LEAR CORPORATION PURCHASE ORDER TERMS AND CONDITION S
ITALY
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1. Formation; Offer; Acceptance; Exclusive Terms.

A. Each purchase order, together with these TermsCamdlitions (“Order”) is an offer by
the relevant Lear entity (“Purchaser”) to the padywhom such Order is addressed and such party’'s
applicable affiliates and subsidiaries (“Selled)enter into the agreement it describes and il Sleathe
complete and exclusive statement of such offer agceement. An Order does not constitute an
acceptance by Purchaser of any offer or proposal Seyler, whether in Seller's quotation,
acknowledgement, invoice or otherwise. In the étleat any Seller quotation or proposal is helde¢@an
offer, that offer is expressly rejected and isaept in its entirety by the offer made up of theedr

B. A contract is formed when Seller accepts the OoddPurchaser. Each Order shall be
deemed accepted upon the terms and conditions af €rder by Seller by shipment of goods,
performance of services, commencement of work omdgowritten acknowledgement, or any other
conduct of Seller that recognizes the existen@antract pertaining to the subject matter hereof.

C. Acceptance is expressly limited to these Terms @odditions and such terms and
conditions as are otherwise expressly referencetheriace of the Order. No purported acceptance of
any Order on terms and conditions which modify,esapde, supplement or otherwise alter these Terms
and Conditions shall be binding upon Purchasersaiott terms and conditions shall be deemed rejected
and replaced by these Terms and Conditions uniels’S proffered terms or conditions are accejited
a physically signed writing (a “Signed Writing”) by Purchaser’s representative duly authorized to
represent Purchaser ("Authorized Representativettwithstanding Purchaser's acceptance of or
payment for any shipment of goods or similar adPafchaser.

D. In the event of a conflict between the Order ang@ior or contemporaneous agreement
or document exchanged between Purchaser and Se#édrder governs.

2. Applicability of Terms and Conditions.

A. These terms and conditions, as may be amended tfroento time (the “Terms and
Conditions”) after having been notified to and gquted by Seller either expressly (whether in writorg
otherwise) or tacitly, apply to the purchase bycRaser of all goods and/or services, as applicitam
Seller as described on the face of each Ordereftolely, “Goods”) or on any document expressly
referenced on the face of such Order describindgy SBoods and which refers to said Terms and
Conditions. The term “Goods” throughout these Teamd Conditions includes, without limitation, raw
materials, components, intermediate assembliesintpomolds, equipment and end products and all
services, whether or not performed in connectiath any of the foregoing items. Certain of the Term
and Conditions apply only to particular types ofo@s, but only where expressly limited to those $ype
Goods.

B. These Terms and Conditions apply to all Sellerseurah Order, including, without
limitation, any Seller that is a Directed Suppliér.“Directed Supplier” is any Seller from which
Purchaser has been requested or recommended targr@oods at the direction or suggestion of
Purchaser’s customer and/or the ultimate Origingligment Manufacturer (“OEM”) customer, if
different (collectively, the “Customer”) (includirtfprough co-sourcing arrangements), or when, dwe to
Customer’s product description, specification dreotlimitation, Purchaser is limited to such Seftar



the Goods required. Each Seller that is a DireSgplier and which is informed as such by Purahase
acknowledges the applicability of these Terms aaddtions and agrees to be bound by these Terms and
Conditions, including, without limitation, the WdrlClass Supplier requirements under Section 6 laad t
payment terms under Section 33.

C. Each Order and Order amendment issued by Purctaserd accepted by Seller either
expressly (whether in writing or otherwise) or itlgc after October 1, 2013 incorporates these TBeamd
Conditions which shall apply to each such Order,aa®ended, in its entirety. In addition, Lear
Corporation’s Supplier Requirements Manual, Tooli@gidelines and Definitions, Tooling Audit
Guidelines, packaging and shipping requirementsl ather manuals, guidelines and requirements
available from time to time under the heading “Wehides” through links provided on the Lear
Corporation web site at www.lear.coumder Supplier Information (together, the “Web @as"), and
which are provided in writing by Purchaser to Sefteior to Seller's acceptance of the Order, are
incorporated by reference. In the event of a écinfletween any Web Guides and these Terms and
Conditions, these Terms and Conditions shall gavdParchaser may modify any Web Guides or add
additional Web Guides, at any time, by postingaetf such modified or new Web Guides through links
provided on the Lear Corporation web site at wwar.leomunder Supplier Information at least ten (10)
days prior to any modified or new Web Guides beogngffective. Seller shall be notified in writing b
Purchaser of such amendments which should be a&ttbptSeller either expressly (whether in writimg o
otherwise) or tacitly.

D. The Terms and Conditions and Web Guides that apéicaple to each Order are the
Terms and Conditions that are in effect on thedd3ate shown on the later of the Order or any Order
amendment applicable to such Order.

E. No exception to, deviation from, or waiver of th@sms and Conditions shall be valid
or binding on Purchaser unless specified on the éd@an Order or Order amendment or made in a 8igne
Writing by a Purchaser’s Authorized Representadive accepted by Seller in writing.

3. Documents used in Purchasing The following documents may be used by Purchasex part

of Purchaser’s sourcing and purchasing processefias otherwise (i) expressly provided in onghef
following documents enumerated in subsections Auph J that has been signed by a Purchaser’s
Authorized Representative or (ii) expressly prodidm the face of the Order, the Order supersedes al
such documents in their entirety.

A. Long Term Agreement (“LTA"). This is an agreemeelating to price reductions that
also is used, in some cases, as an indicator iffibiity to quote on certain business. LTAs effee
prior to October 1, 2013 signed by other authoriBadchasing personnel shall continue in effect
notwithstanding Section 3(i) above.

B. Lear Supply Agreement ("LSA"). This is an agreetrthat provides relationship terms
between Seller and Purchaser including agreed ppo@ changes and that also is used, in some ases,
an indicator for eligibility to quote on certaindiness. LSAs effective prior to October 1, 20hed by
other authorized Purchasing personnel shall coatimeffect notwithstanding Section 3(i) above.

C. Joint Development Agreement ("JDA"). This is amesgnent between Purchaser and
another party to develop jointly a specific prodaictechnology. JDAs effective prior to Octobe2@13
signed by other authorized Purchasing personndl sbatinue in effect notwithstanding Section 3(i)
above.



D. Letter of Intent ("LOI"). This is an agreementWitich Purchaser agrees to be liable for
certain expenses associated with the acquisitiom tjrd party of long lead time items, normallpling
or equipment. Such an agreement is binding on Reehonly if it (i) expressly states that it is diimg
and (ii) contains a stated maximum liability ankhgited duration.

E. Framework Agreement (“FWA"). This is an agreementwhich Purchaser and Seller
agree upon some key terms under which the suppgBoofis for a particular program will be done.

F. Early Sourcing and Target Agreement ("ESTA"). Thisan agreement that, without
commitment by Purchaser to source Seller, proviagsrospective supplier with the opportunity to
develop required technology and processes that Imeayecessary for the production of Goods for
Purchaser. Purchaser owns any related developmader an ESTA or has the right to acquire such
developments at audited incremental costs.

G. Supplier Engineering Target Agreement (“SETA"). iShs an agreement between
Purchaser and Seller relating to engineering ovinye8eller that is used, in certain cases, to sopghe
the relevant terms of the Order.

H. Supplier Owned Tooling Agreement ("SOTA"). Thisais agreement between Purchaser
and Seller relating to tooling owned by Seller tlsatised, in certain cases, to supplement the aptev
terms of the Order.

l. Request for Quotation ("RFQ"). This is an introhug step in potentially generating an
offer from Purchaser to Seller contained in an @rdé may include Volume and Duration Projections
(See Section 5) and specifications for the Goodsghbguoted.

J. Engineering Change Notice (“ECN”) This is an altdive introductory step in
potentially generating an offer from Purchaser ¢ié® contained in an Order. It may include Volume
and Duration Projections (See Section 5) and dpatiins for the Goods being quoted.

K. Quotation. Following the RFQ or ECN, this is gexllgrthe next step in generating the
offer from Purchaser to Seller contained in the ébrd It also may include Volume and Duration
Projections (See Section 5) and may reference giegjerices.

L. Order. The Order describes the Goods being puedhapecifies the name and address
of the Purchaser and Seller and incorporates fhegas and Conditions. In accordance with Section 1
each Order constitutes Purchaser’'s offer to Sédleenter into the agreement it describes and is the
complete and exclusive statement of such offeragrdement. Each Order is either a Spot-buy Oeder,
Blanket Order or a requirements contract Order dding on the quantity and duration specified on the
face of the Order. A Spot-buy Order is a one-tidreler for a specific quantity of Goods. A Blanket
Order is an Order for Goods in accordance withfifme quantities and delivery schedules specified in
Releases issued by Purchaser pursuant to the O&dexquirements contract Order is an Order fooall
a designated portion of Purchaser’s requirememt&émds for a specified period of time in accordanc
with the firm quantities and delivery schedulescéiped in Releases issued by Purchaser pursuahteto
Order. All references to an “Order” shall mean ithigal Order, as amended by any Order amendments
issued by Purchaser.

M. Release. This is a schedule by which Purchasspégifies the firm quantity of Goods
that Seller is to deliver to Purchaser on at leastekly basis, (ii) authorizes material fabricatiand/or
(i) authorizes the purchase of raw materials/cormgnts, each for the period specified therein. The
Release indicates the firm quantity of Goods antfierfirm quantity of raw materials/components, as



applicable, for which Purchaser is liable to Sedled that Seller is obligated to provide to Purehdsr
the period specified therein. The Release may @igeide a forecast of the quantity of Goods thiit w
be ordered beyond the firm quantity amount. Thedast is not binding on Purchaser or Seller.

