class quality;
(b) be free from any defects in workmanship, material,
manufacture and design, whether latent or otherwise;
(c) conform strictly to applicable specifications,
drawings, designs, samples and other requirements
specified by Purchaser; (d) be fit for their intended
purpose and operate as intended; (e) be merchantable;
(f) be free and clear of all liens, security interests or
other encumbrances; (g) meet the highest standards of
the industry; (h) be adequately contained, packaged
and labeled; and (i) not infringe or misappropriate any
third party’s patent or other intellectual property rights.
These warranties survive any delivery, inspection,
acceptance or payment of or for the Products by
Purchaser. These warranties are cumulative and in
addition to any other warranty provided by law or
equity. Any applicable statute of limitations runs from
the date of Purchaser’s discovery of the noncompliance
of the Products with the foregoing warranties. If
Purchaser gives Seller notice of noncompliance with
this Section, Seller shall, at its own cost and expense,
promptlyreplace orrepairthe defective ornonconforming
Products and pay for all related expenses, including,
but not limited to, transportation charges for the return
of the defective or nonconforming Products to Seller
and the delivery of repaired or replacement Products to
Purchaser.

17.2 Seller warrants to Purchaser that it shall perform the
Services using personnel of required skill, experience

and qualifications and in a professional and workman
like manner in accordance with generally recognized
industry standards for similar services and shall devote
adequate resources to meet its obligations under this
Contract. If Purchaser gives Seller notice of noncompliance
with this Section, Seller shall, at its own cost and
expense, promptly repair or re-perform the rejected
Services and pay for all related expenses.

General Indemnification

Seller shall, at its expense, defend, indemnify and hold
harmless Purchaser and Purchaser’s parent company,
their respective subsidiaries, affiliates, successors or
assigns and their respective directors, officers,
shareholders, employees and agents and Purchaser’s
customers (collectively, “Indemnitees”) against any and
all loss, injury, death, damage, liability, claim,
deficiency, action, judgment, interest, award, penalty,
fine, cost or expense, including indirect, incidental,
consequential and punitive damages and including
reasonable attorney and professional fees and costs,
and the cost of enforcing any right to indemnification
hereunder and the cost of pursuing any insurance
providers (collectively, “Losses”) arising out of or
occurring in connection with the Products and/or
Services purchased from Seller or Seller’s negligence,
willful misconduct or breach of the Contract. Seller
shall not enter into any settlement without Purchaser’s
or Indemnitee’s prior written consent.

19 Intellectual Property Indemnification

Seller shall, at its expense, defend, indemnify and hold harmless
Purchaser and any Indemnitee against any and all Losses
arising out of or in connection with any claim that Purchaser’s
or Indemnitee’s use or possession of the Products infringes or
use of the Services infringes or misappropriates any patent,
copyright, trade secret or other intellectual property right of
any third party. In no event shall Seller enter into any settlement
without Purchaser’s or Indemnitee’s prior written consent.

THE CONTRACT, WHICH CONSISTS EXCLUSIVELY OF THIS ORDER (INCLUDING ITS TERMS AND CONDITIONS OF PURCHASE), TOGETHER WITH ANY WRITTEN SUPPLY AGREEMENT
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FORMS THE ENTIRE AGREEMENT BETWEEN THE PARTIES AND EXCLUSIVELY GOVERNS ALL SALES AND PURCHASES OF PRODUCTS OR SERVICES HEREUNDER, NOTWITHSTANDING
ANY TERMS AND CONDITIONS APPEARING IN ANY QUOTATION, ACKNOWLEDGMENT, CONFIRMATION, INVOICE, OR OTHER DOCUMENT OF SELLER. ANY ADDITIONS, MODIFICATIONS OR
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§

20 Insurance

During the term of the Contract and for a period of three (3)
years thereafter, Seller shall, at its own expense, maintain
and carry insurance in full force and effect which includes,
but is not limited to, commercial general liability (including
product liability) in a sum no less than $5,000,000.00 with
financially sound and reputable insurers. Upon Purchaser’s
request, Seller shall provide Purchaser with a certificate of
insurance from Seller’s insurer evidencing the insurance
coverage specified in this Order. The certificate of insurance
shall name Purchaser as an additional insured. Seller shall
provide Purchaser with thirty (30) days’ advance written
notice in the event of a cancellation or material change in
Seller’s insurance policy. Except where prohibited by law,
Seller shall require its rights of
subrogation against Purchaser’s insurers and Purchaser or
the Indemnitees.

insurer to waive all

stay current with all regulations regarding conflict
minerals including any regulations defined in the
Conflict Minerals Final Rule on the SEC website
under http://www.sec.gov/rules/final.shtml or http://
www.sec.gov/news/press/2012/2012-163.htm.
The Seller shall implement any resulting reporting
obligations and measures with respect to Purchaser
in a timely manner. In case of Seller’s failure to
comply with this Section or in case of any incorrect
information, the Seller shall indemnify Purchaser from
claims by third parties.

