SRG GLOBAL
GENERAL TERMS AND CONDITIONS OF PURCHASE

1. The Contract

1.1 Offer and AcceptanceEach purchase order or purchase order revisiBar¢hase Ordel) is an
offer to Seller by SRG Global, Inc. or its applimbubsidiary or affiliate identified in the OrdgBuyer’)

for the purchase of goods Rfoducts) and services Serviced) identified in that Purchase Order. Seller
will be deemed to have accepted a Purchase Ordes@sd upon the first to occur of the following) (f
Seller fails to object to it in writing within fiv€s) business days after receipt or begins perfoo@ainder
the Purchase Order, or (2) if Seller acknowledgewriting its acceptance of the Purchase Order.orJp
acceptance, the Purchase Order together with tBeseral Terms and Conditions and any other docusment
specifically incorporated in the Purchase Ordeseparately agreed to in writing, such as specifinat
drawings, requirements of Buyer's customer, or itpalequirements, will become a binding contract
between Buyer and Seller (collectively, th@chtract). Any additions or modifications proposed by ISel
are expressly rejected and are not part of the r@cntunless in writing signed by an authorized
representative of Buyer. Specific terms and coowl#ion the Purchase Order and the other documents
comprising the Contract will take priority over aimyconsistent provision in these General Terms and
Conditions.

1.2 Changes Buyer may from time to time by notice to Sellemaka changes to the drawings,
specifications, materials, packaging, testing, tjtigntime or method of delivery or shipment, om#ar
requirements prescribed in the Contract. At Ssllerquest with appropriate supporting documentatibe
parties will agree upon an equitable adjustmenh¢oContract prices and times for performance @salt

of Buyer’s changes, provided, however, that nontlay Seller for an adjustment in the price or mdifor
performance will be considered unless present@&liy@r in writing within ten (10) days after Selkeiceives
the notice of change from Buyer. Contract changest be in writing signed by Buyer’'s authorized
representative.

2. Products and Services

2.1 Quantity If quantities or delivery schedules are not dpetiin the Contract, they will be as
reasonably determined by Buyer and stated in Bayfmn releases issued to Seller from time to time.
Buyer may return over-shipments to Seller at Sellexpense. Unless otherwise specifically statethe
Contract, the Contract is not exclusive and Buyew murchase similar products and services frond thir
parties, subject t8ection 10.2

2.2 Current-Model Service RequirementdDuring the term of a Contract, Seller will makeoducts
covered by the Contract available to Buyer for Bisyeurrent-model service requirements at the then-
current production prices under the Contract.

2.3 Past-Model Service Requirement$a Contract remains in effect at the end of\khicle production
program in which Products covered by the Contragtiacorporated, Seller will also make those Présiuc
available to Buyer for Buyer’s past-model servieguirements for a period of fifteen (15) yearsratte end
of the vehicle production program. The price fervice Products shall ke prices specified in the last
purchase order for such current model Products ghlesactual net cost differential for unique packgg
shipping and handling, if any.

3. Delivery.

3.1 Packing and ShipmentBuyer may specify the method of transportatiod #re type and number of
packing slips and other documents to be provided @aéach shipment. Seller will pack and ship Priglirc
accordance with sound commercial practices andrestguctions of Buyer.
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3.2 Delivery Schedules Unless otherwise expressly stated in the Purclader, all Products shall be
delivered by Seller "DDP - Buyer's plant” (as defirin Incoterms 2000), in which case: (i) all tr@o$ation
charges shall be at Seller's expense; and (ii) Bsiyall not be liable for any insurance, storageking or
detention charges. Time and quantities are oe#isence under this Order. Seller shall be redplentsir
any premium or special freight required to meetiore delivery. Buyer will be responsible for adiolital
costs of expedited or special freight that Buyey mequire solely as a result of changes to its fieheases
or delivery schedules.

4, Inspection.

