& PRECERA

1. DEFINITIONS
These Terms and Conditions (the “Terms and Conditions’) are incorporated into and made a part of each purchase order. “Goods™ and “Services” mean any kind of goods andlor services purchased by the purchaser of Goods andor Services (referred to as *Buyer’) and supplied andior
performed by the supplier of such Goods andlor Services (referred to as *Seller’), together referred as the *Parties”. All material information applicable to the pu s andlor Services (such as, but not limited to: the identity of Seller and Buyer, the designation of the Goods
andlor Services, the quantity of the Goods, the delivery information) shall be set forth in the Purchase Order (the "PO") issued by Buyer. The complete and final “Contract” refers to all terms and conditions, including but not limited to: the PO including these Terms and Conditions, the
annexes, or any suppl terms and conditions referenced herein, appiicable and Seller

2. SCOPE AND ACCEPTANCE
1 Scope. These Terms and Conditions shall exclusively govern the Contract. The Seller recognizes that he took notice of them and had the opportunity to negoiate them. The Contract will consist of the following documents in descending order of priorty: the PO including these

iptofthe PO. exceptto the extent that an authorized  representative
of Buyer may otherwise expressly consent in writing
2.2 Acceptance.

1 Acceptance of the PO. unres these Terms and Condiions. Acceptance of the PO in its entirety shall be made by Seller in writing, within fourteen (14) calendar days of the PO's receipt, unless otherwise stated in the PO,

Seller's failure to reply or acknowledge the PO wiin toreen 1 cotoncar days period of receipt or performance of the PO shall constitute unreserved acceptance of the Contract. Nevertheless, Buyer is entitied to cancel at no cost any PO within three (3) calendar days following the
et of e of the PO vAfhous uring sy Koy whilsosver

Goods andlor Services p occur following testing, any time. forthin the PO, uni faim is raised by Buyer
3. DELIVERY

Delivery is of the essence in the Contract and shall be in srict the PO, inthe PO shall be delivered (2010 Exiton).

31 Notifcation.If Sellr encounters or antipates ifficuty n meeting the deivery the PO, Seler shall Buyer inwriting, giving pertinent detail, the reasons for the delay, the actions being taken to overcome or minimize the delay, and provide

Buyer with awitten rovided however that for informationa not yer of . dateof ay g, o emedie roided byl andlor e Contact

3.2 Failure. In case Seller fails to meet its scheduled delivery dates and Buyer calls for expedited shipments to avoid or minimize delay 1o the possible, Seller il pay addiional costs. reed by Buyer, Seller shall compensate Buyer by

way of damages in the event that there is delay in the delivery of Goods andor performance of Services. The compensation payable shall be calculated by the number of calendar days (or part thereof) by which the delivery is late a by the amount of half one per cent (0,6%) of the
value of the concerned Goods andior Services per delayed calendar day, unless othenwise agreed between Buyer and Seller. Seller agrees that the compensation payable to Buyer is a genuine pre-estimate of the loss suffered by Buyer due to the late delivery of the Goods andior late
performance of Services.

3.3 Overshipments. Goocs shall ot be supplied i ackance of Buye's schedul o in excess o quaniesand shigpig lerances I any.specfedin the PO, and shal otrerwise remain a Sllers sk Seler shall b iabefo handing charges and return shpment costsfor any excess

quaniiics, ahd unless Saler agrees 0 pay fo Such cots, th oversAippod Quani ownershipwil b ransiered 10 Buyerat o adlional Coe. Buyer s unler i obigalon hereunder 0 nolfy Seller of any overs
$4 Advancad shlpmart. Sar st ot dalver Goods anor parkom Sonrens ot e Sehoc1og Gy oioe nass Buhorsed vy oy Buver Bupes Tasonl e Rt wikoutlock f Aoemun prviages. o pay invoios coverng Goods shipped n advance o he schedule
after tance testing has been

by

515 Title. Excopt n case of a reseation of st of the Goods andior Services vill b transferrsd upon acceptance of the PO by the Seler