.The validity of the Business Partner Code of Conduct

(BPCoC) and the obligation to observe the specific
requirements and obligations regulated therein are
expressly referred to in a supplementary manner. The
BPCoC can be found in the ZIEHL-ABEGG download
area at www.ziehl-abegg.com/en-us/service. The
Supplier/Seller supports ZIEHL-ABEGG in the imple-
mentation of legally prescribed due diligence processes
through active and truthful participation and involvement.

§ 21 Compliance with Law and Purchaser’s In particular with regard to the human rights and
Business Partner Code of Conduct. environmental expectations of ZIEHL-ABEGG expressed
in the BPCoC, the following applies - against the
21.1 Seller is in compliance with and shall comply with all background of the implementation of ZIEHL-ABEGG's
applicable laws, regulations and ordinances. Seller obligations under the German Act on Corporate Due
has and shall maintain in effect all the licenses, Diligence in Supply Chains:
permissions, authorizations, consents and permits
that it needs to carry out its obligations under the - ZIEHL-ABEGG is entitled to request further
Order. Seller shall comply with all export and import information on a case-by-case basis with regard
laws of all countries involved in the sale of Products to compliance with the law and the requirements
or provision of Services under this Order. Seller shall listed in the BPCoC and to verify compliance - at
arrange for all inspections and approvals by govern- most once per calendar year, unless there is a
mental officials including customs clearance or other justified reason for verification - after prior notice
import or export obligations, if necessary. Seller and within normal business hours at the supplier's
assumes all responsibility for shipments of Products premises itself or by external experts in accor-
requiring any government import clearance. Purchaser dance with the respective applicable legal provisi-
may terminate this Order if any government authority ons on site. In any inspection, the justified confi-
imposes antidumping duties, countervailing duties or dentiality interests of the Seller/Supplier shall be
any retaliatory duties on the Products. taken into account and business processes shall
21.2 Seller shall not offer or provide to Purchaser’s not be impaired as far as possible.
purchasing agents any gratuities, gifts, payments, or - The Seller/Supplier is obligated to ensure
anything of value, nor shall Seller offer or provide to compliance with the principles and obligations
any employees, agents or other representatives of regulated in the ZIEHL-ABEGG BPCoC by
Purchaser any gratuities, gifts, payments, or anything means of corresponding contractual require-
of value in an attempt to influence directly such ments vis-a-vis its direct suppliers and to
person’s administration of the provisions of this obligate them to pass on the obligation to
Contract. Purchaser desires to conduct its business in comply with the principles along the supply
accordance with the highest legal and ethical standards. chain relevant to ZIEHL-ABEGG to their
21.3 Seller shall comply with the respective regulations direct suppliers for their part.
passed by the Securities and Exchange Commission - The Seller/Supplier shall design and imple-

(SEC) regarding conflict minerals. The Seller shall

ment

suitable compliance training measures
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in which the managers and employees of its Particularly significant product-related legal require-
ments are named below, but are not subsequently

quoted.

company are provided with an appropriate
level of knowledge and understanding of the
principles regulated in ZIEHL-ABEGG's
BPCoC and the applicable laws.

- If the Seller/Supplier violates the principles
and obligations contained in the BPCoC to a

The Supplier undertakes to actively provide the
information listed in the following.

considerable extent, ZIEHL-ABEGG is » RoHS Directive 2011/65/EU including (EU)
entitled - irrespective of any other contractual 2015/863

remedies - to terminate the business relation- The Supplier confirms that no hazardous
ship with the supplier by extraordinary substances listed in Appendix Il of the

notice in accordance with the statutory

contractual

Directive are contained in the products deli-
vered to PURCHASER above the maximum
concentrations specified therein.

Where substances are used that employ the
exemptions listed in Annexes Ill and IV of
RoHS, these must be reported. Information
on RoHS compliance must be submitted in writing.

provisions
relationship (in particular on setting deadlines

applicable to the

and issuing warnings). It is at the discretion
of ZIEHL-ABEGG to refrain from termination
and to instruct the Seller/Supplier to immediately
draw up and implement a concept to end or
minimize the violation and to avoid future
violations. During the period of implementation . 1907/2006, in
of the concept, ZIEHL-ABEGG is free to

temporarily suspend the business relationship. -

REACH Regulation (EC) No.
particular:

Art. 33 Obligation to provide information in
the supply chain on SVHC candidates:

The Supplier undertakes to provide written
information regarding: the name of the product
that contains the substance, the name of the
SVHC substance, specification of the CAS
number and concentration in % by weight
Notification of the approval number if
substances according to Annex XIV are used.
Compliance with substance bans in
accordance with Annex XVII.