N. Order amendment. This is an amendment to the Oisiered by Purchaser on
Purchaser's purchase order form through Purchastatsdard purchasing protocol to reflect an
amendment or modification to the Order which wadglified to and accepted by Seller either expressly
(whether in writing or otherwise) or tacitly.

4, Quantity and Duration.

A. The quantity applicable to each Order and its dwmaare specified on the face of the
Order. The guantity specified may be for up to bnedred percent (100%) of Purchaser’s requirements
for the Goods. For all Blanket Orders and requéets contract Orders, Purchaser shall issue a $¥lea
(see Section 3.M) to specify the quantities needtslivery locations, and dates which shall be
determined in accordance with Seller. Seller askedges and agrees that, notwithstanding anything i
any Order to the contrary, Seller is obligatedrovjzle Goods to Purchaser in at least the quaatityfor
at least the period specified in any Release exaspttherwise agreed in writing by the parties. A
Release will specify a firm quantity of Goods amddofirm quantity of raw materials/components that
Purchaser will be responsible for in the eventesfmination (see Section 17.B). Releases may ieclud
Volume and Duration Projections (see Section 5),Rmleases are only binding upon Purchaser for, and
Purchaser will have no obligation or liability beyh the quantity specified as firm in the ReleaSeller
acknowledges and agrees to accept the risk assoaiath the lead times of the various components if
they are beyond the firm Release amounts provige@unchaser and accepted by Seller either expressly
(whether in writing or otherwise) or tacitly.

B. Unless the Order specifically provides that SeHiball produce one hundred percent
(100%) of Purchaser’s requirements for the Goodschser shall have the right to obtain a portibn o
such Goods from another third party source or fRanchaser’s internal sources.

5. Volume and Duration Projections. From time to time and in connection with quotations
requisitions and Orders, Purchaser may provideeSeith estimates, forecasts or projections ofutare
volume or quantity requirements for the Goods antlie term of a program (“Volume and Duration
Projections”). Volume and Duration Projectionslikena Release for a firm quantity, are not bindamgy
Purchaser. They also are not evidence of a regaines contract. Seller acknowledges that the ielu
and Duration Projections, like any other forwarddimg projections, are based on a number of econiomi
and business factors, variables and assumption® so all of which may change over time, and may or
may not be accurate at the time they were madater.| Purchaser makes no representation, warranty,
guaranty or commitment of any kind or nature, egprer implied, regarding any Volume and Duration
Projections or other estimate, forecast or prapecfirovided to Seller, including as to its accuracy
completeness. Seller accepts that Volume and Duar&rojections may not be accurate and that actual
volume or duration could be less than or greaten the projections. Seller acknowledges thatrikis

and possible reward, is an aspect of the automitogstry.

6. World Class Supplier Requirements. Seller must provide world-class competitive Goanls i
terms ofcost (see Section 7juality (see Section 8felivery (see Section 9jechnology (see Section 10)
and customer support (see Section 11). Each reference to World Clagxpl&r in these Terms and
Conditions and in any other document or agreemetivden Purchaser and Seller incorporates by
reference each of the foregoing elements (costjtgudelivery, technology and customer supportll an
all of the conditions, provisions and requiremeptstaining to such elements in these Terms and



Conditions. Seller’s failure to meet the requiretseof a World Class Supplier is a basis for Pusehia
immediate termination of the Order under Sectio\17

7. Cost

A. Prices charged for Goods listed on the Order atesnbject to increase, including
specifically any increase based upon changes innmaterial or component pricing, labor or overhead,
unless specifically agreed to by Purchaser onabe 6f an Order amendment or in a Signed Writing by
Purchaser’s Authorized Representative.

B. Seller represents that all prices comply with glblecable governmental laws and
regulations in effect at the time of quotation,esahd delivery. Seller agrees that any price réaluc
implemented by Seller for any Goods or related gbsmwill apply to all shipments of such Goods under
the Order or any Order amendment from and aftdeiSeImplementation of the price reduction.

C. Seller agrees to participate in Purchaser's coghgs and productivity programs and
initiatives and to implement Seller’'s own cost sag and productivity programs and initiatives tduse
Seller’s costs.

8. Quality.

A. Seller shall meet all quality requirements of Pasgr and all quality requirements of
Purchaser’s Customer, including, but not limitedtihe applicable plans relating to TS 16949, 1SO014
and the various OEM End of Life Vehicle (“ELV") regiing and other requirements. Seller will be
informed of all said requirements by Purchaserrgaats acceptance of the Order.

B. Seller agrees to participate in Purchaser's qualitg development program(s) and to
comply with all quality requirements and procedwspscified by Purchaser of which Seller was infame
in writing prior to its acceptance of the Orderell& will be informed in writing of any revisiorf these
guality requirements and procedures by Purchaghinvieasonable time in order for Seller to tak® in
account these revisions. Based on Purchaser’'s sasses of responsibility, Seller may be held
responsible for any and all costs associated withlity issue investigation, containment and Renledia
Actions on account of Goods provided by SellePtwchaser (including third party activities ideieiif
and initiated by Purchaser). Seller is obligategitovide any and all reasonable support requdsged
Purchaser to address immediately and correct cosigegarding the quality of Goods provided. Seller
must provide additional resources, as necessaryaandlentified by Purchaser, to support product
development, process development, validation, mtalu launch, or any issue that may jeopardize the
success of the manufacture or assembly of any Garoalsthe program.

C. Seller must assure overall equipment (shared amdifg) and plant capacity are
adequate to meet Purchaser’s needs. Ongoing tapaeilysis must account for at least: scrap vianat
downtime, maintenance, and other Customer requitesneEach production process must successfully
complete a Run-at-Rate. The Run-at-Rate must detmate that Seller’s production process can produce
in less than 24 hours at least one day’'s quantigcoeptable quality Goods to satisfy Seller's GCitga
Planning Volume (“CPV”"). Purchaser is not oblighte pay Seller any incremental costs as long @s th
Release quantities do not exceed Seller's CPV. rEneirement for capacity and the CPV is not a
volume, program or other commitment by Purchaser.

D. Seller is responsible for all sub-tier providersgobds or services. Seller must maintain
adequate development, validation, launch, and oggsupervision to assure all Goods provided to



Purchaser conform to all specifications, standatdsyings, samples and descriptions, includinghouit
limitation, as to quality, performance, fit, forfanction and appearance, under the Order.

E. For all Goods, in addition to any other applicablarranties, Seller shall provide the
warranties specified in Section 12.

9. Delivery.

A. Deliveries shall be made both in quantities andiraés specified on the Order or on
Releases furnished by Purchaser. Time and quadftifglivery are of the essence of each OrdereBell
shall adhere to shipping directions specified an@rder or Releases. Purchaser shall not be reqare
make payment for Goods delivered to Purchaser dhatin excess of firm quantities and delivery
schedules specified in Purchaser's Releases. Rerchraay change the rate of scheduled shipments or
direct temporary suspension of scheduled shipmeétsvever, if such modifications increase the Sslle
costs, the Purchaser will compensate Seller faettaelditional costs. With each delivery, Sellelldiea
deemed to have made the representations, warrangeovenants with respect to its financial and
operating condition provided in Section 14.

B. Premium shipping expenses and/or other relatednsegenecessary to meet delivery
schedules set forth in Releases shall be Selldesrasponsibility, unless the delay or expense sutedy
the result of Purchaser's negligence and Selleviges Purchaser with notice of any claim against
Purchaser within ten (10) days after the occurr@fidke alleged negligent action of Purchaser givise
to such claim.

C. Notwithstanding any agreement concerning paymeriteight expenses, delivery shall
not have occurred and the risk of loss shall natehshifted to Purchaser until the Goods have been
delivered to Purchaser's applicable facility andehlaeen accepted at that facility.

10. Technology

A. If Purchaser furnished or supplied Seller with afesigns, drawings, specifications,
blueprints or other materials that contain proprigtnformation, Seller shall not disclose or usethe
benefit of Seller or others such designs, drawisgecifications, blueprints or other material inichg
any copies thereof, except as approved by Purcloastite face of an Order or Order amendment or in a
Signed Writing by a Purchaser’'s Authorized Repregare.

B. Seller expressly warrants that all Goods coverededgh Order will not and do not
infringe on any patent, trademark, copyright oreotmtellectual property of any third party. Sell@r
agrees to defend, hold harmless and indemnify Rsearhand its Customers against all claims, demands,
losses, suits, damages, liability and expenseufimg actual fees for attorneys, experts and dterss,
settlement costs and judgments) arising out of iy claim or action for actual or alleged direct
contributory infringement of, or inducement to inffe, any local or foreign patent, trademark, caghr
or other proprietary right by reason of the mantufise; use or sale of the Goods ordered, including
infringement arising out of compliance with spemafions furnished by Purchaser, except for
infringement that relates solely to Purchaser’'sgieto the extent Purchaser is design responsiblegr
actual or alleged misuse or misappropriation obhde secret resulting directly or indirectly frorall8r's
actions; and (ii) waives any claim against Purchasel its Customers, including any hold-harmless or
similar claim, whether known or unknown, contingentlatent, in any way related to a claim asserted
against Seller or Purchaser for infringement of patgnt, trademark, copyright or other proprietigiat,
including claims arising out of compliance with sifieations furnished by Purchaser except to therx
such infringement is actually embodied in desigesied by Purchaser and provided in writing toesell



Seller hereby assigns to Purchaser all right, tihel interest in and to all inventions, trademarks,
copyrights and other proprietary rights in any matecreated for and paid for by Purchaser undehea
Order. Technical information and data furnishe®twchaser in connection with each Order are diedlos
on a non-confidential basis.