34 Pakaging. Al Godstobe delverd erunces shal b pacagd 0 e sfe o a e deinai, o sour th et rarsportaon means and o compy i hs aplcal ol s and i equiroments o comon caters Sershalrsrs it Goodsar <

d regulations at the date of delvery,the certica of conformiy in compiiance with Buyers instruction, the necessary documentation fo the proper use, storage and maintenance thereof, shipping memos or packing lst
rexivat by r along with the be placed in a sealed ransparent envelope attached to the outside of the package or in one of the packages if there is more than one. Buyer's count or weight at delivery

hallb T nd conosi onahipmen

3.7 Traceability. Selle shall maintain atall tmes (in writen or recorded form) an effecive system for the traceabilty of the Goods including, without imiation, technical means which enable o identiy the elevant manufacturer and batch number of the said Goods and underlakes to

provide Buyer with all such informaion.

4. INSPECTION

Buyer, s customers, any olher igher e contactr, o iy empowered publc authories, may acosss any documen, aud, supervise o exaine the work (o be pertored under the Contvact. Sller shall assist and grant Buyer acoess o s premises as welas s sub-conractors
premises. At Buyer's request, Sellr shal maintain a n An by th required shall be bore by Seller. Seller undertakes to provide all information, facilties and assistance necessary
10 Buyer during theinspecton. Buyer shall be eniled 1 inspect Goods andior Senices rferenced n the PO at all easonable imes and place, rom acceplance of the PO to the shipment of the Goods. The right of inspection covers without limitation: materials, components, work in
process, documents.

5. PRICES
Unless othenwise specified, prices are fixed and firm and are as per Incoterm (2010 edition) specified in the PO. Prices shall include all applicable taxes and customs duty. No charges will be allowed for packing, crating, drayage or storage. Any price reduction after placement of the PO
but prior to payment shall apply to the PO.

Prices include the cost of maintenance and refurbishment of Tooling and Data as per Aticle 17, if any, and property rights as per Article 183.
6. PAYMENT

The nvois for each defivery must be set o the Buyer' adress speifed n the PO witin e (5) calendar cys of the dlvry date. Salle shll b paid by bank ranster, cooring 0 the payment tems as stplaed i he PO, and upon subrissin ofproperly prepared invoios in
accordance with Buyer's instructions for Goods andlor Services delivered to and accepted by Buyer. Any adjustments due to shortages, rejection or other p e Contra

Delays in receiving an invoice, errors or omissions on an invoice, o lack of supporting documentation required by the PO, will be cause losing Withoutprefocce 0 any clna nght o rmecy, and o th extnt pormisibl by la, o

Buyer roserves the right 0 s off any amount owing a any i rom the Seler t the Buyer ageins any amount payable by tho Buyer f the Seller f e Purchaser makas a advance or a down payment and the PO includes a price revison clause, e price of he Goods andor
Services will be fixed for the part of the PO concened by such advances and down payments. Any request for advance or down payment for more than fift thousand (50,000 $) requires a bank guarantee.

7. SELLER'S QUALITY MANAGEMENT
Seller shall have an y its operational process procedures and related through

0f 1509001 andlor AS9100 andlor ISO TS 16949 andlor ISO 13485 or equivalent and including: ()

y inventor p dedicat
continuous improvement actions and (v) altogether with their key performance indicators (KP1) and related performance matrix with defined objectives. In adition, Sellr shall verify the integity and applicabilty of the procurement plan sent by Buyer prior to inputting the  information of
demand/purchase into their production management system.

8. SERVICE AND REPLACEMENT PARTS
Seller willsell o Buyer Goods and/or Services necessary for Buyer to fulfl its current service and replacement Goods andlor Services requirements at the price(s) set forth in the Contract, adjusted only for differences in packaging and logistics costs, all as approved by Buyer. During
the period after Buyer has completed its current purchases, Seller will sell Goods andior Services to Buyer in order to fulfl Buyer's past service and replacement Goods requirements. Unless otherwise agreed to by Buyer, the price(s) during the fist five (5) years of that period will be
those in effect at the conclusion of current purchases. The price(s) for Goods andlor Services for the subsequent period will be as agreed upon by the Parties