21.5 Seller/Supplier acknowledges and agrees that
Purchaser may update the BPCoC from time to time
and that any such updated BPCoC shall be binding
upon Seller/Supplier.

21.6 Purchaser expects suppliers and relevant business -
partners to ensure that the compositions of delivered
products are known with regard to the relevant -
requirements and that these are safeguarded in the
upstream supply chains.
= SCIP (Substances of Concern in Products):
Information on products containing sub-
stances of very high concern (SVHC) on
concrete restrictions on the use of chemicals and the list of candidates in a concentration

As such, the Supplier undertakes to comply with the
relevant laws, regulations and guidelines that contain

materials to protect people and the environment.
Furthermore, the Supplier expressly undertakes to
only supply products that meet all the requirements
of the current versions of applicable regulations and
guidelines. This also applies if the business partner
itself is not based in the United States or the
products supplied by it do not fall directly within the
scope of the aforementioned laws, regulations and
guidelines.

above 0.1% of weight (w/w) must be submitted
to ECHA. Forwarding of the SCIP database
number of the respective product assigned
by ECHA to Purchaser.

= Conflict Minerals (Section 1502 of the Dodd-Frank
Wall Street Reform and Consumer Protection Act)
Purchaser is required, as a supplier to listed U.S.
companies, to support certain reporting obligations

of our customers.
The material-specific specifications resulting from
laws, regulations and guidelines represent agreed
product features.
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For this reason, the Supplier shall provide a
Conflict Minerals Reporting Template (CMRT) and
an Extended Minerals Reporting Template (EMRT)
1x per year upon request in accordance with the
requirements of the RMI (Responsible Minerals
Initiative).

Purchaser does not participate in transactions
that directly or indirectly benefit partiesthat are on
the list of Specially Designated Nationals and
Blocked Persons (,SDN®) of the U.S. Department
of the Treasury’s Office of Foreign Assets Control
(OFAC). Suppliers undertake not to enter into any
business relationships with parties on the SDN list.

In addition, Purchaser requires its suppliers to
comply with the requirements of REGULATION
(EU) No. 833/2014 OF THE COUNCIL dated 31
July 2014 regarding restrictive measures in view
of Russia’s actions destabilizing the situation in
Ukraine (as amended from time to time, including
all implementing and amending acts and all relevant
guidelines and notices issued by the European
Union) and all applicable sanctions laws and
regulations of the United States concerning
Russia, including the US decision of 28 June 2022
according to Section 1(a)(i) of Executive Order
14068 as amended and all relevant guidelines and laws.

It is Purchaser's policy not to engage in any direct
or indirect business with or in Russia. We therefore
ask all our suppliers to adhere to this policy.

Based on the evaluation of the RMI smelter database,
Russian smelters are therefore not accepted in
Purchaser’s supply chains.

Purchaser also strives to use only materials
marketed by certified smelters according to the
RMI list of certified smelters (Smelters & Refiners
Lists on responsiblemineralsinitiative.org).
Obligation to cooperate regarding enquiries made
via portals by service providers commissioned by
Purchaser, indirectly through portals or directly by
Purchaser to the Supplier: The Supplier undertakes
to answer enquiries regarding product-based
legal requirements, regulations and/or guidelines
carefully and promptly according to the relevant
format. Separate emails that occur outside the
prescribed reporting channel cannot generally be

accepted from an organizational perspective and
are deemed not to have been submitted.

Further, Supplier acknowledges that Purchaser is
required to comply with all applicable federal,
state, and local laws, regulations, and industry
standards relating to its business operations and
the Products, including but not limited to extended
producer responsibility (“EPR”) requirements,
per- and polyfluoroalkyl substances (“PFAS”)
reporting requirements, and any similar or successor
reporting regulations.

Upon execution of this Agreement, and at any
time during the Term upon Purchaser’s written
request, Supplier shall promptly (and in all cases
within the timelines specified by Purchaser) provide
complete, accurate, and up to date reporting
information, which may include without limitation:

(i) the chemical composition of any Product, including
identification of any PFAS or other regulated
substances;

(ii) material declarations and material safety data;
(iii) quantities, concentrations, and sizes of materials
or chemicals contained in the Products; and

(iv) any additional information required for
Purchaser to satisfy its regulatory obligations.