Seller agrees to deliver to Buyer samples of tloeliRets upon request for testing. Buyer shall haeeright

to inspect and audit the Property, operations aniities related to this Contract, including Seiequality
system, to insure Seller's compliance with the terofi the Contract and Buyer and Buyer's customer
standards. Upon reasonable notice by Buyer, Seheil provide Buyer with reasonable access to its
facilities and otherwise cooperate and facilitatg auch inspections and/or audits by Buyer. Bugerot
required to inspect Products delivered or Servma$ormed, and no inspection or failure to inspit
reduce or alter Seller’'s obligations under the Gt

5. Taxes

Unless otherwise stated in the Contract, the Conpace includes all applicable federal, statevpicial,
and local taxes other than sales, value addedindasturnover taxes or charges.

6. Payment

Payment terms are as set forth in the ContracilerSeill promptly submit correct and complete inves or
other agreed billing communications with approgri@upporting documentation and other information
reasonably required by Buyer after delivery of Rigid and performance of Services, and Buyer may
withhold payment until a correct and complete iceodr other required information is received andifiegl.
Seller will accept payment by check or other caghivalent, including electronic funds transfer. yBuwill

pay Seller in the currency specified in the Contm if none is specified, in the currency of 8el
shipping or service location. Buyer may setoffleduct from sums owed to Seller under the Conthaxste
sums owed by Seller to Buyer.

7. Warranties.

7.1 Seller's Warranties Seller expressly warrants that all Products wdhform to specifications,
performance requirements, drawings, samples origésas incorporated in the Contract, and all &zille
laws, regulations and other governmental requiréspeand will be merchantable, fit for its intended
purpose, of good material and workmanship and freen defects in design (to the extent the design is
provided by Seller, its subcontractors, suppliersagents, even if the design has been approvesliggr)
and materials. Unless otherwise stated in this i@optthe warranties under this Section will beetize for
the longer of: (a) the period provided by appliealdw where the Products are used; or (b) the wirra
period provided by Buyer to its customers. In cagyout any Services the Seller will ensure that Iblest
technical practices, skills, procedures, care addment will be employed. All warranties containedhis
Contract shall run, and all remedies shall be abgl to, Buyer, its affiliates, and their customersl all
such warranties shall survive any delivery, insppectacceptance, or payment by Buyer.

7.2 Non-Conforming Products Except as otherwise specifically provided in @eantract and subject to
Section 7.3 Buyer, at its option, shall have available assmady for Products or Services that do not
conform to the warranties iBection 7.1the right to (1) reject the non-conforming Products or Semice
(2) require Seller, at Seller expense (including applicable shipping costskgiteer repair or replace the




non-conforming Products or Services, and/or (3uiregSeller to implement at its expense containment
inspection, sorting, and other quality assurancecemures if Buyer reasonably determines (through
statistical sampling or other quality assessmethis) a substantial quantity of incoming Productesdoot
conform to the warranties i8ection 7.1 If Seller fails after reasonable notice to usehest efforts and
promptly repair or replace non-conforming ProdumtsServices, Buyer may repair or replace the dizect
Products or Services and charge all related cosseller without voiding the warranties herein anthout
Buyer waiving any other rights or remedies it maydunder the Contract.

7.3 Recalls This Section 7.3applies to any voluntary or government-mandatddrdfy Buyer (or the
vehicle manufacturer) to vehicle purchasers to tghan alleged defect that affects motor vehicletyabr
to address an alleged failure of the Products toptp with the warranties set forth iBection 7.1(a
“Recall’). Seller will be liable for all costs and damagecurred by Buyer (including, without limitation,
costs for notification, replacement parts, labanadties, fines, and buy backs) resulting fronretated to, a
Recall.

7.4 Price. All pricing is firm and not subject to changeless otherwise expressly stated in the Contract
Seller warrants that the prices for the Products@ervices are, and shall ensure that such préeeain, not
less favorable to Buyer than the prices currenthgrded to any other customer of Seller for theesam
substantially similar products or services in tl@ne or substantially similar quantities and delver
requirements.

