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1 The Contract.

1.1 Offer and AcceptanceSeller’'s quote, whether in the form of a quatator bid document, (hereinafter
“Offer”) is Seller’s offer to supply the productsRroducts) and services Serviced) identified in the Offer.
Products and Services will sometimes be referrebliectively as‘Supplies”. Buyer will be deemed to have
accepted Seller's Offer if Buyer: (1) issues a Rase Order for the Supplies; (2) acknowledges itingrits
acceptance of Seller's Offer; (3) authorizes Setbeprovide the Supplies or to commence work relldtethe
Supplies; (4) accepts delivery of the Supplies{Syrotherwise indicates its agreement that Sedléoiprovide
the Supplies. Any acceptance by Buyer is limitedhe terms of Seller’s Offer and any changesdalitions
proposed by Buyer are rejected, unless Seller sglyragrees in a signed writing. If these Gen€esims and
Conditions should be deemed to be part of an aaneptby Seller, then Seller's acceptance is camdition
Seller’'s additional or different terms.

1.2 Contents of the ContractUpon acceptance, the Contract shall consist ofQffer, including these
General Terms and Conditions, together with (1) aimer documents specifically incorporated or feed in
the Offer; (2) any other documents separately aree in writing, such as specifications, drawings,
requirements of Buyer’'s customer, maintenance acgphent and repair or quality requirements; (3)eBgy
purchase order and any documents incorporatedfenereed in the Buyer's purchase order. The dootsne
comprising the Contract shall, to the extent pdesibbe read together consistently, but in the eeémbnflict:
(i) these General Terms and Conditions shall talaity over any general terms or other Buyer doeunta that
are incorporated in Buyer's purchase order; anddfiner specifically negotiated provisions in doeumts
comprising the Contract will take priority over angconsistent provision in these General Terms and
Conditions.




1.3 Changes. Buyer may from time to time by notice to Selleake reasonable changes, within the scope
of the Contract, to the drawings, specificationstenals, packaging, testing, quantity, time or hoet of
delivery or shipment, or similar requirements pricgd in the Contract. At Seller’'s request wittpegpriate
supporting documentation, the parties will agreerugn equitable adjustment to the Contract prite®s for
performance and other affected Contract terms @es@at of Buyer's changes. Contract changes mesnb
writing signed by Buyer’'s authorized representatared Buyer will not unreasonably withhold or detansent
to a Contract change proposed by Seller.

2  Products and Services.

2.1 Quantity. Unless a quantity term is specified in the Catiréhe Contract is for all of Buyer's
requirements. Quantities and delivery scheduldisbe@ias reasonably determined by Buyer, baseduyeiBs
requirements, and stated in Buyer's firm releas&¥hether quantities or delivery terms are “reastnab
determined” shall take into account, without lirtida: (i) any capacity limitations specified in tk®ntract or
otherwise agreed to by Buyer and Seller in writifig unusual volume or timing fluctuations thatear
inconsistent with customary lead time requirememtany lead time requirements specified in the @attor
otherwise agreed to by Buyer and Seller in writifig) any output fluctuations of Seller that argreed by the
parties or, if not agreed, acceptable within theéusiry in light of the nature of the Products amddpction
methods; and (iv) the amount, if any, of contratyuagreed inventory. However, in all events, 8elhall use
best efforts to meet Buyer’s quantities and dejivahedules. Unless otherwise provided in the @ohtBuyer
shall retain, at Buyer's expense, a reasonabletifiyaf over-shipments as inventory, on a consigntriEasis,
until removed from inventory.

3 Delivery.

3.1 Packing and ShipmentThe form of packaging, including labeling and dvalous materials instructions
and any other special requirements, the methochon§portation, and the type and number of packipg and
other documents to be provided with each shipmbatl e as provided in the Contract, or if not et
Contract, in accordance with sound die castingtjmes Unless packaging cost is expressly includethe
price, Buyer is responsible for the cost of retbtegpackaging or other non-customary forms of pgtig
required by the Buyer. Buyer will be responsilie dleaning and cost for returning the returnalaekaging.
If returnable packaging is not available, Sellerymae expendable packaging and Buyer will reimb&@sker
for the reasonable costs of expendable packaging.