9. OBSOLESCENCE
bsolescence shall be the characteristic of Goods, any part of the Goods andlor Services, which has been taken out of production and cannot be purchased on the market, or the use of which has been announced as being o to be restricted, forbidden by a competent authority
(hereinafter *Obsolescence”). In case of Obsolescence, Seller shall source, at no cost and without operational impact to Buyer, a suitable replacement, for the said obsolete Goods and/or Services. This replacement shall be made available without disrupting or discontinuing Buyer

provisioning and be interchangeable in ft form, function and if applicable aesthetics. Seller shall notfy Buyer of the risk. as Seller has tisk. Seller will do its best efforts to take back all obsolete stocks already paid by Buyer.
0. CHANGES

01 Changes in the PO. Buyer may at any , and without assignees, PO and in the cost o, o performance

of any part of the work under the PO, or affects any other provisions of the PO, an squtalo adsiment hal be made in the price or gelvery schdul, o ko, and nsuch ot roviionsof e PO and e Conract a8 may b afeced. The PO ahallba modtied  wing. sccordingy

Any ciaim for adjustment twer ys from the date of receipt of the written Buyer prior to final payment of the PO. Failure to agree to. any adjustment

shll b a cispute asper Arice 27 blow. Hawever, noting in s paragraph shall excuse Salr o procsecing with th PO as Changed. Any acton aken by Seller which focts any proveion of 1 PO, price, whether or not

of Buyer's employees, shall not entitle Seller unless such action notice.

10.2 Changes in Seller's process. In adtion, Seller shall oo dmgenﬂy Buyer under written form of any Change, a Change being defined as a change in the operational sequence or in the process of Seller. Such change may include, butis not limited to: a new or a modified
process flow, new or modified equipment, or any transfer of the production by Seller to another plant or another Seller. No Change shall be implemented by Seller without the prior witten consent of Buyer. Depending on the impacts of the Change, Buyer may decide to launch a new
qualification process and/or Buyer may undergo a new qualification process by its own customers. I, at any time during the Contract, Seller is able to propose a change to the technical specifications or to manufacturing process of the Goods, which reduces the cost of the Goods, the.
Parties shall mutually agree on the associated savings, which savings shal be reflected as a reduction in the price of the Goods and for Services. After discussions between both Parties, Buyer willinform Seller about al costs associated with or resuling from a Change which may be
bome by Sefler.

11. STOP WORK ORDER
Buyer may at any time, by written notice, require Seller to stop all or any part of the work to be performed under any PO for a period up to ninety (90) calendar days after the notice is delivered to Seler (*Stop Work Order’). Upon receipt of the Stop Work Order, Seller shall immedately
comply with it terms and take reasonable steps to minimize the costs allocable to the work covered by the PO during the period of work stoppage. Within the work stoppage period, or within any extension of that period of which the Parties have agreed, Buyer shall either cancel the
Stop Work Order, or terminate the work covered by the PO as provided i the “Termination for Default” or the “Termination for Convenience” paragraphs of these Terms and Congitions, whichever may be appropriate.

el shallrsume work upon cancelston r exiratio ofany Stop Work Order. Buyer and Seler shall egotse an squtable adjusment i the price o schedu or both if; ) tis Conrac i ot canosled or terminate i) Selerbrings mateial evidenc to Buyer tha the suspension
results in a change in Sellers cost of the P  and (ii) Seller for y y: is canceled

12. WARRANTIES
12.1 Seller warrants that all Goods and/or Services furished pursuant to the PO: () wil conform to all applicable specifications, instructions, drawings, data, samples or other descriptions fumished or adopted by Buyer, (b) will be merchantable, of good material and workmanship, and
free from defect, (c) wil be as described and advertised and fit fo the intended purposes, (d) will b free from allliens and encumbrances, and (e) will conform with all laws, legal requirements and regulations as stated in these Terms and Condifions. These warranties are in addition to
all other warranties expressed, implied or statutory, including the warranty for hidden defects, when applicable. Seller shall indemnify, defend, and hold harmless Buyer from any breach of these warranties and this shall be without prejudice to any other rights or remedies of Buyer under
e Conractor of . Liitatons n Buyer emedies r dscsimers of wamanis i documets of Saler shall o b feiv and are ejecte. Al warnie,tgelhr with Selles senice arntesan guranies, f any hallurvive nsectr, s, acceptance o, and paymentor
the Goods andlor Services and shall un to Buyer, its successors, assigns, customers at any tier, and ultimate ser and joint user