8. Product Liability .

8.1 Indemnification Seller will indemnify, defend and hold harmlessyBr, its affiliates, partners,
directors, officers, employees and agents, agdhist-party claims or demands for injury or death t
persons, property damage, economic loss, and anijtirggy damages, losses, costs, and expensesdiimgiu
reasonable legal fees), regardless of whetherdm or demand arises under tort, contract, diability, or
other legal theories, relating to or arising froefettive design or manufacture of Products or [siowi of
Services, failure of the Products or Services tmy with the representations and warranties capthin
this Contract, or Seller’s actual or alleged negligacts or omissions in its performance undeCibiatract.

8.2 Procedure Buyer will notify Seller promptly after Buyer bemes aware of the basis for a claim
under thisSection 8 The parties will cooperate with each other ttedwaine the root cause of a defect in or
failure of the Products (and related systems amdpoments) and an equitable allocation of respditgibi
among all responsible parties. Buyer will endeaimrinclude Seller in settlement discussions where
indemnity has been or will be sought from Seller.

9. Compliance with Laws

Seller will comply with applicable laws, rules arebulations and Seller will provide Buyer with naé
safety data sheets regarding the Products and, Buyer's request, will provide Buyer with other
information reasonably required in order to compith applicable laws.

10. Intellectual Property Rights

10.1 Buyer's Intellectual Property Buyer does not transfer to Seller any patentletrsecret, trademark,
service mark, copyright, mask work, or other irgetual property right (collectively lritellectual Property
Rights’) of Buyer in information, documents, or propethat Buyer makes available to Seller under the
Contract. However, Seller may use Buyer's IntéligicProperty Rights for the limited purpose ofgwoing
and supplying the Products and Services to Buyethe Contract requires that Seller develop wooks
original authorship, ideas, inventions (whethereptdble, patented or not), know-how, processes,
compilations of information, or other intellectyaioperty (collectively, Proprietary Materials ) and such




development is paid for by Buyer, then all Intelled Property Rights in such Proprietary Materiate
owned by Buyer.

10.2 Seller’s Intellectual Property Except as stated in thEection 10.2 Seller does not transfer to Buyer
any of Seller's Intellectual Property Rights refate the Products or Services or incorporated igelBg
Property, other than the right to use, sell, anf@érofor sale Products purchased from Seller. Ifyéu
terminates this Contract for cause pursuar8aotion 13.1, Seller grants to Buyer a non-exclusive, royalty-
free right and license to use Seller’s IntellectBabperty Rights to make, have made, repair, rénots
rebuild, relocate, use, and sell the Products amdics covered by the terminated Contract forbance

of the Contract term.

10.3 Infringement

Seller will indemnify and defend Buyer, its affiés, subsidiaries and its customers against claims,
liabilities, losses, damages, costs, and expemsgading reasonable legal fees, arising out ofabial or
alleged infringement by the Products of a thirdipamtellectual Property Right (1) in the Unitecas, the
European Union, or Japan, (2) in any jurisdictiba Seller is aware the Product will be finally stidthe
end user, and (3) another jurisdiction if Selleaigare of the actual or alleged infringement int thter
jurisdiction at the time the Purchase Order isassand fails to disclose it to Buyer, and provide/& the
opportunity to withdraw the Purchase Order, befteepting the Purchase Order. If a claim undex thi
Section 10.3results, or is likely to result, in an injuncti@m other order that would prevent Seller from
supplying or Buyer from using Products for theteimled purpose, Seller will at its expense eithesecure

a license under the Intellectual Property Right fhermits Seller to continue supplying the Produots
Buyer, or (ii) modify the Products so that they ti@e non-infringing, so long as the modification sloet
materially alter the operation or performance oé tRroducts or place them outside the applicable
specification, or (iii) replace the Products witlonAnfringing but practically equivalent Products,
equivalency to be determined by Buyer in its saderétion.