3.2 Delivery Schedules.Seller will deliver Products and Services in ademce with the Contract terms.
Unless otherwise stated in the Contract, Produdisbe delivered FOB origin and title will transfempon
receipt of the Products by the carrier. Any delveelated charges in connection with postponenwent
cancellation of delivery are the responsibilitytioé Buyer. Buyer will also be responsible for diddial costs
of expedited or other special transportation thagd8 may require as a result of changes to its fel@ases or
delivery schedules or for other reasons not cahgeskller.

4  Inspection.

Buyer may, upon reasonable advance notice to Sellgect production processes and Property atjecuto
Seller's prior written approval, conduct testingSaller’'s premises for the sole purpose of verdyBeller's
performance under the Contract. Seller may reésBigyer's access as necessary to protect propyietar
information and may require appropriate indemnifamaand releases.

5 Taxes.

Unless otherwise stated in the Contract, the Conpmace includes all applicable federal, statevprcial, and
local taxes other than sales, value added, orairtilknover taxes or charges. Seller will sepgratevoice
Buyer for any sales, value added, or similar tuemaaxes or charges that Seller is required bytaway or
collect from Buyer.
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6 Payment.

If no payment terms are specified, payment willdoe thirty (30) days from invoicing. Seller will gmptly
submit correct and complete invoices or other abredling communications with appropriate suppagtin
documentation and other information reasonablyiredy Buyer after delivery of Products or perfarme of
Services. Seller will accept payment by check thieo cash equivalent, including electronic fundmsfer.
Buyer will pay Seller in the currency specifiedtive Contract or, if none is specified, in the cooyeof Seller's
shipping or service location. Seller may chargergst on late payments at the rate of 2% per moBuyer
may setoff or deduct from sums owed to Seller utisieiContract only those sums owed by Seller toeBayd
agreed to between the parties or upon final detextioin by dispute resolution. Unless Seller cotsém
writing, Buyer may not setoff or deduct amount owe@uyer by Seller’s affiliates or who are nottpes to the
Contract.

7  Product Warranties.

7.1 Seller's Warranties.Seller’s sole warranties to the Buyer are:

(&) The Products will be free from material defectsviorkmanship and materials, and will conform to the
specifications, drawings, samples, and performaecgiirements specifically incorporated in the Cacitr
Products which conform to approved samples shalkkdséorming, notwithstanding any variation from @th
specifications or drawings.

(b) If the Contract is for the sale of services, S&dleple warranty is that the Services will be parfed in
a workmanlike manner consistent with the level afecand skill ordinarily exercised by service pdevs
providing similar services under similar conditions

(c) Seller will transfer to Buyer ownership and godtétto Products delivered and Services providesk fr
of all liens, encumbrances, and rights of thirdipar(except those created by Buyer).

(d) Seller does not warrant that the Supplies will lmahantable or fit for their intended purpose.
(e) Seller does not warrant and is not responsibl¢hidesign of the Products.

() Notwithstanding anything in thiSection 7.1, the above warranties do not apply to and Selial siot
be responsible for any defect, non-conformity dlufa resulting from: (i) Property (as defined 8ection
11.1(a) supplied by Buyer or procured from a source othan Seller, including a directed supplier; (iilya
alterations, machining or finishing of the Prodaftier delivery by the Seller; (iii) compliance wiBuyer’'s
specifications; (iv) the integration or interactiohthe Products with systems or components noplsag by
Seller; or (v) Buyer’'s improper handling of the &uat.

THE FOREGOING WARRANTIES ARE THE SOLE WARRANTIES AN D ALL OTHER
WARRANTIES OR REPRESENTATIONS, EXPRESS OR IMPLIED, ARISING BY LAW OR
CUSTOM, INCLUDING IMPLIED WARRANTIES OF MERCHANTABI LITY AND FITNESS FOR A
PARTICULAR PURPOSE ARE EXPRESSLY DISCLAIMED.