12.2 Goods with a limited storage lfe. In the event of Goods with a limited smlage Ve ormatrl being suppled, e Seter st specify: () the measures required to ensure storage in good condition, (b) the total period of validity of the Goods, before use, counting from the date of
manufacture; and (c) the use expiry date, affixed approp , bearing or protecting the Goods. Seller shall ensure that in relation to the expiry date of the Goods, Buyer will benefit from at least eighty percent (80%) of the
total ife expectancy.

13. COMPLIANCE WITH APPLICABLE LAWS AND REGULATIONS
Goods andlor with alllaws and licable to the Goods andior Services covered by the PO, including but not imited to: i) all applicable national and interational regulations, laws and rules relating to anti-bribery and corporate duty of vigilance, and (i)
all applicable export, re-export and import laws, regu\anuns cecrees,orders and policies ofthe Unte Sates Governent and the Government of any country i which the Parie conductbusiness pursuant 0 the Corirac. Saller’ employess,representaives andioragents il corply
with all applicable laws and regulations including the Purchaser’s Anti-Bribery Code of Conduct and with the support of a open lin ml». Seller d accepts full and sole responsibilty to maintain an environment, health and safety
management system appropriate for its business throughout the performance of this Contract. Seller shall respect the ISO 14001 principles andior OHSAS 18001 and willdoits best efforts to be certfied. Seller shall convey the requirement of these clauses to its suppliers. Upon Buyer's
request, Seller willfurnish certiicates of compliance and agrees to provide Buyer all explanatory and factual information Buyer needs to verify such compliance. The Seller willinform diligently the Buyer about (i) any supplied Goods that may fal and/or fall within the REACH regulations
and, (i) if any, the corresponding registration number, constraints and recommendations for the safe use of the Goods. Seller shall, no later than thirty (30) calendar days following each calendar year in which Seller has delivered any Goods to Buyer under this Contract o otherwise,
complete and provide to Buyer a single and comprehensive writen statement detailing compliance with the provisions of the Dodd-Frank Wall Street Reform and Consumer Protection Act relating to Confiict Minerals. Seller shall perform appropriate due diligence on its supply chain in
order to fufil the reporting these obiigations,

14. NON COMPLIANCE OF GOODS AND/OR

141 Non compliance of the Goods andlor Services. Any Good andor not comply with the PO spe be rejected by the Buyer. Seller shall organize, at its own expense, the return of the defective Goods within fourteen (14) calendar days of the notice
of rejection, ' y be the Services
orpayment of Good not o any of Buyer's ights, . those: p of the Contract.

14.2 Concession requests

Ona very ex:eplmnal basi, e Buye agcs o examine reuests made by th Seler durng he manufacure o  Product andlr peromanc of o Senic for speial concessons i respet (o he tectricl speifcatons ndlor the defon. Such eduest st reach e Buyer
upon the non-conformity being discovered, accompanied by all supporting documents necessary to assess the concession request. If concession is granted, any obligations on the Buyer as a result thereo, such as replacer duct andlor modification of the Service, and

expenses arising there fom, wil bsbome in fll by the Selle. The Buyer reserves the right o demand a pricerecucton and/r o charge the Selr  fed foe of sven hundred Dolrs (7008) and any otr adiionalcost, cnarges or amounts incurred by the Buyer for assessing the
concession request. The granting of concession will not discharge the Seler from its obli nolably with respect

14.3 Replacement of rejected Goods and rework of Services. At Buyer's request, Seller shall: () repair or ile atts own expense, as soon as possible atits own expense, without prejudice to Buyer's rights
to indemnification by Sefler for all suffered damages. Seller must issue a new invoice for the replaced Goods andor reworked FSenions Warranty on the replaced of repaired Goods wil begin upon their acceptance. Late delivery payment will commence ffom the acceptance of the
repaced or repafed Goods andor th reworied Senves

. Seller must corrective acth ickly as possible in the event of serious andor repeated noncompliance. At the same time, Seller must take all measures to honor the PO with Goods andior Services that comply with the PO specifications. Al
coutor checking o supervision performed by Euyeranﬂ/ura third party empowered by Buyer will be bome by Seller

4.5 Information and communications in the event of non-compliance. If Seler anticipates any non-compiiance potentially affecting defivered Goods andior performed Services, Sefler must immediately inform Buyer, indentifying the delivered Goods batches andior performed
Services likely to be affected, specifying the nature of pliance, thereof, and a st of also informed.