11. _Property.
11.1 Buyer's Property

(@)  Buyer will own the tooling, jigs, dies, gaugéstures, molds, patterns, supplies, materiatsl ather
equipment and property used by Seller to manufagctstiore, and transport Products or provide Segvice
(“Property) if (1) the Property is so designated in the Cact, or (2) Buyer or its customer has provided or
paid for the Property directly or indirectlyRlyer's Property). Seller will assign to Buyer contract rights
or claims in which Seller has an interest with sztfo Buyer's Property and execute bills of sif@ncing
statements, or other documents reasonably requiegtBdyer to evidence its or its customer’s owngrsti
Buyer’'s Property. Seller will indemnify and defeBdyer against claims or liens adverse to Buyer'éo
customer’s ownership of Buyer's Property excepshthat result from the acts or omissions of Buysdts
customer. Seller will hold Buyer's Property onailiment basis and will be responsible for lossamege to
Buyer’s Property while in its possession or cont8#ller grants to Buyer a limited and irrevocgidever of
attorney, coupled with an interest, to executeraadrd on Seller’'s behalf any notice or financitagements
with respect to Buyer’'s Property that Buyer detesiare reasonably necessary to reflect Buyegsdst in
Buyer's Property. To the fullest extent permittadlaw, Seller waives any lien or similar right (@ther
mechanics, moldbuilder, molder, special tool buildéCC or otherwise) it may have with respect ty&ts
Property. Buyer will be responsible for personalperty taxes assessed against Buyer's Property.

(b) Seller will (1) at its expense maintain BuydPperty in good condition and repair, normal weeza
tear excepted, throughout the useful life of BuyeProperty, (2) use Buyer's Property only for the
manufacture, storage, and transport of ProductBdiger unless Buyer otherwise approves in writi{3y,at
Buyer's request and expense, mark Buyer's Propastpelonging to Buyer or its customer, and (4) not
remove Buyer's Property (other than shipping comes and the like) from Seller's premises without



Buyer's written approval. All replacement partglddions, improvements, and accessories to Buyer's
Property will become part of Buyer's Property usldhey can be removed without damaging Buyer’s
Property.

(c) Buyer will pay for Buyer's Property that it required to purchase at the amount specified in the
Contract or, if no amount is specified in the Caotr at (1) Seller's actual cost of the Buyer's gemy, if
manufactured by a third party, or (2) Seller's attost of purchased materials, components, andcssr
plus Seller's actual cost of labor and overheagkcalble to the Buyer's Property, if manufacturedSajler.
Unless otherwise stated in the Contract, final paytnfior Buyer’s Property is due net sixty (60) dajshe
vehicle manufacturer's PPAP (Production Part Appt®rocess) approval date.

(d) Buyer will have the right to enter Seller’s mises to inspect Buyer's Property and Seller’s négo
regarding Buyer’s Property. Seller acknowledges tigither Seller nor any other person or entityeothan
Buyer (or its affiliates or customer if applicabl@gps any right, title or interest in Buyer’s Prapesxcept,
subject to Buyer's sole discretion, Seller’s rigtasutilize Buyer’'s Property in the manufactureRsbducts
under the Contract. Seller will immediately rele&s®uyer upon request, and Buyer may retake imatedi
possession of, Buyer's Property and other propeftuyer or its customers at any time, with or with
cause and without payment of any kind unless otisenprovided in the Contract. Effective immediately
without further notice or legal action, Buyer, tg designee, has the right to enter the premis&zltér and
take possession of all of Buyer's Property withpayment of any kind. Seller agrees to cooperath wit
Buyer if Buyer elects to take possession of BuyBragperty. Seller will release the requested Rtg@mnd
other property to Buyer F.C.A. Seller’s plant (Itexons 2000), properly packed and marked in accaelan
with the requirements of Buyer’s carrier. If thelease or recovery of Buyer's Property or otheipprty
renders Seller unable to produce a Product, treasel or recovery will be deemed a termination ef th
Contract with respect to that Product pursuar@dotion 12or 13, as applicable.