The Supplier undertakes to appoint a contact
person to Purchaser for all questions regarding
material conformity.

Supplier’s reporting obligations under this Section
are mandatory. Failure to provide timely, complete,
and accurate information constitutes a material
breach of this Agreement and may result in
immediate termination by Purchaser, without
penalty or further liability to Purchaser.

If, as a result of the above-mentioned laws,
regulations and/or directives, changes are made
to the availability or intended use of materials and
components, assemblies, end products or
packaging materials or if measures are required
by Purchaser, the Supplier shall inform Purchaser
of this immediately.

In case of failure to do so or in case of incorrect
information, the Supplier shall indemnify
Purchaser from claims by third parties. In all other
respects, the statutory claims shall apply.
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Nothing in this Section, nor any cooperation by
Purchaser, shall limit, waive, or prejudice any
rights or remedies Purchaser may have under
applicable law,
provision of this Agreement. All such rights and

in equity, or under any other

remedies are cumulative and may be exercised
concurrently or separately.

Convention, EU / Mediterranean Partnerships, GSP,
EU-Mexico Free Trade Agreement, USMCA, etc.) to
allow the Products to enter the destination country
duty-free or subject to preferential treatment.
Likewise, where there exists a Trade Agreement or
preferential customs treatment program which is
applicable to the scope of the Order and is deemed by
the Purchaser to be of benefit to Purchaser at any
time during its execution, the Seller shall support the

§ 22 International Transactions Purchaser in its efforts to realize such benefits, including
the value of any countertrades ensuing from the
22.1.Where Products are transported beyond international Order or set-off, and the Seller shall acknowledge
borders, the Seller shall provide the customs invoice that such benefits and preferential treatment shall
and any other document necessary for custom solely accrue to the Purchaser. The Seller shall
clearance. The invoice shall be issued in English or indemnify the Purchaser for any costs, fines, contractual
the language of the destination country and must penalties or charges resulting from the Seller’s
include the following data: name and telephone inaccurate documentation or failure on the part of the
numbers of the Purchaser’s and the Seller’s contact Seller to cooperate in a timely manner. The Seller
persons who are familiar with the transaction; shall be obliged to immediately notify the Purchaser

Purchaser’s Order number, Purchaser’s invoice items of any errors known to exist in the documentation.

of the Order, release code number (with skeleton
agreements), individual component numbers and 22.3 The Seller shall inform the Purchaser of any approval
detailed description of Products; purchase price per obligations for (re-)exports of the Products in accordance
item stated in the currency applicable to the transaction; with all applicable export and customers regulations
quantity; INCOTERM and designated location, in as well as the export and customs regulations of the
addition to the country of origin and United States country of origin of the Products in Seller’s business
customs tariff number of the Products. Moreover, all documents. In order to do this, the Seller shall provide
goods and services provided by the Purchaser to the the following information at least in Seller’s quotes,
Seller for production of the Products which are not order confirmations and invoices for the Products: (a)
included in the purchase price, must be identified the Export Control Classification Number (ECCN) in
separately on the invoice (e.g. consigned materials, accordance with US Export Administration Regulations
tools, etc.). Every invoice must also include the (EAR); (b) the trade-political origin of the Products
relevant Order number or other references to consigned and the components of the Products, including tech-
goods and list all discounts or reductions offered on nology and software; (c) whether the Products were
the basic price which were taken into consideration transported through the US, manufactured or stored
when determining the invoice value. in the US or manufactured with the aid of US-American
technology;

22.2 Where agreements exist between the destination (d) the product classification code(s) for the Products,

country to which the Products are to be delivered and
the country in which the Seller is based in respect of
preferential
customs duties (“Trade Agreement”), the Seller shall

treatment in terms of commerce or
cooperate with the Purchaser in examining the eligibility
of the Products for special programs of benefit to the
Purchaser and to supply the Purchaser with the
necessary documentation (such as the EUR1
Certificate, preferential certificate of origin, FAD,
USMCA Certificate of Origin or other certificates of
origin) in accordance with the relevant preferential
customs treatment program (e.g. EEA, Lomé

including the United States harmonized system (HS)
and Schedule B numbers; and (e) contact information
for a representative of the Seller that has knowledge
of the transactions in the event Purchaser has any
questions or inquiries. The Seller shall notify
Purchaser in writing of all other foreign trade data of
the Products and components of the Products and
inform Purchaser immediately in writing (before delivery
of Products affected) about all changes to the above data.
Further, in case of the existence of any export license,
Seller shall provide a copy of such export license to
Purchaser, showing all relevant information relating
to the delivery, including any provisos Purchaser has
to comply with, including but not limited to cases of
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re-exports. Any information or provisions which are
compliance obligations of Purchaser may be redacted
in that copy.