C. Seller expressly warrants that all copyrightableksoof original authorship (including
but not limited to computer programs, technical cifpgations, documentation and manuals), ideas,
inventions (whether patentable, patented or naipwkhow, processes, compilations of information,
trademarks and other intellectual property (colNety, “Deliverables”) shall be original to Selland
shall not incorporate any intellectual propertyclirding copyright, patent, trade secret, mask work,
trademark rights) of any third party.

D. Seller assigns to Purchaser all Deliverables ttatceeated in the course of performing
any Order (separately or as part of any Goods) adindtellectual property rights in Deliverablé= the
extent that, by operation of law, Seller owns artgllectual property rights in the Deliverablesli&eto
the extent legally possible, hereby assigns to laser all rights, title and interest, including woghts
and patent rights, in such Deliverables.

E. Seller grants to Purchaser an irrevocable, nondsika, worldwide license with the right
to grant sublicenses to affiliates to use any teethrinformation, know how, copyrights and patents
owned or controlled by Seller or its affiliatesrtiake, have made, use and sell any Goods provided by
Seller under each Order. The license shall bestaff=from the first delivery of Goods under thedér.

For a period of two (2) model years from Selldrstfdelivery of Goods under the Order, Purchakall s
pay to Seller a “reasonable royalty” for such leenwhich shall be determined by both parties, and
which is acknowledged by Seller to be includedhim price paid by Purchaser to Seller for the Godds.
the event Purchaser sources the Goods from a p#gr than Seller, Purchaser shall pay Seller a
“reasonable royalty”, which shall be determinedbloyh parties, for a period of two (2) model yeasrf

the date of Seller's first delivery of Goods aneréafter, Purchaser’s license shall be royaltg;ffelly
paid-up, permanent and irrevocable.

F. Seller shall ensure that any subcontractors teeSehall have contracts with Seller in
writing consistent with the terms of this Sectidhtd ensure that the protections required by Pwerha
from Seller are also received from subcontractorstfe benefit of Purchaser and Seller.

11. Customer Support.

A. Seller shall support all supplier initiatives ofrBluaser and support Purchaser in meeting
the initiatives of its Customers. Upon Seller'stten request, Purchaser shall cooperate with ISedle
explain to Seller the terms, conditions and reeuéwets of Purchaser’'s Customers.

B. As all elements of the automotive tiered supplyvwoek must work together to ensure
that Purchaser’s Customer's terms, conditions aeqdirements are met, it is the intent of both $eltel
Purchaser that the applicable terms, conditions readirements of Purchaser’'s Customer shall flow
through Purchaser to Seller to the extent that deyot conflict with the terms of the Order. Teet
extent that Seller does not meet the applicabteseconditions or requirements of Purchaser’s Gosto
as provided to Seller by Purchaser or to the exterttthe terms of Purchaser’'s Customer do comfiittt
the terms of the Order, Seller agrees, notwithstendny such conflict, to indemnify and hold harssie
Purchaser from any and all claims and demands fomchaser's Customer relating to any actual or
alleged problem or issue with the Goods sold bijeSahder any Order or the manner in which Seléex h
supplied such Goods under the Order.



C. The automotive industry is customer focused antéSafrees to work with Purchaser to
meet the requirements of Purchaser’s Customershwirice provided to Seller by Purchaser. Therefore,
in the event that any requirement imposed by ardeOon Seller is found to be unenforceable or aigap
otherwise created in the terms applicable to angeOthrough operation of law, conflict in terms or
otherwise, the parties agree that the correspondiogiirement of Purchaser's Customer shall be
applicable to and binding on Seller for the benefiPurchaser. Seller acknowledges that it is fiamil
with the automotive industry and the applicablen®iof Purchaser's Customer that would apply in such
an event.

12. Warranty.

A. Seller expressly warrants that all Goods coverededgh Order will conform to all
specifications, standards, drawings, samples arrigi®ns furnished to or by Purchaser, and alustdy
standards, laws and regulations in force in coestwhere Goods or vehicles equipped with such Goods
are to be sold provided Seller was informed of saigntries and that all Goods will be merchantable,
good material and workmanship and free from defdataddition, Seller acknowledges that Seller keaow
of Purchaser's intended use as indicated in theerOCod any such document provided to Seller by
Purchaser for the execution of the Order and exfyregrrants that all Goods covered by each Ordlér w
be fit and sufficient for the particular purposteimded by Purchaser.

B. Seller expressly warrants that, for all Goods urttler Order, Seller shall convey good
title to Purchaser, free and clear of all lienajrok or other encumbrances.

C. All warranties will be effective for the longer @i the period provided by applicable
law, or (ii) the warranty period provided by Pursiato its Customer provided it was communicated to
Seller prior to its acceptance of the Order; predichowever, in the event that Purchaser or it4dbuer
voluntarily ("Voluntary Offer") or pursuant to a ggrnment mandate ("Governmental Mandate"), makes
an offer to owners of vehicles (or other finishedducts) on which the Goods, or any parts, compisnen
or systems incorporating the Goods, are instaltegrovide remedial action to address a defect or
condition that relates to motor vehicle safetytar failure of the vehicle to comply with any applite
law, safety standard or guideline, whether in catinoe with a recall campaign or other customer
satisfaction or corrective service action (a “Rerakdction”), the warranty shall continue for sutime
period as may be dictated by Purchaser's Cust@néragreed by Seller in the case of a VoluntargQff
or the local or foreign government where the Goamdsused or provided and Seller shall fully comply
with the requirements under Section 12.1.

D. The warranty period for non-production Goods shallthe longer of one (1) year after
final acceptance by Purchaser or the period stat8éller's sales materials.

E. All warranties are intended to provide Purchasethwirotection from any and all
warranty claims brought against Purchaser by itst@uner. This includes, but is not limited to, niregpt
any Customer-required warranties relating to thedsdn question or products into which the Goods ar
incorporated and which were communicated to Sedléor to its acceptance of the Order. All such
Customer-required warranties are incorporated fereace.

F. The following communications shall each constituédice of breach of warranty under
the Order: (i) any communication specifying a defdefault, claim of defect or other problem or lifya
issue with Goods sold under the Order; (ii) any gmmication to Seller claiming that Seller's Goods a
in breach of any warranty or that Seller is in défander the Order; and (iii) a termination notfoem
Purchaser under Section 17.A. Any such claim efbh by Purchaser may only be rescinded in writing
by an authorized member of Purchaser's Legal Depait



G. To mitigate its damages, Purchaser may fully defamgl claim from any Customer that
any Goods supplied by Seller are defective, indirez# warranty, or otherwise did not meet applieabl
legal or contractual requirements because sucho@estmay attempt to hold Purchaser responsible for
problems caused in whole or in part by Seller. lesednd Purchaser agree that this defense is in the
interest of both Seller and Purchaser. Sellerlhyevaives the right to argue that the fact thatcRaser
took any such position in any way limits Purchaseight to assert a claim against Seller by Puehizs
breach of warranty, contribution, indemnificationather claim that may arise from or be relatedht
subject matter of any of the foregoing.

H. In the event that Seller wishes to participaterig af the negotiations with Purchaser's
Customer regarding any of the foregoing or anyteelditigation or defense of any such claim, then i
each case that Seller receives notice of defautiaim of breach, Seller shall give Purchaser ptomp
notice of its request to participate in accordamndth Section 43, which notice shall describe with
particularity the details of the alleged defaulbozach.

13. Changes.

A. Purchaser reserves the right at any time to dickeinges, or cause Seller to make
changes, to the Goods under any Order or Orderdm@mt, including, but not limited to, changes ia th
design (including drawings and specifications),cessing, methods of packing and shipping and the da
or place of delivery of the Goods covered by theeDror to otherwise change the scope of the work
covered by the Order including work with respecstich matters as inspection, testing or qualitytrobn
Any such changes shall be deemed not to affectirtteefor performance or cost under the Order unless
(i) Seller provides Purchaser with written notineaiccordance with Section 43 of a claim for adje&stm
to time for performance or cost within ten (10) sl@fter Purchaser’s notice to Seller of the chaarge
(i) after auditing such claim, Purchaser determitieat an adjustment (up or down) is appropriatey A
such claim by Seller for adjustment to time forfpenance or cost under an Order must be solely and
directly the result of the change directed by Paseh and any notice of such claim shall be effeatimy
if accompanied by all relevant information suffitidor Purchaser to verify such claim. Purchasar c
request additional documentation from Seller retatio any change in specifications, price or time f
performance. Seller shall consider and adviseHiser of the impact of a design change on themyste
in which the Goods covered by the Order are usethihg in this Section 13 shall excuse Seller from
proceeding with the Order as changed.

B. Without the prior approval of Purchaser on the fatean Order amendment or in a
Signed Writing by a Purchaser's Authorized Repreére, Seller shall not make any changes to any
Order or the Goods covered by the Order, includimighout limitation, changing (i) any third party
supplier to Seller of services, raw materials oodgpused by Seller in connection with its perforogan
under the Order, (i) the facility from which Sefller such supplier operates, (iii) the price of afighe
Goods covered by the Order, (iv) the nature, typguality of any services, raw materials or goodsdi
by Seller or its suppliers in connection with thedé€r; (v) the fit, form, function, appearance,
performance of any Goods covered by the Order;virtfie production method, or any process or
software used in the production or provision of @gods under the Order. Any changes by Sellenyo a
Order or the Goods covered by the Order withouptiar approval by Purchaser on the face of an Orde
amendment or in a Signed Writing by a Purchasetithérized Representative shall constitute a breach
of the Order.