7.2 Non-Conforming SuppliesExcept as otherwise specifically provided in entract and subject to
Sections 7.3, 8 and 13.2(cBuyers sole remedy for Supplies that do not conformh®warranties irbection
7.1 will be to: (1) reject the non-conforming Supplig®) require Seller, at Sellar option and expense
(including applicable shipping costs), to eithgraie or replace the non-conforming Supplies; an{Bprequire
Seller to implement at its expense containmenpdoson, sorting, and other quality assurance phoes if
Buyer reasonably determines that the quantity obnning non-conforming Supplies significantly exceed
customary commercial standards. To the full exfgrgsible, Buyer will inform Seller of non-confomgj
Products within three (3) business days and, umbler® request, will provide Seller with immediaiecess to
any warranty data related to the Products and &aifable field-returned Products. Buyer will aleotify
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Seller of all plans to perform root cause analysissimilar quality review) on the Product and pdzvSeller
with an immediate opportunity to participate in ampt cause analysis performed by Buyer concertiieg
Products. Seller’s liability shall be no greatearththe maximum amount of recovery for any covereghe
under Seller’'s applicable insurance policy.

7.3 Liability for Recalls(a). ThisSection 7.3applies to any voluntary or government-mandateddr diy
Buyer (or Buyer’s direct or indirect customer) tonsumers or other end users to remedy an allegaglétr
defect that affects safety or to address an alldgiure of the Product to comply with an applicalsafety
standard or guideline (Recall’). Except in the circumstances listed in Secffoh and 7.3(b), Seller will not
be liable for any costs and damages resulting fdRecall and then only if Buyer complies with tlagice and
participation obligations contained $ection 7.2

(b) If the Seller has signed an explicit writtemendment and acknowledgment to this General Guintra
Term and Condition accepting limited liability falaims from Buyer for expenses of a Recall, théofaing
provisions shall apply. Seller will be liable foosts and damages resulting from a Recall onlyd @ the
extent that the Recall results from a failure & #roducts to conform to the warrantiesSection 7.1 The
extent of Seller's Recall liability will be negotéd on a case-by-case basis based on (1) a gabdafi@ication
of responsibility for the Recall, (2) the reasomsglss of the costs and damages incurred, (3) taetityu
purchased and Contract price of the affected Ptsdwend (4) other relevant factors (“Seller's REecal
Liability”). As a condition precedent to SelleRecall Liability under thisection 7.3(b) Buyer must (i) notify
Seller as soon as practicable after Buyer leamsalProduct Recall is being considered, (ii) ptevbeller with
available performance evaluations, accident repertgineering investigations, and other data regato the
potential Recall, (iii) provide Seller a reasonabfgortunity to participate in inquiries and dissiogs among
Buyer, its customer, and governmental agenciegdegnthe need for and scope of the Recall, (ivjscidt with
Seller about the most cost-effective method of fyaaj or replacing systems or component parts uiticlg the
Products, in order to remedy the alleged defestam-compliance and meet the obligations state8dction
7.2 Seller's Recall Liability shall be no greateaththe maximum amount of recovery for any covenazhe
under Seller’'s applicable insurance policy.

8 Product Liability.

8.1 Seller's IndemnificationSeller will indemnify and defend Buyer againstdRparty claims or demands
for injury or death to persons, property damage] any resulting damages, losses, costs, and expense
(including reasonable legal fees), regardless dfthadr the claim or demand arises under tort, cohtetrict
liability, or other legal theories, if and to thetent caused by Seller's delivery of non-conformiPrgpducts or
Services, or its negligent acts or omissions impégsformance under the Contract. TBisction 8.1will not
apply to the extent that the injury, loss, or daenagsults from causes for which Seller is entitted
indemnification undeBection 8.2

8.2 Buyer’s IndemnificationBuyer will indemnify and defend Seller againstdhparty claims or demands
for injury or death to persons, property damagenemic loss, and any resulting damages, lossess, Gosd
expenses (including reasonable legal fees), regssdif whether the claim or demand arises underctamtract,
strict liability, or other legal theories, if and the extent caused by (1) Buyer’s design of tted&ats; (2) any
alteration or improper repair, maintenance, hagdlor installation of the Products by anyone othen Seller;
(3) the integration or interaction of the Produeith systems or components not supplied by SegrProperty
supplied by Buyer or procured from a source othantSeller, including a directed supplier; (5) aftgrations,
machining or finishing of the Product after delyéry the Seller; or (6) compliance with Buyer’s sifieations.