Notwithstanding anything to the contrary in the Contract,
any claim by Purchaser may be made within the limitation
period provided by the applicable statute of limitations in
the State of North Carolina.

22.4 Seller shall be responsible for obtaining in time, at
Seller’s own cost, all necessary governmental export
licenses, authorizations, approvals and clearances, § 24 Termination

required for the delivery to make sure that all

Products to be delivered can be used by Purchaser in Purchaser may terminate this Order, in whole or in part, at any

accordance with the Order and that all deliveries can time with or without cause for undelivered Products and/or

be made by the Delivery Date. unperformed Services on thirty (30) days’ prior written notice

to Seller. In addition to any remedies that may be provided

under the Contract, Purchaser may terminate this Order with

immediate effect upon written notice to the Seller, either

§ 23 Remedies before or after the acceptance of the Products or Services, if

Except as expressly provided in the Contract, Purchaser
and Seller shall have only those rights and remedies provided
by applicable law; provided, however, that if the Products,
the Services, or any part thereof is not supplied in accor-
dance with the Contract or by the Delivery Date or Seller
otherwise fails to observe strictly or to comply strictly with
any of the terms of the Contract, Purchaser may avail itself
of one or more of the following remedies at its discretion,
regardless of whether Purchaser has accepted the Products
in whole or in part: (a) to cancel this Contract, in whole or
in part; (b) to reject the Products or Services, in whole or in
part, and return it to Seller at Seller’s risk and cost for a full
refund to be paid promptly by Seller; (c) to refuse to accept
any further deliveries of any Products or Services, without
any liability to Seller; or (d) to claim any damages available
to Purchaser as may have been sustained, including any
consequential loss or damage (including any claim for
damages or indemnity in respect to any sum paid or payab-
le to any third party), any difference in value of nonconfor-
ming Products that Purchaser has accepted, or any loss of
revenue, loss of profits, or loss of any contract, arising out
of the supply of the Products or its use or resale by
Purchaser. Notwithstanding any contrary provision in the
Contract or any other statement, whether written or oral,
Purchaser, through its agents or otherwise, does not assu-
me any responsibility or liability to indemnify, defend, save,
or hold harmless any other person, firm or party from or
against any loss, damage, or injury, including any indirect,
incidental, consequential, special, or punitive damages,
losses, or injuries whatsoever, regardless of any language
by which such assumption purports to be expressed or
implied. Supplier shall be likewise obliged to refund costs
resulting from or in association with any recall campaign
car- ried out by the Purchaser.

Seller has not performed or complied with any terms of the
Contract, in whole or in part. If the Seller becomes insolvent,
files a petition for bankruptcy or commences or has commenced
against it proceedings relating to bankruptcy, receivership,
reorganization or assignment for the benefit of creditors, then
the Purchaser may terminate this Order upon writ- ten notice
to Seller. If Purchaser terminates the Order for any reason,
Seller’s sole and exclusive remedy is payment for the
Products and Services received and accepted by Purchaser
prior to the termination.

25 Limitation of Liability

Nothing in this Order shall exclude or limit (a) Seller’s liability
under Sections 17, 18, 19, 21, 22, 23, or 25 hereof, or (b)
Seller’s liability for fraud, personal injury or death caused by
its negligence or willful misconduct.

26 Confidential Information

All non-public, confidential or proprietary information of the
Purchaser, including, but not limited to, specifications,
samples, patterns, designs, plans, drawings, documents,
data, business operations, customer lists, pricing, discounts
or rebates, disclosed by Purchaser to Seller, whether
disclosed orally or disclosed or accessed in written, electronic
or other form or media, and whether or not marked,
designated or otherwise identified as “confidential”, in
connection with the Order is confidential, solely for the use
of performing the Order and may not be disclosed or copied
unless authorized by Purchaser in writing. Upon Purchaser’s
request, Seller shall promptly return all documents and other
materials received from Purchaser. Purchaser shall be
entitled to injunctive relief for any violation of this Section.
This Section shall not apply to information that is:
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(a) in the public domain; (b) known to the Seller at the time
of disclosure; or (c) rightfully obtained by the Seller on a
non-confidential basis from a third party.