14. Financial and Operational Condition of Seller.

A. Seller represents and warrants to Purchaser adeofdate of each Order (which
representations and warranties shall be deemedtszpas of the date of Seller's acceptance of each



Release under the Order and at the time of eadedelunder the Order) that it is not insolvent asd
paying all debts as they become due; that it @impliance with all loan covenants and other olilyes;
that all financial information provided by Seller Purchaser concerning Seller is true and accuitzé;
such financial information fairly represents Sedidinancial condition; and that all financial statents of
Seller have been prepared in accordance with ginaepted accounting principles, uniformly and
consistently applied.

B. Seller shall permit Purchaser and its represestio review Seller's books and records
concerning compliance with each Order and Sell®r&rall financial condition and agrees to provide
Purchaser with full and complete access to all faatks and records for such purpose upon Purclsaser’
request. Seller agrees that, if Seller experieaogglelivery or operational problems, Purchasey, fbat
is not required to, designate a representativeetprbsent in Seller's applicable facility to obseBeller's
operations. Seller agrees that, if Purchaser geasvio Seller any accommodations (financial or Rpthe
that are necessary for Seller to fulfill its obligas under any Order, Seller shall reimburse Pagehfor
all costs, including attorneys’ and other profesals’ fees, incurred by Purchaser in connectioh witch
accommodation and shall grant a right of acces®umhaser to use Seller's premises, machinery,
equipment and other property necessary for theygtamh of Goods covered by such Order (and a tien t
secure the access right) under an access andtgegnéement.

15. Seller Insolvency. Purchaser may immediately terminate, unless priguldy local laws, each
Order without any liability of Purchaser to Sellgron the occurrence of any of the following or attyer
similar or comparable event (each, a “Seller Insoby"): (i) insolvency of Seller; (i) Seller's ibdity to
promptly provide Purchaser with adequate and redsenassurance of Seller's financial capability to
perform timely any of Seller's obligations underya®@rder; (iii) filing of a voluntary petition in
bankruptcy by Seller; (iv) filing of an involuntapetition in bankruptcy against Seller; (v) appoieht

of a receiver or trustee for Seller; or (vi) exéantof an assignment for the benefit of creditdrSeller.

16. Remedies for Breach by Seller

A. The rights and remedies reserved to Purchaser @l €xder, including, without
limitation, the rights of entry, reclamation andection under Section 22, shall be cumulative ,veitit
additional to, all other or further remedies praddn law or equity. Without limiting the genetglbf
the foregoing, should any Goods fail to confornthe warranties set forth herein or should Selleairor
Goods provided by Seller fail to meet any of thaditons of a World Class Supplier under Section 6,
Purchaser shall notify Seller and Seller shallreifjuested by Purchaser, reimburse Purchaser for any
special, incidental and consequential damages dabgenonconforming Goods, including, but not
limited to, costs, expenses and losses incurrd@upghaser (a) in inspecting, sorting, testing, irexpor
replacing such nonconforming Goods; (b) resultingrf production interruptions, (c) in conducting
Remedial Actions, and (d) in connection with claifas personal injury (including death) or property
damage caused by such nonconforming Goods. lestgd by Purchaser, Seller shall, without charge to
Purchaser, administer and process warranty chagestfor nonconforming Goods in accordance with
Purchaser’s directions. Seller acknowledges amdeagthat money damages would not be a sufficient
remedy for any actual, anticipatory or threatenesdhth of any Order by Seller with respect to itévdey
of Goods to Purchaser and that, in addition tetder rights and remedies which Purchaser may have,
Purchaser shall be entitled to specific performaarued temporary, preliminary and permanent injurctiv
or other equitable relief as a remedy for any dwaach, without proof of actual damages and without
bond or other security being required.

B. In addition, notwithstanding the foregoing, Sellrknowledges that shutting down

Customer's plant creates issues for which moneyadamare not a sufficient remedy. While the cbat o
plant shutdown may easily generate substantialscdbe damages to Purchaser's relationship with
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Purchaser’s Customer through potential loss ofrtassi, and other damages which are equally difftoult
calculate, are far worse. Because of these riskshe event of a breach by Seller of any of the
representations, warranties or covenants of Sg@heluding without limitation, any commitment redat

to being a World Class Supplier), Purchaser magyr girior notice to Seller, resource the productbn
Goods from Seller to another supplier or dual searty of the Goods covered hereby (i.e., have anoth
supplier produce or be prepared to produce Gooidg lpeoduced by Seller), to protect Purchaser &nd i
Customers.

C. Seller understands that the resourcing of busidesag a program, while not desirable,
is a part of the automotive business and is an@elauged risk to Seller in the industry. Even tis& of
Seller’s financial or operational uncertainty, ight of the huge risks to Purchaser and Purchaser's
Customer, is an example of a justified reason teeyroduction, without notice, and that any incidén
or related activity by Purchaser is understandabtereasonable.

D. Notwithstanding anything to the contrary containedany Order, Purchaser does not
release any claim against Seller that is basedhlenor in part on any fraud or duress in connaciith
the Order or any breach or anticipatory breachhef®rder or any other Order between Purchaser and
Seller (even if that Order relates to other prosjuct

17. Termination.

A. Purchaser's Right to Terminate for Breach. Purchesgerves the right to terminate
immediately all or any part of each Order, withauy liability of Purchaser to Seller if Seller: (i)
repudiates or breaches any of the terms of therOmdkiding, without limitation, Seller's warrangi@end
World Class Supplier provisions; (ii) fails to pemih or deliver Goods as specified by the Order or
amended Order; or (iii) fails to provide Purchasdth adequate and reasonable assurance of Seller's
ability to perform timely any of Seller's obligatie under any Order, including, without limitation,
delivery of Goods. Such Termination shall take &ffié Seller does not correct the failure or breach
within ten (10) days (or such shorter period ofdifhcommercially reasonable under the circumstahnce
after receipt of written notice from Purchaser #yaw the failure or breach.

B. Purchaser's Right to Terminate for Convenience.

(1) In addition to any other rights of Purchaser tanieate each Order, Purchaser
may at its option, immediately terminate all or gmgrt of the Order at any time and for any
reason by giving a three (3) month written notic&Seller.

(2) Upon receipt of notice of termination pursuanthis tSection 17.B, Seller, unless
otherwise directed in writing by Purchaser, shalltdrminate immediately all work under the
Order; (ii) transfer title and deliver to Purchasiee usable and merchantable finished Goods,
work in process, and raw materials/components Sledler produced or acquired in accordance
with firm Release amounts under the Order and wBieler cannot use in producing goods for
itself or for others; (iii) settle all claims by stontractors approved by Purchaser on the face of
an Order or Order amendment or in a Signed Writlng a Purchaser's Authorized
Representative, if any, for reasonable actual ctst are rendered unrecoverable by such
termination; (iv) take actions reasonably necgssamprotect property in Seller's possession in
which Purchaser has an interest and (v) upon Pseckarequest, cooperate with Purchaser in
effecting the resourcing of the Goods covered ley@nder to an alternative supplier designated
by Purchaser.

11



3) Upon termination of any Order by Purchaser undisr $iection 17.B, Purchaser
shall pay to Seller the following amounts withoutptication: (i) the Order price for all finished
and completed Goods that conform to the requiresnefithe Order and not previously paid for;
(i) Seller's reasonable actual cost of the usald merchantable work in process and raw
materials/components transferred to Purchaserdordance with subsection B(2)(ii) hereof; (iii)
Seller's reasonable actual cost of settling cldnghe obligations Seller would have had to the
subcontractors approved by Purchaser on the fage Gfrder or Order amendment or in a Signed
Writing by a Purchaser’'s Authorized Representativehe absence of termination, and (iv)
Seller's reasonable actual cost of carrying outolifgations under subsections B(2)(iv) and
B(2)(v). Purchaser shall not be liable for andlishat be required to make payments to Seller,
directly or on account of claims by Seller's sulicactors, for any other alleged losses or costs,
whether denominated as loss of anticipated prafigbsorbed overhead, interest on claims,
product development and engineering costs, faglitand equipment rearrangement costs or
rental, unamortized depreciation costs, generlagiministrative burden charges resulting from
termination of the Order or otherwise. Notwithstagdanything to the contrary, Purchaser's
obligation to Seller upon termination under thicct®s 17.B shall not exceed the obligation
Purchaser would have had to Seller in the abseiegrination.

4) Within twenty (20) days after the effective datet@imination under this Section
17.B, Seller shall furnish to Purchaser its termiamaclaim, together with all supporting data
which shall consist exclusively of the items of éhaser's obligation to Seller that are listed in
subsection B(3). Purchaser may audit Seller's dscbefore or after payment to verify amounts
requested in Seller's termination claim.

C. No Termination Right by Seller. Because Purchasssmmitments to its Customers are
made in reliance on Seller’'s commitments under €xcler, Seller has no right to terminate any Order.

D. Transition of Supply. Upon the expiration or earlitermination of any Order for
whatever reason, Seller agrees to take such aesomay be reasonably required by Purchaser to
accomplish the transition from Seller to an altéxeaseller, including, without limitation the agtis set
forth below. The term "alternative seller" expigdgscludes, but is not limited to, a Purchaser-edn
facility.

() Seller shall provide all notices necessary or dégir for Purchaser to resource
the Order to an alternative seller.