8.3 Procedure. The party seeking indemnity (“Indemnitee”) wilbtify the other party (“Indemnitor”)
promptly after it becomes aware of the basis fotaim under thisSection 8 The parties will cooperate with
each other to determine the root cause of a défiecr failure of the Products (and related systeand
components) and an equitable allocation of respditgiamong all responsible parties. Each partgym
examine and test all available Products and relaystems and components that are subject to ayhitg
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claim. Indemnitor will endeavor to include Indeted in settlement discussions where indemnity legs for
will be sought.

9 Compliance with Laws.

Seller will comply with applicable laws, rules anegulations of the United States, where the Predact
manufactured and the Services are performed. erSeill provide Buyer with material safety data stse
regarding the Products and, upon Buyer’s requeslt, provide Buyer with other information reasonably
required in order to comply with applicable laws.

10 |Intellectual Property Rights.

10.1Buyer’s Intellectual Property.Buyer does not transfer to Seller any patentletrsecret, trademark,
service mark, copyright, mask work, or other irgeial property right (htellectual Property Right) of Buyer
in information, documents, or property that Buyeakes available to Seller under the Contract, athan the
right to use Buyer’s Intellectual Property Righiptovide Supplies to Buyer.

10.2Seller’s Intellectual Property Seller does not transfer to Buyer any IntellelcRraperty Right of Seller
other than the right to incorporate or use Sell8dpplies in Buyer’'s products, but such right tooiporate or
use shall only be permitted during the term ofpihgies Contract.

10.3 Infringement.

(a) Subject toSection 10.3(c) Seller will indemnify and defend Buyer and itsstamers against claims,
liabilities, losses, damages, costs, and expemsésding reasonable legal fees, arising out of dlobeual or
alleged infringement by the Products of a thirdipantellectual Property Right (1) in the Unitedas, the
European Union, or Japan, and (2) in another jiatied if Seller is aware of the actual or allegeftingement
in that other jurisdiction at the time the Purch@sder is issued and fails to disclose it to Buyéhin 10 days
after commencing supply under the Contract. Ifaantunder thisSection 10.3results, or is likely to result, in
an injunction or other order that would preventl&elrom supplying or Buyer from using Products their
intended purpose, Seller will at its option and enge either (i) secure a license of the IntellédRwaperty
Right that permits Seller to continue supplying Breducts to Buyer, or (ii) modify the Productstkat they
become non-infringing, so long as the modificatilmes not materially alter the operation or perfarosaof the
Products, or (iii) replace the Products with noffiitging but practically equivalent Products. $elvill have
no liability under thisSection 10.3if and to the extent that a claim of infringeménbased on (1) a Product
modification made by Buyer or a third party, (2P@duct modification made by Seller at Buyer’'s esju(3)
use or interconnection by Buyer of the Product ambination with other products not made or sourogd
Seller, or (4) Products made to specificationspnovided by Seller

(b) To the extent that a claim of infringement is basad1) a Product modification made by Buyer or a
third party, (2) a Product modification made byl&eht Buyer’'s request, (3) use or interconnechgiBuyer of
the Product in combination with other products nmde or sourced by Seller, or (4) Products made to
specifications not provided by Seller, Buyer wildemnify and defend Seller against claims, liab#it losses,
damages, costs, and expenses, including reasdeghlefees, arising out of the actual or allegedrigement
by the Products of a third-party Intellectual PmbypeRight (1) in the United States, the Europeariodnor
Japan, and (2) in another jurisdiction if Buyer aisare of the actual or alleged infringement int thidner
jurisdiction at the time the Purchase Order isagsand fails to disclose it to Seller within 10 siafter issuance
of the Purchase Order.

(c) The party seeking indemnity will have no liabilijder thisSection 10.3unless it provides the other

party with full information, cooperation, and asasige regarding, and authority to defend, a claovered by
this Section 10.3