27 Force Majeure

Neither party shall be liable to the other for any delay or failure
in performing its obligations under the Order to the extent that
such delay or failure is caused by an event or circumstance
that is beyond the reasonable control of that party, without such
party’s fault or negligence, and which by its nature could not
have been foreseen by such party or, if it could have been
foreseen, was unavoidable (“Force Majeure Event”). Force
Majeure Events include, but are not limited to, acts of God or
the public enemy, government restrictions, floods, fire, earth-
quakes, explosion, pandemic, epidemic, war, invasion,
hostilities, terrorist acts, riots, strike, embargoes or industrial
disturbances. Seller’s economic hardship or changes in market
conditions are not considered Force Majeure Events. Seller
shall use all diligent efforts to end the failure or delay of its
performance, ensure that the effects of any Force Majeure
Event are minimized and resume performance under the Order.
If a Force Majeure Event prevents Seller from carrying out its
obligations under the Order for a continuous period of more
than ten (10) business days, Purchaser may terminate this
Order immediately by giving written notice to Seller.

28 Intellectual Property

Neither party transfers to the other party any patent, know-how,
trade secret, trademark, copyright, or any other intellectual
property right in the information, documents or property that
such party makes available to the other under this Contract,
other than (a) Seller has the right to use Purchaser’s
intellectual property rights solely to produce and supply
Products to Purchaser under this Contract, (b) if the Products
are experimental, custom or developed for Purchaser
(including any original works of authorship or art qualifying for
copyright protection), all rights, title and interest in and to any
intellectual property conceived, developed, or first reduced to
practice in order to produce or supply the Products is hereby
irrevocably assigned to the Purchaser and Seller agrees to
have all necessary documents executed to document such
assignment and assist the Purchaser in perfecting any such
interest (Purchaser agrees to pay Seller’s reasonable costs
in assisting the Purchaser to perfect any such interest), and,
(c) if this Contract is terminated and Purchaser cannot
reasonably obtain substitute Products from a third party
without Seller’s intellectual property, Purchaser shall have a

non-exclusive royalty free right and license to use Seller’s
intellectual property to obtain, use and sell substitute
Products. Seller may not use Purchaser’s name, logo or
trademark without Purchaser’s written consent.

29 Equipment and Loaned Tools

29.1 The equipment and loaned tools required for production,
which have been manufactured or paid for by the
Purchaser, shall remain the property of the Purchaser.

29.2 Loaned tools must be identified at the Seller’s facility
as the property of Purchaser. The Seller shall label
each piece of equipment and loaned tools and/or its
production stage by attaching a printed label, permanently
stamping, or engraving on side of equipment and loaned
tools with “Property of ZIEHL-ABEGG, INC., 4971
Millennium Dr. Winston-Salem, NC 27107”, the inventory
number and the parts or drawing number. Seller is
entitled at all times personally or through a third party,
to control the labelling of the equipment and loaned
tools and its orderly state at the place of storage at its
own expense if method is non-standard to consignee’s
standard practice. Purchaser has the right to visit the
place of storage at the usual business hours with
advance notice of 24 hours.

29.3 The Purchaser shall be entitled to take an inventory of
equipment and loaned tools on site at the Seller’s
works subject to advance notice of 24 hours.

29.4 The Seller shall be responsible for performing maint-
enance and safety checks in order to preserve the
operational condition of the equipment and loaned
tools. Major damage to equipment and loaned tools
calling for repair must be reported to the Purchaser so
that the Purchaser can arrange for the elimination of
defects.

29.5 The costs of parts required due to major damage or
repairs to the equipment and loaned tools must be
approved by the Purchaser before any repairs are
scheduled or made.

29.6 Purchaser is entitled at any time to terminate this
Contract related to loan for use. Especially but not limited
to, if the Seller does not complete the required production
part approval process, does not deliver the parts ordered
by Purchaser in the quality, quantity, time or costs
agreed upon with reasonable accommodation to cure,
when the Seller does not use the equipment and loaned
tools according to this Contract, or when the Seller is
under a composition, insolvency or bankruptcy procee-
dings. Purchaser shall inform the Seller in writing the
time of the termination of this Contract related to loan for use.
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29.7 At the Purchaser’s request the Seller must return the 29.13 For the time the equipment and loaned tools remains
equipment and loaned tools in functional, working condition with the Seller, the Seller will satisfactorily insure them
including accessories (drawings, programs, blanks) and against fire, water, storm and theft as well as burglary
spare parts. Purchaser shall inform the Seller in writing/ damages at his own cost, at least to the value of new
electronically referring to the date of the returning of equipment. Simultaneously the Seller already assigns
the equipment and loaned tools (within five working now all compensation claims emanating from this
days of termination of this Contract). The Seller is insurance. Purchaser concedes to the assignment.
obliged to hand over the equipment and loaned tools 29.14 The Seller will undertake everything to stop third
to Purchaser at the indicated time for returning equipment parties from intruding into the property of Purchaser
and loaned tools. The equipment and loaned tools must onto the equipment and loaned tools; Seller will
be in a normal condition according to the wear and tear promptly inform Purchaser should third parties claim
from production, and fully functional. some rights to the equipment and loaned tools.