(2) Seller shall provide a sufficient bank of Goods ared by the Order to ensure
that the transition to any alternative seller cimobg Purchaser will proceed smoothly. Unless
otherwise specified by Purchaser on the face d@mater amendment or in a Signed Writing by a
Purchaser’s Authorized Representative, a six weets inventory bank will be deemed sufficient
to accomplish the transition. Such "six week pbhgsk" will be calculated using the Orders of
Purchaser from the six weeks immediately prior éleB's notice of termination not including
any temporary interruptions, plant or industry slowins or other reduced schedules.

3) Seller shall return to Purchaser all Bailed Prgpemhd any other property
furnished by or belonging to Purchaser or any atRaser's Customers in as good as condition
as when received by Seller, reasonable wear anéxteapted.

(4) Seller shall, at Purchaser’'s option, (i) assignPtorchaser any or all supply

contracts or orders for raw material or componeeltging to the Order, (ii) sell to Purchaser, at
Seller’'s cost, any or all inventory and work in gees relating to the Order and (iii) sell to
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Purchaser, at the unamortized portion of the cbstuch items, less any amounts Purchaser
previously has paid to Seller for the cost of siteins, any or all Seller's Property relating to the
Order (see Section 21).

18. Limitation of Damages In no event shall Purchaser be liable to Sélleanticipated profits or
for special, incidental or consequential damage$his limitation of liability provision applies
notwithstanding the type of the Order (includingthaut limitation, Spot-buy Orders, Blanket Orders
requirements contract Orders). Purchaser's ililfdr a claim of any kind or for any loss or dagea
arising out of or in connection with or resultinggrh each Order, the Goods or any other agreement
between Purchaser and Seller is the Reasonabldedbsnce, if any, created by the event giving tidse
the claim. Purchaser and Seller agree that “RederObsolescence” means the following amounts
without duplication: (i) the Order price for allnfshed and completed Goods that conform to the
requirements of the Order and not previously paid(fi) Seller's reasonable actual cost of theblesand
merchantable work in process and raw materials/oo@ipts transferred to Purchaser in accordance with
the termination and that are covered by outstanfinng Releases from Purchaser; and (iii) Seller's
reasonable actual cost of settling claims for thigations Seller would have had to the subconbract
approved in a Signed Writing by a Purchaser’s Aritledl Representative in the absence of termination
limited to the amount of the firm quantities of @Gscand raw materials/components specified in Reteas
issued by Purchaser that are currently outstandifgrchaser shall not be liable for and shall et b
required to make payments to Seller, directly omooount of claims by Seller's subcontractors afoy
other alleged losses or costs, whether denominatedoss of anticipated profit, recoupment of
investment, unabsorbed overhead, interest on clapmsduct development and engineering costs,
facilities and equipment rearrangement costs otatemnamortized depreciation costs, general and
administrative burden charges resulting from teatiim of the Order or otherwise. Notwithstanding
anything to the contrary, Purchaser's obligatio®éder upon termination of any Order shall notemdt
the obligation Purchaser would have had to Sell¢hé absence of termination of such Order.

19. Assignment. Seller shall not assign or delegate any of itsedudir obligations under any Order
without the prior consent of Purchaser on the fat@n Order or Order amendment or in a Signed
Writing by a Purchaser's Authorized Representativieich consent may be withheld in Purchaser’s sole
discretion. Any sale or other transfer of stoclothrer securities of Seller that would result ichange in
control of Seller shall be deemed an assignmenentie: Order. Seller may assign its claims for ngone
under any Order as collateral security for indehésd of Seller, but Purchaser shall not be requoed
pay the assignee until Purchaser receives writtéicenof the assignment, a true copy of the assagm
and a release from Seller reasonably acceptabRutchaser. Any such assignment shall not prohibit
Purchaser from enforcing its rights against Seberthe assignee, including, without limitation,
Purchaser’s rights to setoff and recoupment undeti@ 34, all of which rights of Purchaser against
Seller or assignee are senior to any rights of agsignee. Purchaser may freely assign to arg phirty

its rights and obligations under any Order withihigt consent of Seller.

20. Bailed Property.

A. All supplies, materials, molds, machinery, equipmeatterns, tools, dies, jigs, fixtures,
blueprints, designs, specifications, drawings, ph@phic negatives and positives, art work, copgud,
consigned material for production or repair andeotitems furnished by Purchaser, either directly or
indirectly, to Seller or to any sub-supplier of IBelin connection with or related to any Order,for
which Seller has been reimbursed by Purchasereftnlely, “Bailed Property”), shall be and remaie t
property of Purchaser (unless the Purchaser hasféraed title to the Bailed Property to its cuséom
and shall be held by Seller on a bailment at-walib. Seller shall bear the risk of loss of and atgero
the Bailed Property and Seller, at its own expesisall keep such Bailed Property insured for theckie
of Purchaser, naming Purchaser as the loss pageadaiitional insured. The Bailed Property shaklat
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times be properly housed and maintained by Sedretl not be used by Seller for any purpose ottesn t

the performance of the Order; shall be deemed feebsonal property; shall be conspicuously marked b
Seller to identify it as the property of Purchagmrthe Purchaser’s customer, as the case maynoke) a
indicate Purchaser's (or the Purchaser’s custoasethe case may be) name and address; shall not be
commingled with the property of Seller or with thudita third person and shall not be moved fromegsl
premises without the prior approval by Purchasethenface of an Order or Order amendment or in a
Signed Writing of a Purchaser’s Authorized Represtare. Seller, at its expense, shall maintainaiep
and refurbish Bailed Property in first class coiodit All replacement parts, additions, improvemeantd
accessories for such Bailed Property shall autamafti become Purchaser's property upon their
incorporation into or attachment to the Bailed Ferbp

B. Seller agrees that Purchaser has the right, atirmey with or without reason and without
payment of any kind to retake possession of oresigreturn of any or all Bailed Property, withol t
necessity of obtaining a court order. However tlties not exclude any retention right which Seltarid
be entitled to pursuant to applicable laws. Upam ribquest of Purchaser, the Bailed Property steall b
immediately released to Purchaser or delivered uoctaser by Seller, either (i) F.O.B. transport
equipment at Seller's plant, properly packaged madked in accordance with the requirements of the
carrier selected by Purchaser to transport sugbeptyy or (ii) to any location designated by Pusarain
which event Purchaser shall pay to Seller the retsle cost of delivering such Bailed Property tohsu
location. Purchaser shall have the right to entgo &eller's premises at all reasonable times gpeict
the Bailed Property and Seller's records with resfieereto. When permitted by law, Seller waiveg an
lien or other rights that Seller might otherwiserdnan any of the Bailed Property for work perfornoed
such property, for the purchase price of any Goodotherwise. Seller agrees that any missing
components of or inserts to any Bailed Propertyl fleareplaced by Seller at current costs.

C. Seller acknowledges and agrees that (i) Purchaseotithe manufacturer of the Bailed
Property nor the manufacturer's agent nor a ddadeein; (i) Purchaser is bailing the Bailed Pmbpédo
Seller for Purchaser's and Seller's benefit; aijdSgller has inspected the Bailed Property arshtisfied
that the Bailed Property is suitable and fit faer purposes, and (iv) Purchaser has not made amsdndbe
make any warranty or representation whatsoevdreregxpress or implied, as to the fitness, condlitio
merchantability, design or operation of the baimdperty or its fitness for any particular purpose.
Purchaser will not be liable to Seller for any ladamage, injury or expense of any kind or natargsed,
directly or indirectly, by the Bailed Property, inding, without limitation, its use or maintenanoe,its
repair, service or adjustment, or by any interuptdf service or for any loss of business whatsoeve
howsoever caused, including, without limitation amticipatory damages, loss of profits or any other
indirect, special or consequential damages.

D. Seller authorizes Purchaser to file a financingest@nt or whatever applicable document
with the appropriate filing authority to give nagicf Purchaser's ownership interest in the Bailed
Property. Failure to file such document will ntieaor amend Purchaser’s ownership rights to thibeH
Property. Seller shall provide Purchaser, uportifager’s request, with a written inventory of adilBd
Property.

21. Seller's Property. Unless otherwise agreed to by Purchaser anér3ella written agreement
signed by both a Seller and a Purchaser's AuthdrRepresentative, Seller, at its expense: shall (i)
furnish, (ii) keep in good condition, and (iii) lepe when necessary all Seller's Property (hereinaf
defined). Seller hereby grants Purchaser an icave option to purchase, free and clear of afislie
claims and other encumbrances, any or all of Sel&pplies, materials, molds, machinery, equipment
patterns, tools, dies, jigs, fixtures, blueprirdesigns, specifications, drawings, photographicatiegs
and positives, art work, copy layout and other geracessary for the production of the Goods under a
Order (collectively, “Seller's Property”) that aspecially designed or configured for manufacture or
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assembly of Goods under the Order upon Purchassyteent of the unamortized portion of the cost of
such items of Seller's Property, less any amouatsh@ser previously has paid to Seller for the obst
such Seller's Property. Seller shall permit Puseh#o audit Seller's records to verify the amalué for
any of Seller's Property. This option will not appb any of Seller's Property that is used by 3dbe
produce a substantial quantity of like products dtier customers of Seller which cannot readily be
obtained by Seller's customer(s) from third parti€urchaser's right to exercise the option unhdisr t
Section 21 is not conditioned on a breach by Seliéturchaser's termination of the Order.