(e) Seller acknowledges that the unauthorized gsfse of Buyer's Property by Seller would cause
irreparable harm to Buyer, Buyer's customer, arebist. Therefore, Seller recognizes the right aredl rod
Buyer to obtain immediate relief in the nature ofeplevin or claim and delivery action. Accordingly
provided that Seller receives at least twenty-i@4) hours notice of any request for hearings imneetion
with proceedings instituted by Buyer, Seller wajviesthe fullest extent possible under applicahlg, Ithe
right to notice in excess of twenty-four (24) hourgsonnection with any judicial proceedings ingtd by
Buyer. Further, Seller hereby waives any requirdnm@nBuyer to post a bond in a replevin actionllese
shall pay all costs incurred by Buyer, includingt bhot limited to, reasonable attorney fees, thst ob the
bond and sheriff and other court officers’ feecamnection with the recovery of Buyer’'s Propertyotigh
legal process.

11.2 Seller's Property Seller will own all Property that is not Buyefroperty (‘Seller's Property).
Seller will at its expense furnish, maintain in damndition, and replace when necessary Selledpdrty
needed to perform the Contract. While a ContractHroducts remains in effect, Buyer may purchase
Seller's Property used exclusively to produce thHeselucts and not needed by Seller to produce Etedu
products for other customers, for a purchase peigeal to the lesser of fair market value or Sdler
unamortized acquisition cost.

12. Termination for Convenience

Buyer may terminate this Contract at any time withgause in whole or in part by written notice,
whereupon Seller will stop work on the date andhi® extent specified in such notice and termindlte a
orders and subcontracts that relate to the tersuh&ontract. Within thirty (30) days after receggt
termination notice, Seller shall submit all claifies costs set forth below resulting from such teration.
Buyer will have the right to verify such claims byditing the relevant records, facilities, worknoaterials
of Seller and/or its subcontractors. Buyer wily&eller the contract price for finished Produasepted by



Buyer as well as for the documented actual coSelter of work in process and raw material alloeablthe
terminated Contract. Such payment shall constButger’s only liability for termination hereundeitivtitle
and right of possession to all delivered ProduStsyvices, work in process and raw materials vesting
Buyer immediately upon Buyer’s tender of such paymen no event shall Buyer be required to pay for
finished goods, work in process or raw materialichvtseller fabricates or procures in amounts tkaeed
those Buyer authorizes in firm delivery releaseswiti Buyer be required to pay for any goods ortengls
that are in Seller’s standard stock or that ardilpanarketable. Payments made under this seatiimot
exceed the aggregate price for finished goodsabatd be produced by Seller under firm delivery@ease
schedules outstanding at the date of termination.

13. Termination for Cause.

13.1 Termination by Buyer Time is of the essence and Buyer may terminaseGbntract, in whole or in
part, for default occasioned by Seller’s: (i) bteaxf any term of this Contract; (ii) failure to pem in
accordance with the requirements of this Contrac{jii) failure to make progress so as to endarimeely
and proper delivery of the Products or completibrthe Services and, in each such case, Seller does
correct such breach or failure within five (5) d¢gs such shorter period of time as Buyer may deitee, if
commercially reasonable under the circumstancés) edceipt of written notice from Buyer specifyisgch
breach or failure. Seller shall be liable for @sts, damages and expenses caused by or reduingts
default under this Contract. Buyer’s rights and edias herein reserved are cumulative and are itiautb
any other or further rights and remedies availédBuyer at law or in equity.

13.2 Termination by Seller

In addition to the termination rights provided $ection 13.3 Seller may terminate this Contract only for
default by Buyer occasioned by Buyer’'s non-paynwdrthe purchase price for Products or Services lwhic
payment is thirty (30) or more days past due antknz in amount and then only if: (i) Seller figstovides
Buyer written notice specifying the amounts past dad Seller’s intent to terminate the Contrathéf past
due amount is not paid; and (ii) Buyer, within {&®) business days following its receipt of suchia®
does not either (x) pay the past due amounts;)ondiify Seller that the amounts claimed to be uch@ae
disputed by Buyer. Seller's damages in such estealt be the Contract price for delivered finistit¥dducts
or Services and the actual cost of work-in-pro@gakraw materials in each case to the extent rahtoand
authorized in Buyer’s firm releases (which will bewe Buyer’s property upon payment in full).