29.8 Should a petition have been filed for the commencement
of insolvency or composition proceedings against the
assets of the Seller, same shall be obliged to immediately § 30 Changes and Improvement of

provide information and return the above-mentioned
equipment and loaned tools including accessories.

Contractual Products

Should Seller file for insolvency or be unable to manu- 30.1 The Seller shall be obliged to make improvements and
facture Purchaser’s items due to change in company changes to the Products at the request of the Purchaser.
conditions, Purchaser must be notified with at least 90 30.2 Where the Purchaser requires modification of the
days written notice. Seller will assist Purchaser in technical specification and design, the Seller shall be
identifying alternative suppliers to produce manufactured fundamentally willing to participate in such changes.
components. The Parties may however request adjustment of the
29.9 The equipment and loaned tools owned by Purchaser price where they can demonstrate that pricing is affected
and stored at Seller facilities will be insured against loss by said changes. Normal maintenance and repair are
and damage from the Seller. A certificate of insurance allowed with 5 days written notice to Customer.
will be supplied from Seller to Purchaser upon imple- 30.3 The Parties agree that the Purchaser shall retain sole
mentation of the tools at Sellers facility. title and ownership to patents, know-how and other
29.10 The Seller explicitly acknowledges the exclusive rights property rights relating to the original contractual product,

entitled to the Purchaser for the objects of the Contract. including where changes are made to raw materials, the
Surrendering the equipment and loaned tools to third technical specifications and the design. The Seller shall
parties and use by third parties are both prohibited. inform the Customer, in good time, when the replacement
The Seller is furthermore obligated to refrain from of the equipment and loaned tools will be necessary due
making any kind of reproduction of the equipment and to customary wear and tear, and shall take into
loaned tools. The Seller shall utilize the equipment and consideration the usual production time needed for new
loaned tools solely for the Purchaser. comparable equipment

29.11 The Seller is obliged for the duration of the Contract to 30.4 Seller shall keep full records on any changes in the
maintain the equipment and loaned tools in a functional specifications, manufacturing location, subcontractors,
condition at its own cost for normal wear and tear and sellers, physical composition of, or processes used to
the life expectancy, until such time as replacement is manufacture any deliverables.
required. Seller will perform the maintenance so that a All change records shall be made available upon
defect of the parts to be produced and/or a delay of Purchaser’s request. Any changes related to the form, fit
production is excluded. and/or function of any deliverables supplied shall not be

29.12 The danger of the accidental loss or the accidental made without prior approval in a signed writing from
deterioration of the equipment and loaned tools (pro- Purchaser’s Quality Department.
duction stage) passes onto the Seller with the handover 30.5 All types of changes (specifications, manufacturing location,

of the equipment and loaned tools and/or remains with
the Seller.

subcontractors, physical composition of or processes)
are always subject for written approval from the
Purchaser’s Quality Department. Changes in the Seller’s
manufacturing location are always subject for approval

from the Purchaser.
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30.6

Seller remains responsible for the full burden in the
event that changes result in defective Products. At which
time, Seller will supply written notification to Purchaser’s
Quality Department.

31.6 Arbitration. Any dispute between the Parties regarding

the meaning of the terms of the Contract or the Parties’
performance under the Contract will be submitted to
binding arbitration before the American Arbitration
Association or some other arbitration provider mutually
agreed upon by the Parties.