22. Rights of Entry, Reclamation and Inspection Purchaser shall have the right to enter Seller's
facility, with Seller's prior consent, which canf@ unreasonably withheld, during normal businesssh

or, in the event of a Seller shutdown, at reasantibiles, to inspect the facility, Goods, materéaid any
property of Purchaser covered by each Order arttiputi the necessity of a court order, may entenupo
Seller's property and remove property belongingtochaser or any Customer of Purchaser, including,
without limitation, Bailed Property and other Gopdsventory or Seller's Property that has beensor i
agreed to be sold to Purchaser under the Orderideid however that the Seller shall be relived framy
obligation under any Order to the extent such resdoproperty is necessary to fulfill such obligation
Purchaser's inspection of the Goods, whether dumiagufacture, prior to delivery or within a readuea
time after delivery, shall not constitute acceptaatany work in process or finished Goods.

23. Subcontracting.

A. Seller shall not subcontract any of its duties ldigations under any Order without prior
approval by Purchaser on the face of an Order @leOamendment or in a Signed Writing by a
Purchaser’s Authorized Representative. Selled gimalure that any subcontractor so approved complie
with all production part approval process requireteeof Purchaser's Customer and any other
requirements of Purchaser. Purchaser or Purchasprissentative shall be afforded the right tofyeat
any subcontractor's premises and Seller's prenlsas subcontracted Goods conform to specified
requirements. Verification by Purchaser or Purchgasepresentative shall not (i) shift respondipifor
quality by the subcontractor from Seller to Purénaéi) absolve Seller of the responsibility tampide
acceptable Goods nor (iii) preclude subsequenttieje of Goods by Purchaser. Notwithstanding any
verification by Purchaser or Purchaser's represeefaSeller remains fully liable for any work
subcontracted. However, further to verificationsPaychaser or Purchaser's representative, the &ach
shall notify Seller of all discrepancies noticedidg the verification with respect to subcontracabds.

B. In the event Seller's subcontracting of any ofwloek under any Order is approved by
Purchaser on the face of an Order or Order amendmein a Signed Writing by a Purchaser’s
Authorized Representative, and as a condition th sapproval, Seller shall provide Purchaser with
written evidence that the subcontractor agree® todund by these Terms and Conditions and the Order

C. In the event Seller cannot fulfill any of its oldiipns under any Order, Seller shall, at
Purchaser’s option and in addition to any othelntggr remedies available to Purchaser under tderOr
or otherwise, assign to Purchaser all of Sellegbts with respect to any subcontractors under such
Order.

24, Nonconforming Goods. Purchaser, at its option, may reject and returiselter's risk and
expense, or retain and correct, Goods receivedupatsto any Order that fail to conform to the
requirements of the Order even if the nonconforrdibes not become apparent to Purchaser until the
manufacturing, processing or assembly stage or. ldte the extent Purchaser rejects Goods as
nonconforming, the quantities under the Order wilt be reduced by the quantity of nonconforming
Goods unless Purchaser otherwise notifies Sellevriting. Seller shall replace nonconforming Goods
with conforming Goods unless otherwise notifiedniriting by Purchaser, including, without limitation
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by way of a termination notice from Purchaser urfSiection 17.A. Nonconforming Goods will be held
by Purchaser for disposition in accordance witheBelwritten instructions at Seller's risk. Sedidailure

to provide written instructions within ten (10) dagor such shorter period as may be commercially
reasonable under the circumstances) after noticeié¢onformity shall entitle Purchaser, at Purchase
option, to charge Seller for storage and handlorgto dispose of the Goods without any liability of
Purchaser to Seller. Seller shall reimburse Pgeatiar (a) any amounts paid by Purchaser on atajun
the purchase price of any rejected nonconformingdspand (b) any costs incurred by Purchaser in
connection with the nonconforming Goods, includibgt not limited to inspection, sorting, testing,
evaluations, storage or rework, within ten (10)dafter a debit memo for the costs has been idsyied
Purchaser. Payment by Purchaser for nonconformimgd& shall not constitute an acceptance, limit or
impair Purchaser's right to assert any legal oitabje remedy, or relieve Seller's responsibildy fatent
defects.

25. Indemnification.

A. Seller hereby covenants and agrees to indemnify faid harmless Purchaser, its
affiliates and subsidiaries, and their respectivectors, officers, employees and agents from daiyns,
liabilities, damages (including, when applicablgpedal, consequential, punitive and exemplary
damages), costs and expenses (including actualféeesttorneys, experts and consultants, settlement
costs and judgments) incurred in connection with @aims (including lawsuits, administrative claims
regulatory actions and other proceedings to recémepersonal injury or death, property damage or
economic losses) that are related in any way toamse in any way from the Goods, Seller's
representations, Seller's performance of or failtweperform obligations under any Order, including
claims based on Seller's breach or alleged bre&akaganty (whether or not the Goods have been
incorporated into Purchaser's products and/or delsplPurchaser), and claims for any violation of an
applicable law, ordinance or regulation or governmauthorization or order. Seller's obligation to
indemnify will apply regardless of whether the olaarises in tort, negligence, contract, warrantycts
liability or otherwise, except to the extent of auch liability arising solely out of the gross liggnce
of Purchaser. Seller's indemnification obligatian#l apply even if Purchaser furnishes all or atjpm
of the design and specifies all or a portion of ghecessing used by Seller unless a separate mritte
agreement signed by a Seller and a Purchaser'sofnghl Representative provides otherwise. If the
damage has been caused by the Purchaser's desigecessing Seller will have no obligation to
indemnify Purchaser to the extent Purchaser iggdesid/or process responsible.

B. If Seller performs any work on Purchaser's premisagilizes the property of Purchaser,
whether on or off Purchaser's premises, Sellet stdg@mnify and hold harmless Purchaser, its atf#ls
and subsidiaries, and their respective directofficens, employees and agents from and against any
liabilities, claims, demands or expenses (includangual fees for attorneys, experts and consultants
settlement costs and judgments) for damages tprtperty of or injuries (including death) to Pursbg
its employees or any other person arising froomarannection with Seller's performance of work se u
of Purchaser's property except to the extent ofsach liability, claim or demand arising solely afithe
gross negligence of Purchaser.

26. Insurance. Seller shall obtain and maintain at its sole expénsurance coverage customary in
the industry and as otherwise required by law asoeably requested by Purchaser with such insurance
carriers and in such amounts as are reasonablptabbe to Purchaser. This includes, without lititta,
providing full fire and extended coverage insurafarethe replacement value of (i) all Seller's Raxdp

and (ii) any Bailed Property, both for their fubplacement value. All such insurance coveragd shal
name Purchaser as loss payee regarding Bailed iBrofeller shall furnish to Purchaser certificatdé
insurance setting forth the amount of coverageicpalumber and date(s) of expiration for insurance
maintained by Seller and such certificates mustigeothat Purchaser shall receive thirty (30) daysr
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written natification from the insurer of any termation or reduction in the amount or scope of cogesa
Seller's furnishing of certificates of insurance murchase of insurance shall not release Sellatsof
obligations or liabilities under any Order. If Belshall fail to maintain any insurance under @nger,
Purchaser shall have the right to procure suchrémee and Seller shall reimburse Purchaser on déman
for all actual costs and expenses of procuring ssilrance.

27. Compliance.

A. Seller agrees to comply with all local and foreitaws, executive orders, rules,
regulations and ordinances that may be applicab®eller's performance of its obligations undermeac
Order, and each Order shall be deemed to incomdrgtreference all the clauses required by the
provisions of said laws, orders, rules, regulati@msl ordinances. All purchased materials used in
manufacture of the Goods shall satisfy current gowental and safety constraints on restricted,ctoxi
and hazardous materials as well as environmentaktrieal and electromagnetic considerations
applicable to the country of manufacture and sallesuppliers must be in compliance with 1ISO14001,
TS16949 and ELV or their successors, as amendadtinoe to time.

B. Seller shall not (i) utilize forced or involuntalgbor, regardless of its form, (ii) employ
any child, except as part of a government apprgsledraining, apprenticeship or similar program(ioy
engage in abusive employment or corrupt businesstipes, in the supply or provision of Goods under
any Order.

C. Seller shall adopt and enforce a code of conducbifisiness practices with principles,
policies and procedures consistent with the priesippolicies and procedures set forth in Purcfaser
Code of Business Conduct and Ethics available titrdinks provided on the Lear Corporation web site
at www.lear.comand which were provided to Seller by Purchaseellet shall promptly report all
violations of Seller's code of conduct to Purchas¥ice President — Purchasing.

D. Seller shall provide Purchaser written notice imiatdly upon becoming aware that any
director, officer or employee of Seller, or anyitsfsubsidiaries or affiliates, is also a directuficer or
immediate family member of any director or offiedrPurchaser, or any of its subsidiaries or affita
As to employees of Seller only, Seller only neadseport this information to Purchaser if the emppko
(excluding an officer or director of Seller) is stantively involved in Seller’s business relatiapsivith
Purchaser or receives any direct or indirect corsgéon or benefit based on Seller's business
relationship with Purchaser.

E. In the event Seller subcontracts any of its dutiesbligations under any Order in
accordance with Section 23, Seller shall ensuré dhasubcontractors comply with the requirements
under this Section 27. At Purchaser's request, eBedhall certify in writing Seller's and its
subcontractor’'s compliance with all such requiretserfPurchaser shall have the right to audit and
monitor Seller's and its subcontractor’'s compliandd Seller’'s and its subcontractor’s obligatiamsler
any Order. Seller shall indemnify and hold harmlBsirchaser, its affiliates and subsidiaries, hed t
respective directors, officers, employees and ag&om and against any liability claims, demands or
expenses (including actual fees for attorneys, msp@nd consultants, settlement costs and judginents
arising from or relating to Seller’s or it's sub¢m@ttor's noncompliance.