13.3 Termination by Either Party.

Either party may terminate this Contract, withdability to the other party, if: (i) the other paradmits in
writing its inability to pay its debts as they bemdue, commences a bankruptcy, insolvency, rectiye

or similar proceeding, or makes a general assighrizenthe benefit of creditors, or (ii) the othearty
becomes a debtor in a bankruptcy, insolvency, vecghip, or similar proceeding commenced by a third
party that is not dismissed within 30 days aftano@ncement.

14. Confidential Information.

Trade secrets, specifications, drawings, notesgsuicitsons, engineering data and analyses, compasitof
matter, financial data, and other technical andnass data which are supplied or disclosed by Biuyer
connection with the Contract, in each case thanaeed or otherwise identified as confidentialmdrere
their confidential nature is apparent at the tirheisclosure (Confidential Information”), will be deemed
confidential and proprietary to, and remain thes gwbperty of, Buyer. Seller may not disclose @imritial
Information or use Confidential Information for apyrpose other than as contemplated under the &xntr
without in each case the written consent of Buy@onfidential Information will not include informan that
(1) is or becomes generally available to the publier than as a result of a violation of tBisction 14by
Seller, (2) was obtained by Seller on a non-comtieé basis from a third party who had the apparight to



disclose it, or (3) is legally required to be dise#d. Upon request by Buyer, Seller will prompéturn or
destroy the original and all copies of Confidentidbrmation received.

15. _Assignment and Subcontracting

Seller may not assign or subcontract its dutieesponsibilities under the Contract without thepviritten
consent of Buyer, which will not be unreasonablyhiveld or delayed. Unless otherwise stated in the
consent, any assignment or subcontracting by Selién or without the required consent, will notiege
Seller of its duties or obligations under the Cadtror its responsibility for non-performance orfédt by

its assignee or subcontractor. Buyer may assgmights and obligations under this Contract withou
Seller’s prior written consent.

16. Excusable Non-Performance

Any delay or failure of either party to perform itbligations shall be excused if it is caused by an
extraordinary event or occurrence beyond the cbmirdhe non-performing party and without the non-
performing party’s fault or negligence, such as aftGod, fires, floods, windstorms, explosionsigj acts

of terrorism, natural disasters and wars (heregnadin “Excusable Delay”). However, in no eventl wil
Seller’s inability to perform as a result of (i)I®€s insolvency or financial condition, (ii) chge in cost or
availability of raw materials or components basednearket conditions or (ii) labor disruptions, le&is,
lockouts and slowdowns affecting a Seller’'s faietitconstitute an Excusable Delay. As soon asilgess
following the occurrence of an event causing anuSable Delay the party claiming an Excusable Delay
shall provide notice to the other party of the oegs) for the Excusable Delay, the anticipated titnmaof the
delay and the time in which the delay will be cur&lring the delay or failure to perform by SellBuyer,

at its option, (X) may purchase the Products ovi€es from other sources and reduce its schedol8glter

by such gquantities, without liability to Seller;)(gause Seller to provide the goods from other casuin
guantities and at times requested by Buyer at ice pet forth in a Purchase Order; or (z) may esg&eller

to deliver to Buyer at Buyer's expense all finistggmbds, work in process and parts and materiaidused

or acquired for work under a Purchase Order. dfrtbn-performing party cannot provide assurancastite
delay will last less than thirty (30) days, or hietnon-performance exceeds 30 days, the other payy
terminate the Contract by notice given to the nerfgyming party before performance resumes.