§ 31 Miscellaneous Any arbitration between the Parties will be conducted
pursuant to expedited procedures for the resolution of
31.1 Waiver. No waiver by any party of any of the provisions commercial disputes utilized by the American Arbitration
of the Contract shall be effective unless explicitly set Association or by the mutually agreed upon arbitration
forth in writing and signed by the party so waiving. provider, unless the amount in controversy in the arbitration
Except as otherwise set forth in the Contract, no failure is in excess of $250,000.00, in which case the normal
to exercise, or delay in exercising, any rights, remedy, commercial dispute resolution procedures of the
power or privilege arising from the Contract shall American Arbitration Association or the mutually agreed
operate or be construed as a waiver thereof, nor shall upon arbitration provider will be used. Either party may
any single or partial exercise of any right, remedy, request arbitration by giving written notice by certified
power or privilege hereunder preclude any other or mail or overnight mail to the other party, with this written
further exercise thereof or the exercise of any other notice setting forth the nature of the dispute and the
right, remedy, power or privilege. amount in controversy. The Parties will then have five
31.2 Assignment. Seller shall not assign, transfer, delegate (5) business days from the receipt of this notice to
or subcontract any of its rights or obligations under the agree upon an arbitration provider other than the
Contract without the prior written consent of Purchaser. American Arbitration Association. If no agreement
Any purported assignment or delegation in violation of regarding another arbitration provider is reached within
this Section shall be null and void. No assignment or this period, the party requesting arbitration will then
delegation shall relieve the Seller of any of its obligations submit a demand for arbitration to the other party and
hereunder. Purchaser may at any time assign, transfer the American Arbitration Association. This arbitration
or subcontract any or all of its rights or obligations provision does not prevent either party from seeking
under the Contract without Seller’s prior written consent. injunctive relief as appropriate in a court of competent
31.3 Relationship of the Parties. The relationship between jurisdiction with regard to the other party’s breach of
the Parties is that of independent contractors. Nothing the Contract. Once injunctive relief is granted or denied
contained in the Contract shall be construed as by a court of competent jurisdiction, the underlying
creating any agency, partnership, joint venture or other dispute between the Parties will be submitted to arbitration

form of joint enterprise, employment or fiduciary relation- consistent with the procedures of this Section.
ship between the Parties, and neither party shall have The Parties agree that the award of the arbitrator(s)
authority to contract for or bind the other party in any shall be the sole and exclusive remedy between them
manner whatsoever. No relationship of exclusivity shall regarding any claims, counterclaims, issues or accountings
be construed from this Contract. presented or pled to the arbitrator(s); that it shall be
31.4 No Third-Party Beneficiaries. This Contract is for the made and shall promptly be payable in US dollars free
sole benefit of the Parties hereto and their respective of any tax, deduction or offset; and that any costs, fees
successors and permitted assigns and nothing herein, or taxes incident to enforcing the award shall, to the
express or implied, is intended to or shall confer upon maximum extent permitted by law, be charged against
any other person or entity any legal or equitable right, the party resisting such enforcement. The award shall
benefit or remedy of any nature whatsoever under or by include interest from the date of any damages incurred
reason of this Contract: for breach or other violation of the Contract, and from
31.5 Governing Law. The laws of the State of North Carolina, the date of the award until paid in full, accrued at a rate

without regard to its conflict of laws principles, shall
govern this Contract and the rights and obligations of
the Parties hereunder. The United Nations Convention
on Contracts for the International Sale of Goods does
not apply to this Contract.

one and one-half percent (1.5%) per month. Each party
shall bear its own arbitration costs and expenses.
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Nothing herein contained shall be deemed to give the
arbitrator(s) any authority, power or right to alter,
change, amend, modify, add to or subtract from any of
the provisions of the Contract or of these Terms and
Conditions of Sale.

Any award made pursuant to any such arbitration
proceeding will be recognized by and enforceable pursuant
to the New York Convention on the Recognition and
Enforcement of Foreign Arbitral Awards, New York,
10 June 1958.

31.7 Cumulative Remedies. The rights and remedies under
this Contract are cumulative and are in addition to and
not in substitution for any other rights and remedies
available at law or in equity or otherwise.

31.8 Notices. All notices, request, consents, claims,
demands, waivers and other communications hereunder
(each, a “Notice”) shall be in writing and addressed to
the Parties at the addresses set forth on the face of this
Order or to such other address that may be designated
by the receiving party in writing. All Notices shall be
delivered by personal delivery, nationally recognized
overnight courier (with all fees pre-paid), facsimile
(with confirmation of transmission) or certified or registered
mail (in each case, return receipt requested, postage
prepaid). Except as otherwise provided in this Contract,
a Notice is effective only (a) upon receipt of the receiving
party, and (b) if the party giving the Notice has complied
with the requirements of this Section.

31.9 Severability. If any term or provision of this Contract is
invalid, illegal or unenforceable in any jurisdiction,
such invalidity, illegality or unenforceability shall not
affect any other term or provision of this Agreement or
invalidate or render unenforceable such term or provision
in any other jurisdiction.

31.10 Survival. Provisions of this Contract which by their
nature should apply beyond their terms will remain in
force after any termination or expiration of this Contract
including, but not limited to, the following provisions:
Setoff, Warranties, General Indemnification, Intellectual
Property Indemnification, Insurance, Compliance with
Laws, Confidentiality, Governing Law, Arbitration, and
Survival.
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