28. Production Part Approval Requirements. With respect to Orders for production parts, 3Selle

agrees to meet the full requirements identifiedhie industry production part approval process mhnua
and agrees to present this information and dagdimgl thereto to Purchaser upon request, regardfess

the authorized submission level, at Level No. 3toicurrent equivalent unless otherwise authorizgd
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Purchaser on the face of an Order or Order amendonén a Signed Writing by Purchaser’s Authorized
Representative.

29. Identification of Goods. All Goods supplied pursuant to each Order thatcamstrued as a
completed part shall permanently bear Purchasartsnpmber and name or code name, Seller's name or
code name, and date of manufacture by Seller.

30. Shipping.

A. Seller agrees (i) to properly pack, mark and shipod® in accordance with the
requirements of Purchaser and the involved caimier manner to secure the lowest transportatioty cos
(i) to route shipment in accordance with Purchasistructions; (iii) to make no charge for handli
packaging, storage, transportation (including duttaxes, fees, etc.), cost of vehicle or otharsipart
expenses or drayage of Goods unless otherwiseauptry Purchaser on the face of an Order or Order
amendment or in a Signed Writing by a Purchaseuthérized Representative; (iv) to provide with each
shipment papers showing the Order number, Ordemdment or Release number, Purchaser's part
number, Seller's part number where applicable, tifyaof pieces in shipment, number of cartons or
containers in shipment, Seller's name and vendotbey, the bill of lading number and the country of
origin; and (v) to promptly forward the originalllmf lading or other shipment receipt for eachpshént
in accordance with Purchaser's instructions andecarequirements. The marks on each package and
identification of the Goods on packing slips, bilis lading and invoices shall be sufficient to deab
Purchaser to easily identify the Goods purchased.

B. For Goods that may contain potentially hazardoukarmestricted materials, if requested
by Purchaser, Seller shall promptly furnish to lRaser in whatever form and detail Purchaser reguest
() a list of all potentially hazardous ingredientsthe Goods, (ii) the quantity of one or more tsuc
ingredients, and (iii) information concerning anyanges in or additions to such ingredients. Before
shipping the Goods, Seller agrees to furnish tocliager sufficient warning and notice in writing
(including appropriate labels on the Goods, coetarand packing) of any hazardous material thahis
ingredient or a part of any of the Goods, togethigh such special handling instructions necessary t
advise the involved carriers, Purchaser, and tiesjpective employees how to exercise that meagure o
care and precaution that will best prevent bodiury or property damage in the handling,
transportation, processing, use or disposal ofGbeds, containers and packing shipped to Purchaser.
Seller shall comply with all applicable local aratdign laws and regulations pertaining to produmt a
warning labels. If Goods are shipped by SelleEtmopean destinations, before shipments are made,
Seller shall notify Purchaser of the “Classificatiof Dangerous Goods” as required by the European
Agreement concerning the “International Carriag®ahgerous Goods”.

C. Any packaging made of wood (including pallets) mashform to the international
softwood standards. In the event Seller failsamgly with such standards, Seller shall be liabledil
related replacement and transportation costs.

31. Customs Drawback Documents, Other Government Requaments, and Export Controls

A. Upon Purchaser's request, Seller shall furnish ptigmall documents required for
customs drawback purposes, properly completed ¢ordance with government regulations applicable
thereto. Seller shall furthermore, at its expenseyide all information necessary (including writte
documentation and electronic transaction recomlsg}ing to the Goods, tooling and equipment necgssa
for Purchaser to fulfill any customs-related or esttGovernmental agency-related obligations, origin
marking or labeling requirements and certificatimnlocal content reporting requirements, to enable
Purchaser to claim preferential duty treatmenthat time of entry for Goods, tooling and equipment
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eligible under applicable trade preference regiraad,to make all arrangements that are necesgsattyefo
Goods to be covered by any applicable duty defardree trade zone program(s) of the country of
import. Seller shall, at its expense, provide Raser or Purchaser’'s nominated service providdr alit
documentation to enable the Goods to be exported, abtain all export licenses or authorizations
necessary for the export of the Goods, tooling espiipment unless otherwise indicated in the Oirider,
which event Seller shall provide all informationraay be necessary to enable Purchaser to obtain suc
licenses or authorization(s). Credits or benefésutting or arising from any Order, including trade
credits, export credits or the refund of dutiesetaor fees, shall belong to Purchaser.

B. Seller is responsible for any incorrect informatiprovided by Seller or any non-
compliance with applicable customs regulations bles that results in penalties and/or additiongies
for Purchaser. Seller also acknowledges and adwe@sihere to all security procedures required by
applicable laws.

32. Invoices. All invoices and/or advanced shipping notices ("ApBfdr Goods shipped pursuant to
each Order must reference the Order number, Omiendment or Release number, Purchaser's part
number, Seller's part number where applicable, tifyaof pieces in shipment, number of cartons or
containers, Seller's name and number, and bilading number, before any payment will be made for
Goods by Purchaser. In addition, no invoice mégremce any term separate from or different thaseh
Terms and Conditions or the terms that appear erate of the Order. Purchaser reserves the tioght
return all invoices or related documents submititezbrrectly and shall notify Seller of all missing
information or document. Payment terms will betsinrun once the latest correct invoice or ASN is
received and input into Purchaser’'s system by thgliGable Purchaser facility. Any payment by
Purchaser of a nonconforming invoice is not an piecee of any non-conforming element or terms on
such invoice.

33. Payment Terms.

A. Payment terms will be set for Seller on Purchasesistral payables system if Seller is
included in Purchaser's CPS system. If Selleroisa CPS Seller, and unless otherwise providetan
order or agreed, payment shall be made in 60 dagsoemonth of the delivery date, unless the partie
agree in writing to extend such term in compliandn the requirements provided for by the applieabl
law.

B. If a payment date falls on a non-business day, paymwill occur on the following
business day.

C. Notwithstanding the particular payment terms afilie to an Order, (i) in no event will
Seller have a right to payment for Tooling befotedRaser is paid by its Customer for such Tool(ii}y,
in no event will a Seller who is a Directed Supphave a right to receive payment from Purchasgl un
Purchaser is fully paid by Purchaser’s Customertierrelated Goods or, as applicable, the goods int
which such Goods are incorporated, and (iii) Pusehanay, at its option, upon notice to Seller after a
acceptance of Seller, revise its payment termprimduction Goods to take into account any changkeen
payment terms of Purchaser’s Customer applicaltleet@oods under any Order.

34. Setoffand Contractual Recoupment.

A. In addition to any right of setoff or recoupmentyided or allowed by law, all amounts
due to Seller, or any of its subsidiaries or &ffdis shall be considered net of indebtedness matibins
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of Seller, or any of its subsidiaries or affiliaties Purchaser or any of its subsidiaries or affa and
Purchaser or any of its subsidiaries or affiliatesy setoff against or recoup from any amounts due o
become due from Seller, or any of its subsidiacieaffiliates to Purchaser or any of its subsidiaror
affiliates however and whenever arising. In thergwthat Purchaser or any of its subsidiaries firatés
reasonably feels itself at risk and has expressel feelings to Seller by clearly identifying saigks,
Purchaser or any of its subsidiaries or affiliatesy withhold and recoup a corresponding amounttdue
Seller or any of its subsidiaries or affiliategptotect against such risk.

B. An “affiliate” of a party means any other compahgtt controls, is controlled by, or is
under common control with such party. For purposkethis definition, the term “control” means the
ownership, directly or indirectly, of twenty per¢g20%) or more of the capital or equity of a compa
or the ability, by voting securities, contract dherwise, to elect a majority of the board of dioes or
other governing body of such company.

C. If an obligation of Seller or any of its subsidesior affiliates to Purchaser or any of its
subsidiaries or affiliates is disputed, contingentunliquidated, Purchaser or any of its subsid&ior
affiliates may defer payment of all or any portiohthe amount due until such obligation is resolved
Without limiting the generality of the foregoingdiby way of example only, in the event of a bankzyp
of Seller, if all of the Orders between Purchaset Seller have not been assumed, then Purchaser may
defer payment to Seller, via an administrative hmldtherwise, for Goods against potential rejectad
other damages unless such conduct is restrictéochl/laws.

35. Sales Tax Exemption. Purchaser hereby certifies that Goods purchasedrweath Order and
identified as industrial processing are eligiblelfal sales tax exemption when applicable.

36. Advertising. Seller shall not refer to Purchaser in advertisingublic releases without the prior
approval in a Signed Writing of a Purchaser’'s Autted Representative and shall not use Purchaser's
trademarks or trade names in advertising or pramatimaterials.

37. Force Majeure. Any delay or failure of Purchaser or Selleptrform its obligations under the
Order will be excused if, and to the extent tha, party is unable to perform specifically due ioeaent

or occurrence beyond its reasonable control antdowttits fault or negligence, such as: acts of God;
restrictions, prohibitions, priorities or allocat®imposed or actions taken by a governmental &titho
embargoes; fires; explosions; natural disasterss;rivars; sabotage; or inability to obtain powes.soon

as possible (but no more than one full busines$ dfigr the occurrence, Seller shall provide wnitte
notice describing such delay and assuring Purcladbe anticipated duration of the delay and theet
that the delay will be cured. During the delayaifure to perform by Seller, Purchaser may at jitom:

(a) purchase Goods from other sources and redscReleases to Seller by such quantities, without
liability of Purchaser to Seller; (b) require Selte deliver to Purchaser at Purchaser’'s expense al
finished Goods, work in process and parts and maddguroduced or acquired for work under the Order;
or (c) require Seller to provide Goods from otheurses in quantities and at a time requested by
Purchaser and at the price set forth in the Oddeaddition, Seller at its expense shall take elioas
deemed reasonably necessary by Seller to ensurénttize event of any anticipated labor disruption,
strike or worker slowdown or resulting from the ga&fion of Seller’s labor contracts, an uninteregt
supply of Goods will be available to Purchaserriragea that will not be affected by any such ditoump

for a period of at least thirty (30) days. If upaguest of Purchaser, Seller fails to provide wwvitien
(10) days (or such shorter period as Purchaselresjuadequate assurances that any delay will not
exceed thirty (30) days or if any delay lasts lantn thirty (30) days, Purchaser may terminage th
Order without liability and Seller shall reimburBeirchaser for costs associated with the canceilatio
Seller acknowledges and agrees that the chang®shar availability of materials, components or
services based on market conditions, supplier @€t contract disputes will not excuse performdnce
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Seller under theories of force majeure, commeriomdracticability or otherwise and Seller expressly
assumes these risks.