11 Property.



11.1Buyer’s Property

(a) Buyer will own the tooling, jigs, dies, gauges,tfictes, molds, patterns, supplies, materials, ahdrot
equipment and property used by Seller to manufactstore, and transport Products or provide Sesvice
(“Property) if (1) the Property is so designated in the Caat, and (2) Buyer or its customer has provided or
paid for the Property Buyer’'s Property). Seller will assign to Buyer contract rights@aims in which Seller
has an interest with respect to Buyer's Propertgt arecute bills of sale, financing statements, ther
documents reasonably requested by Buyer to evidimaar its customer’s ownership of Buyer's Propert
Seller will indemnify and defend Buyer against iglaior liens adverse to Buyer’s or its customer'si@ship
of Buyer’s Property except those that result frbm acts or omissions of Buyer or its customerleSalill hold
Buyer’s Property on a bailment basis and will kspomsible for loss or damage to Buyer’'s Propertijenh its
possession or control. To the extent permittedbloy Seller waives any lien or similar right it magve with
respect to Buyer’s Property. Buyer will be resplolesfor personal property taxes assessed agaimgers
Property. If Buyer’'s property has not been usedafgeriod of 24 months, Buyer has a choice of maayi
ongoing storage fees and/or maintenance fees ahdrgeSeller, paying for return of Property to Buyer
authorizing disposal of the Property. If Buyerioperty has not been used for a period of 60 mofimperty
shall become Seller's Property, to dispose of @& as Seller chooses, unless Buyer makes separiitenwr
arrangements agreeable to Seller.

(b) Seller will at its expense provide routine mainte®to Buyer's Property throughout the active and
useful life of Buyer’'s Property. All other maintamce, repairs or replacements shall be at Buyapsrese.
Seller may make recommendations to Buyer regariegieed for such maintenance, repairs, or replactmn
If Buyer declines to follow Seller's recommendasprthen Seller shall have no responsibility (incigd
warranty responsibility) for any non-conforming Buats or other consequences of Buyer’s failurdleSmay
undertake any maintenance, replacement or repdhouti first seeking Buyer's approval if doing so is
reasonably necessary to prevent a supply disruptie@ther substantial harm.

(c) Seller will: (i) use Buyer’'s Property only for thmanufacture, storage, and transport of Products for
Buyer unless Buyer otherwise approves in writinigy,at Buyer’'s request and expense, mark BuyertgpBrty
as belonging to Buyer or its customer, and allaepinent parts, additions, improvements, and actesdo
Buyer’s Property will become part of Buyer's Prageso long as they are paid for by Buyer.

(d) Buyer will pay for Buyer's Property that it is rdged to purchase at the price specified in the Gant
or, if no amount is specified in the Contract, Bt $eller’s actual cost of the Buyer’'s Propertynénufactured
by a third party, or (2) Seller's actual cost ofghased materials, components, and services pllg’Sactual
cost of labor and overhead allocable to the BuyRriperty, if manufactured by Seller. Unless othes stated
in the Contract, payment for Buyer’'s Property i®d(1) one third on issuance of the purchase orgi¢rone
third upon completion or receipt of the Property ®®ller; and (iii) one third upon completion of tieg,
acceptance of sample parts or commencement of gioduwhichever is earlier.

(e) Seller will immediately release to Buyer upon resfuand Buyer may retake immediate possession of,
Buyer’s Property and other property of Buyer orcdtstomers at any time, with or without cause arttiout
payment of any kind, subject gection 11.1(f) unless otherwise provided in the Contract. &elid release
the requested Property and other property to FG@nomproperly packed and marked in accordance wieh
requirements of Buyer’s carrier. If the releaseemovery of Buyer’s Property or other propertyders Seller
unable to produce a Product, the release or regoviitbe deemed a termination of the Contract wihpect to
that Product pursuant feection 12or 13, as applicable.

() Seller's obligation to release and allow Buyer pssgon of Buyer's Property und&ection 11.1(e)
shall be conditioned on payment by Buyer of all anie owed for Buyer’'s Property und8ection 11.1(d)
except that iBuyer and Seller dispute the amount owed urgkstion 11.1(d) Seller shall release and allow
Buyer possession upon payment by Buyer of the paotksl portion of the amount claimed by Seller tolved.



Seller's relinquishment of possession shall nqugdiee any claim or right to payment of Seller tbe disputed
amounts.

11.2Seller’s Property. Seller will own all Property that is not BuyePsoperty (‘Seller’s Property) Seller
will at its expense furnish, maintain in good cdiui, and replace when necessary Seller's Properéged to
perform the Contract.

12 Term and Termination.

12.1Generally. Each Contract will remain in effect for the tegpecified in the Contract unless earlier
terminated by either party pursuantQection 13or 16. Upon termination of a Contract, Seller will ceoate in
the transition of production to the alternate selgelected by Buyer.