17. Customs

Transferable credits or benefits associated witd&ets purchased, including trade credits, expedits, or
rights to the refund of duties, taxes, or feespbglto Buyer unless otherwise prohibited by appliedaw.
Seller will provide Buyer with all information arrécords relating to the Products necessary for Bloy€l)
receive these benefits, credits, and rights, (H)lifany customs obligations, origin marking orblging
requirements, and certification or local conteroréing requirements, (3) claim preferential dusatment
under applicable trade preference regimes, andpédlicipate in any duty deferral or free trade zone
programs of the country of import. Seller will abit all export licenses and authorizations andglegxport
taxes, duties, and fees unless otherwise stateth@nContract, in which case Seller will provide all
information and records necessary to enable Buyebtain those export licenses or authorizations.

18. Insurance

Prior to commencing work on Buyer’'s premises olizitig Buyer's property (including Buyer’s Propeyty
Seller will maintain and upon request furnish toyBua certificate evidencing (1) general liabiligurance
with coverage limits acceptable to Buyer and nanBoger as an additional insured, (2) all risk pmbype
perils insurance covering the full replacement gabfi Buyer's Property while in Seller's care, cuistoor
control and naming Buyer as loss payee, and (3keviar compensation insurance as required by appéca
law.



19. Miscellaneous

19.1 Advertising During and after the term of the Contract, SeNél not advertise or otherwise disclose
its relationship with Buyer or Buyer's customergheut Buyer’'s prior written consent, except as rhay
required to perform the Contract or as requiretbloy

19.2 Audit Rights Seller will maintain records as necessary to supgmounts charged to Buyer under the
Contract for the greater of the time period sethfan Seller's document retention policies or seg@nyears.
Buyer and its representativesay audit Seller's records of transactions to tkierg needed to verify the
guantities shipped and that the prices chargedhrhie Contract prices. Any audit will be conductgd
Buyer’'s expense (but will be reimbursed by Seltehé audit uncovers errors in the amounts chargstd)
reasonable times, and at Seller’s usual place sifibss.

19.3 Electronic CommunicatianSeller will comply with the method of electromiommunication specified
by Buyer in Buyer's request for quotation and conéd in the Contract, including requirements for
electronic funds transfer, purchase order transamsglectronic signature, and communication. eseMill
also make commercially reasonable efforts to conaptit any modification to Buyer’s specified methof
electronic communication after the date of the Gaott subject t&ection 1.2

19.4 Relationship of the PartiesBuyer and Seller are independent contractorsnatiting in the Contract
makes either party the agent or legal represertativthe other party for any purpose. Neitherypags
authority to assume or to create any obligatiobemalf of the other party.

19.5 Waiver The failure of either party to enforce any rigihtremedy provided in the Contract or by law
on a particular occasion will not be deemed a wanfehat right or remedy on a subsequent occasica
waiver of any other right or remedy.

19.6 Entire Agreement The Contract constitutes the entire agreementdmat the parties with respect to
its subject matter, and supersedes all prior aralrdten representations or agreements by thegsawith
respect to the subject matter of the Contractuifioly Buyer’'s request for quotation and Seller'stgtion
unless specifically incorporated in the ContraEixcept as authorized iBection 1.2 no subsequent terms,
conditions, understandings, or agreements purgptbnmodify the terms of the Contract will be bingli
unless in writing and signed by both parties.

19.7 Severability A finding that any provision of the Contract isvalid or unenforceable in any
jurisdiction will not affect the validity or enfoeability of any other provision of the Contracttbe validity
or enforceability of that provision in any othemigdiction. Any declaration of unenforceability af
provision hereof shall be as narrow as possiblestiatl not void a Purchase Order or any other giomi

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

19.9 Notices Any notice or other communication required ormpi¢ted in the Contract must be in writing
and will become effective on the date of actuakigtcif the date of actual receipt is a businegsateon the
next business day if the date of actual receipbtsa business day.

19.10 Governing Law and JurisdictionUnless otherwise agreed in writing, the Contrveiitbe governed
by and interpreted according to the internal laivslichigan. TheUnited Nations Convention on Contracts
for the International Sale of Goodsill not apply to the Contract. The parties conis® the exclusive
jurisdiction and convenience of the courts of Mgam, including Oakland Circuit Court.