38. Service and Replacement Parts.

A. Upon receipt of a Release, Seller shall sell tocRaser all Goods necessary for
Purchaser to fulfill Purchaser's and its Customeesvice and replacement parts requirements for its
current model year at the then current productidcep plus any actual net cost differential foruieed
unique packaging. If the Goods are systems, medui@ssemblies, Seller shall sell the components o
parts of such systems, modules or assemblies @spthat will not in the aggregate exceed the then
current production price of the system, modulesseably less the costs of labor involved in corinect
with the system, module or assembly plus any actefatost differential for required unique packagin

B. After termination of the current model productidrttee vehicle involved, Seller shall sell
to Purchaser Goods necessary for Purchaser tdl fBlirchaser's and its Customers’ service and
replacement parts requirements for past model yaathe prices then specified in the last Order for
current model production plus any actual net ciféréntial for required unique packaging for thiestf
five (5) years of past model service. For theofmlhg ten (10) years of past model service or daober
period as Purchaser's Customer requires servids, fthe prices shall be as specified in the lagie©for
current model production plus any actual net caéeréntial for required unique packaging, plus any
actual net cost differential for manufacturing scss mutually agreed between Purchaser and Seller.

39. Packaging. All packaging must conform to Purchaser's stangakaging requirements, which
are available through links provided on the LearpOcation web site at www.lear.coomder Supplier
Information and which were provided to Seller bydhaser.

40. Claims from Seller. Any action by Seller under any Order must be conmuadrwithin one (1)
year after Seller became aware of the breach er etvent giving rise to Seller’s claim occurs.

41. Severability. If any term(s) of the Order is invalid or unenfabée under any statute,
regulation, ordinance, executive order or othee rofl law, such term(s) shall be deemed reformed or
deleted, as the case may be, but only to the exteregssary to comply with such statute, regulation,
ordinance, order or rule, and the remaining prowisiof the Order shall remain in full force andeeff

42. Electronic Communications and Electronic Signatures Seller shall comply with any method
of electronic communication specified by Purchageluding requirements for electronic funds transf
purchase order transmission, production Releasestranic signature, and communication. E-mails,
even those containing a signature block of oneuoflifaser’s representatives shall not constitutigiacs
Writing.

43. Notices. All notices, claims and other communications todRaser required or permitted under
the Order shall be made in writing and sent byiféedit or registered mail, return receipt requesaed
proper postage prepaid to the Purchaser’s addressaned on the purchase order, to the attentidheof
Purchaser’s legal representative, and shall betaféeonly upon receipt by Purchaser.

Seller’s failure to provide any notice, claim ohet communication to Purchaser in the manner and
within the time periods specified in the Order tkahstitute a waiver by Seller of any and all tigghnd
remedies that otherwise would have been availabl8eller upon making such notice, claim or other
communication.

44, Confidentiality.
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A. Seller shall (i) keep all Purchaser’s informatiamfidential and disclose it only to its
employees who need to know such Purchaser’s intiowmman order for Seller to supply Goods, tooling,
and equipment to Purchaser under the Order angs@i)Purchaser’s information solely for the purpafse
supplying Goods to Purchaser. “Purchaser’s inftiona means all information provided to Seller by
Purchaser or its representatives or subcontragtarennection with the business, programs, and Good
covered by the Order, including without limitatiquricing and other terms of the Order, specificadio
data, formulas, compositions, designs, sketchestoghaphs, samples, prototypes, test vehicles,
manufacturing, packaging or shipping methods aratgmsses and computer software and programs
(including object code and source code). Purchasaformation also includes any materials or
information that contain, or are based on, any rager’'s information, whether prepared by Purchaser,
Seller or any other person.

B. The restrictions and obligations of this Sectioli wdt apply to information that: (a) is
already publicly known at the time of its disclosusy Purchaser; (b) after disclosure by Purchaser
becomes publicly known through no fault of Sellar;(c) Seller can establish by written documentatio
that Purchaser's information was properly in itsggssion prior to disclosure by Purchaser or was
independently developed by Seller without use of reference to Purchaser’'s information.
Notwithstanding anything to the contrary in thessriis and Conditions, any confidentiality or non-
disclosure agreement between the parties that feettze Order will remain in effect except as esglie
modified by the Order, and to the extent of a donfietween the express terms of such an agreesment
this Section, the terms of that agreement will cuint

C. Seller shall promptly notify Purchaser if it haoyided information to a Government
regarding the Goods, tooling or equipment providestluding information provided to the U.S.
Government in accordance with the following repagtirequirements of U.S. law: 49 CFR Part 573
(Defect and Noncompliance Reporting) and 49 CFRt Pat9 (Reporting of Information and
Communications about Potential Defects

45, Tooling & Equipment - Supplemental Terms. In addition to being governed by these Terms
and Conditions, each Order for the purchase ofrtgdl'Tooling”) and equipment (“Equipment”) shakb
governed by Purchaser’s Supplemental Tooling andfggent Terms which were provided to Seller by
Purchaser and are available through links provioledhe Lear Corporation web site_at www.lear.com
under Supplier Information (the “Supplemental Togliand Equipment Terms”); provided, that in the
event of an inconsistency between these Terms amtittons and the Supplemental Tooling and
Equipment Terms, the Supplemental Tooling and Bgeit Terms shall control as to all such Tooling
and Equipment.

46. Service Terms - Supplemental Terms In addition to being governed by these Terms and
Conditions, each Order for the purchase of serviceslated to production Goods shall be governed by
Purchaser’s Supplemental Service Terms which wesegided to Seller by Purchaser and are available
through links provided on the Lear Corporation veile at www.lear.conunder Supplier Information
(the “Supplemental Service Terms”); provided tivathe event of an inconsistency between these Ferm
and Conditions and the Supplemental Service TettmsSupplemental Service Terms shall control as to
all such services unrelated to production Goods.

47, Construction. When used in the Order, "including” means "inclggliwithout limitation," and
terms defined in the singular include the plurad &ite versa. The headers, titles and numberiedaar
convenience of reference only and shall not atfeetconstruction or interpretation of the Order.

48. Entire Agreement; Modification. The Order, together with the attachments, exhibits
supplements specifically referenced in the Ordenstitutes the entire agreement between Seller and
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Purchaser with respect to the matters containethénOrder and supersedes all prior oral or written
representations and agreements. Purchaser mayfyntbdi Terms and Conditions, at any time, by
posting notice of such modified Terms and Condgitimrough links provided on the Lear Corporation
web site at www.lear.comnder Supplier Information at least ten (10) daster to any modified Terms
and Conditions becoming effective and after havimgvided Seller with the modified Terms and
Conditions. Seller shall review the Lear Corponatieebsite and the Terms and Conditions periodically
Seller's continued performance under the Order authproviding written notice to Purchaser in
accordance with Section 43 detailing Seller’s diijecto any modified Terms and Conditions priothe
effective date of such modified Terms and Condgiavill be subject to and will constitute Seller's
acceptance of such modified Terms and Conditidbsscept as provided in the preceding sentences or as
otherwise provided in these Terms and Conditiohs, ®rder may only be modified by an Order
amendment or a Signed Writing by a Purchaser’'shdvited Representative.

49, Governing Law; Interim Jurisdiction; Venue. Each Order shall be governed by ltallaw
without regard to any applicable conflict of lawsoyisions. The United Nations Convention on the
International Sale of Goods is expressly excluded.

50. Arbitration.  All disputes arising out of or in connection wihy Order or any other document
pertaining to any Order including any question rdgey the Order’s existence, validity or terminatio
shall be finally settled under the Rules of Artitya of the International Chamber of Commerce bg on
or more arbitrators appointed in accordance witth sdes. The place of arbitration will be Pafsance.
The language of arbitration shall be English. Eaelty shall be entitled to request production of
evidence pursuant to the IBA Rules on the Takingwfience in International Commercial Arbitration.
The decision of the arbitral tribunal shall be fiaad binding upon Purchaser and Seller, shallbeot
appealable, and judgment on the award renderedbmagntered in any court of competent jurisdiction.
The arbitral tribunal will have no authority to awapunitive or other damages not measured by the
prevailing party’s actual damages. Each party tr equally the costs and expenses of the IC@fand
the arbitral tribunal. Each party will bear itsmwosts and expenses. The failure by one panpayats
share of arbitration fees constitutes a waiver wafhsparty’s claim or defense in the arbitrationl Al
arbitration proceedings shall be confidential, gkde the extent that disclosure is necessary farem an
arbitration award in a court of competent jurisidict Notwithstanding anything to the contrary,
Purchaser shall have the right, without waiving asyedy under the Order, to seek from any court of
competent jurisdiction (a) equitable relief and #éy interim or provisional relief that is neceystr
protect the rights or property of Purchaser.
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