12.2Long-Term Contracts If Buyer terminates a Contract issued for a tefrmore than one yearl(bng-
Term Contract) before the end of its specified term (other tHan Seller's Default), unless otherwise
specified in such Long-Term Contract, Buyer wil) (urchase completed Products at the Contract frick
work-in-process and raw materials at Seller’s datast, in each case to the extent the quantitesemsonably
necessary to Supplier's performance under the @ointand (2) reimburse Seller for reasonable castisally
incurred by Seller as a result of the early termmama including the cost to store the items to bechased and
relocate production to an alternate source andcibe of unreimbursed and unamortized research and
development costs, engineering costs, capital ewgnip, Seller's Property, and supplies that are usia the
Products. If Seller terminates a Long-Term Contbedore the end of its specified term (other tf@rBuyer’'s
Default), (i) Seller will reimburse Buyer for reamble costs actually incurred by Buyer to relogateduction
to an alternate source, and (ii) Buyer may purclasapleted Products at the Contract price and work-
process and raw materials at Seller’s actual cost.

12.3Short-Term Contracts If Buyer terminates a Contract issued withoutefinite term or for a term of
one year or less (“Short-Term Contract”) before ¢ of its specified term (other than for Sellddsfault)
Buyer will (i) purchase completed Products at ttent@act price and work-in-process and raw matedls
Seller's actual cost, in each case to the extentjtlantities are reasonably necessary to Suppperfermance
under the Contract and (ii) the cost of unreimbdrssd unamortized research and development costs,
engineering costs, capital equipment, and supfiigsare unique to the Products. If Seller tertega Short-
Term Contract (other than for Buyer's Default), Buynay purchase completed Products at the Coririet
and work-in-process and raw materials at Sellestaal cost.

12.4Termination for Convenienceln addition to any other rights of the partiede¢aninate this Contract as
stated above, either party may, at its option, iteate all or any part of this Contract before tipieation date
set forth in this Contract, at any time and for aagson, by giving 90 days notice to the otherypdithe notice
shall be in writing and sent to the Buyer’'s Purahg®epartment and to Seller's Sales and MarkdWiagager.
In the event either Buyer or Seller exercisesigitrto terminate for convenience under this SectBuyer will
compensate Seller for the actual cost of the faligw(a) the contract price for all goods and smsgithat have
been completed in accordance with the contracththae not already been paid for, regardless of henghe
goods have been shipped; (b) the actual costs ok-iweprocess and raw materials incurred by Deco in
furnishing the goods or services under the Contead (c) the cost of unreimbursed and unamortigedarch
and development costs, engineering costs, cagjtapment, Seller's Property, and supplies thatuamigue to
the Products.

13 Default.

13.1Events of DefaultSubject toSection 16 either party will be in Default’ under the Contract if it (1)
fails to perform any material obligation under @entract and, if the non-performance can be cuels, to
cure the non-performance within 15 business dayer afotice from the other party specifying the non-
performance, (2) admits in writing its inability pay its debts as they become due, commences auipank
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insolvency, receivership, or similar proceedingmakes a general assignment for the benefit ofitorsgor (3)
becomes a debtor in a bankruptcy, insolvency, vecghip, or similar proceeding commenced by a thady
that is not dismissed within 30 days after commere.

13.2Remedies.

(a) Subject toSections 7and8 (which provide the exclusive remedies for breattvarranty, Recalls, and
products liability) and to the limitations in thgection 13.2 either party may exercise the remedies provided i
this Section 13.2which are cumulative and are in addition to &tlev rights and remedies available elsewhere
in the Contract or by law.

(b) Either party may recover from the other party alctud-of-pocket damages or costs directly caused by
the other party’s breach of the Contract, regasdtésvhether the breach subsequently becomes aibDefith
the passage of time or giving of notice or bothll damages under thiSection 13.2will be reasonably
determined based on the nature, type, price, aoittahility of the Supplies, industry practices datte overall
volume, scope, and profitability of other businedationships between Seller and Buyer.

(c) Upon the occurrence of a Default and while thataDifis continuing, the non-defaulting party may
terminate the Contract by notice to the defaulpagy. If Buyer is in Default, Seller's damagedlwiclude (1)
the Contract price for completed Products and 8esvand the actual cost of work-in-process andnnaverials
(which will become Buyer’s property upon paymenfufi), and (2) the cost of unreimbursed and undined
research and development, capital equipment, Ryo@erd supplies that are unique to the ProdutBeller is
in Default, Buyer's damages will include the readue costs actually incurred to relocate the warkan
alternate source, and Buyer may purchase compRetetlicts at the Contract price and work-in-proeggsraw
materials at Seller’s actual cost.

EXCEPT AS OTHERWISE EXPRESSLY AUTHORIZED IN THE GORACT, ALL INDIRECT,
SPECIAL, CONSEQUENTIAL (INCLUDING CONSEQUENTIAL LOB PROFITS OR MARKET SHARE
OR DAMAGE TO BRAND VALUE), INCIDENTAL, MULTIPLE, PWITIVE, AND EXEMPLARY
DAMAGES, WHETHER OR NOT FORESEEABLE, ARE EXCLUDED NDER THESE GENERAL
TERMS AND CONDITIONS TO THE EXTENT PERMITTED BY ARRCABLE LAW.

14 Confidential Information.

Trade secrets, specifications, drawings, notedruictions, engineering data and analyses, compasitof
matter, financial data, and other technical andn@ss data which are supplied or disclosed by Boy&eller
in connection with the Contract, will be deemedfa®ntial and proprietary to, and remain the solepprty of,
the disclosing party Confidential Information”),. The receiving party may not disclose Confitigin
Information or use Confidential Information for apyrpose other than as contemplated under the &xntr
without in each case the written consent of theldsng party. Confidential Information will nohclude
information that (1) is or becomes generally adddao the public other than as a result of a viotaof this
Section 14by the receiving party, (2) was obtained by theeidng party on a non-confidential basis from a
third party who had the apparent right to disclioser (3) is legally required to be disclosed. yBuand Seller
will each use the same degree of care to safegDardidential Information that it uses to protect dwn
confidential information from unauthorized accessligclosure (but not less than a reasonable deaxjreare).
Upon request by the disclosing party, the receiypagy will promptly return or destroy the originahd all
copies of Confidential Information received. THdigations of this provision shall survive the témation of
the Contract and shall remain in perpetuity.

15 Assignment and Subcontracting.

Neither party may assign or subcontract its dutiesobligations under the Contract without theopmritten
consent of the other party, which will not be usiably withheld or delayed. Unless otherwiseest#t the
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consent, any assignment or subcontracting by ejthey, with or without the required consent, widit relieve
that party of its duties or obligations under tren€act or its responsibility for non-performanaeDefault by
its assignee or subcontractor. If Buyer requirelfeto subcontract all or a portion of its dut@sobligations
under the Contract to a designated subcontractlerSwill not be responsible for a breach of then@act
caused by that subcontractor’s failure to meew#@sganty, delivery, or other contractual obligagon

16 Excusable Non-Performance.

A delay or failure by either party to perform itbligations under the Contract will be excused, wiilt not
constitute a Default, only if (1) caused by an éw@roccurrence beyond the reasonable controlaifghrty and
without its fault or negligence, including a lalzhspute, and (2) the party unable to perform gmvetice of the
non-performance (including its anticipated duratitanthe other party promptly after becoming awthea it has
occurred or is reasonably likely to occur, followeg prompt notices of any material changes in fiuats
relative to its ability to perform and/or the amated duration of the non-performance. Seller Bager shall
share information, confer, seek agreement and wiberact cooperatively to avoid or mitigate thesefé of the
potential or actual excused non-performance. Ileg& unable to perform for any reason, Buyer ipaschase
Products and Services from other sources and ratuperchases from Seller accordingly without ilibto
Seller. Within three business days after writtequest by the other party, the non-performing paity
provide adequate assurances that the non-perfoemaiticnot exceed 30 days. If the non-performiraytp
does not provide those assurances, or if the ndiorpgance exceeds 30 days, the other party mayiriatenthe
Contract by notice given to the non-performing pédr¢fore performance resumes. If Seller reasonalolyrs
extraordinary costs in order to maintain or resgupply in response to an inability to perform idrat would
be an inability to perform except for those extdioary costs), the cost shall be allocated betvikrerparties in
an equitable manner.

17 Insurance.
Unless otherwise provided in the Contract, Buyalldbe responsible for maintaining insurance orBaljer’'s
Property in the possession of Seller. Seller ghaVide insurance protection in reasonable amoag#nst

fire, theft and vandalism on all Buyer's Propefyattis in the possession of Seller. Seller sHa arovide
worker’'s compensation insurance as required byicgige law.

18 Dispute Resolution.

18.1Negotiation. Before commencing litigation or other action, Buyand Seller will first endeavor to
resolve all disputes arising under the Contradugh good faith negotiations (“Mediation”).

18.2Arbitration. If Mediation fails to resolve the dispute withil® 8lays after the first Mediation session,
either party may submit the dispute to binding taakion by notice to the other party. The arbitat
proceedings will be conducted, and a single atbitravill be selected, in accordance with the rubéshe
National Center for Dispute Resolution or othersubpproved by the parties, and will be governedhiy
United States Arbitration Ac® U.S.C.Sections1-16and thisSection 20 The arbitration will be conducted in
lowa, unless otherwise agreed to by the partidee arbitrator will issue a written opinion settifogth the basis
for the arbitrator’s decision, which may includeamard of legal fees and costs. The arbitratovard will be
final and non-appealable absent fraud or manifeet,eand judgment on the arbitrator's award mayebtered
in any court having jurisdiction. While arbitratiproceedings are pending, the parties will comtitmiperform
their obligations under the Contract without sefoffany matters being contested in the arbitratimteedings.
The arbitrator’'s award may be entered in any coucompetent jurisdiction.

18.3Litigation. The parties have selected binding arbitratiothassole means to resolve a dispute between
them over monetary claims that cannot be resoledugh mediation. Either party may pursue through
litigation claims that also involve third partieshev have not consented to arbitration, claims iigdtion
commenced by third parties, and claims for injuretir other non-monetary relief.

19 Miscellaneous.



19.1Electronic Communication. Buyer and Seller will both comply with the methad electronic
communication specified in the Contract, if anylinling requirements for electronic funds transpemchase
order transmission, electronic signature, and comeation. Buyer and Seller will also make commaligi
reasonable efforts to comply with any modificati@quested by the other party after the date oCihetract,
subject toSection 1.2

19.2Relationship of the PartiesBuyer and Seller are independent contractors,natiiing in the Contract
makes either party the agent or legal represemtaifvthe other party for any purpose. Neitherpduds
authority to assume or to create any obligatiobemalf of the other party.

19.3Waiver. The failure of either party to enforce any righremedy provided in the Contract or by law on
a particular occasion will not be deemed a waivahat right or remedy on a subsequent occasian waiver
of any other right or remedy.

19.4Commercial StandardsThe “Product Specification Standards for Dietld@s” published by the North
American Die Casting Association (“NADCA Standandshall be considered in determining the parties’
compliance with commercial standards, reasonabdendiigence or other pertinent requirements & th
Contract. The NADCA Standards are availabi@ughNADCA'’s website.

19.5Entire Agreement.The Contract constitutes the entire agreementd®at the parties with respect to its
subject matter, and supersedes all prior oral dtemrrepresentations or agreements by the panfibsrespect
to the subject matter of the Contract, includingy®ts request for quotation and Seller's quotatiorless
specifically incorporated in the Contract. Excaptauthorized isection 1.2 no subsequent terms, conditions,
understandings, or agreements purporting to matgyterms of the Contract will be binding unlessviriting
and signed by Seller's General Manager.

19.6Severability. A finding that any provision of the Contract mvalid or unenforceable in any jurisdiction
will not affect the validity or enforceability ofng other provision of the Contract or the validity
enforceability of that provision in any other jutistion.

19.7Interpretation. When used in these General Terms and Conditiinsluding” means “including
without limitation” and terms defined in the singuinclude the plural and vice versa.

19.8Notices. Any notice or other communication required ormpigted in the Contract must be in writing
and will become effective on the date of actuakigtcif the date of actual receipt is a business ataon the
next business day if the date of actual receipbtsa business day.

19.9Governing Law. Unless otherwise agreed in writing, the Contraitit be governed by and interpreted

according to the internal laws of the state in Whseller is headquartered. THaited Nations Convention on
Contracts for the International Sale of Goadl$l not apply to the Contract.
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