15. LABILITY
15.4 Total Indemnification. The Sefler shall indemnify the Buyer on demandin full against al osses, damages (including, but not limited to, loss or damage to property),liabilty, claims, costs, fines, penalties and expenses (including reasonable legal and professional advisors fees and
expenses whether or not proceedings are brought) awarded against or incurred or paid by the Buyer as a result of or (a)the Contract, warranty, gi alleged with reasonable
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cause and whet any safety, health, environment andor consumer legislation (in the UK, France and other parts of Continental Europe) which relates to the subject matter of the PO; (c) any act or omission of the Seller _or its employees,
agents or sub-contractors in the supply or delivery of the Goods andor Services; and (d) any claim reasonably made by any customers of the Buyer in respect of the Goods andlor Services supplied by the Seller (except to the extent that such liabilty results from compliance by the Seller
with any agreed specification from the Buyer or from negligence on the part of the Buyer or its employees). Seller shall defend, indemnify, and hold harmiess Buyer, its officers, employees, agents, representatives, customers, and users of Seller's Goods and _Services from and against all
demands, clainms, damages, loss, or liabilties of every kind and nature (including attorney fees and recall costs) based upon any allegations of, or resulting from the performance or breach to comply with the PO. Al obligations of Seller to indemnify, hold ~ harmless, protect and defend are in
addiion 1l thr ights o remediesofBuyer and survive aceptance and use ofthe Goads r Servios, paymentand competo,teminaton or cancallaton of e Contract.

15.2 Limitation on Buyer's Liability. Under incidental, or special damages of any kind or for llocabi portion of the Good andior Services on which the claim is based. An action on any _ claim
asserted by Sellr against Buyer must be commenced wiin one year aftr he occurence ofthe act on which the iam is based

Internal Public


http://www.preceramedical.com)./

16. INSURANCE
Seller shall obtain and maintain during the term of the Contract all insurance policies required under applicable law in respect of the manufacture and/or supply of the Goods andor performance of the Services including, but not limited to, insurance policies covering personal injury,
product by hysica and conseguentl damages, whether diect o indiect, i elaon o theperormance f e PO and n espect of ol abilies aims cost and expenses nured by Buyer due o a actor omision of el s employees, agen and s ontacors, Such
insurance cover must be at least ten million Euros (10,000,000€) (or equivalent local currency) and Buyer is entitied to request from be taken ot by Seller with a reputable intemational insurance:
company and Seller must provide the refated insurance certiicates at any time promptly at the request by Buyer.

17. TOOLING AND DATA:
In case Buyer provides to Seller tooling andior data (such as but not limited to processes, known-how, special dies and patterns), materials or supplies (hereater the *Tooling and Data") for the performance of the PO, sch Tooling and Data will be stored by Seller under its supervision.
These Tooling and Data must be solely used for the performance of the PO, Seller takes allrisk and libilty of such Tooling and Data, and shall subscribe any relevant insurance for loss or damage thereto, except for normal wear and tear, and shall furish proof of such insurance on
Buyer's request. Seller shall supply to Buyer detailed statements of inventory of such Tooling and Data upon request of Buyer. Seler shal maintain and refurbish of all Tooling and Data at ts own costs. These Tooling and Data shall remain Buyer's property and must be identified as
such by Seller with permanent markings or small piaques. Any Tooling andior Data which is at Sellers disposal for the purpose of the POstel lo e foregong eproducton yer may, at any time, reimburse Seller
for the cost of partor all special tooling paid for by Sefler, and upon payment Buyer shall become the owner thereo, and shall be entited the PO, o date “Tooling and Data shall be subject to removal at any
time - without additional cost upon Buyer's request. Upon termination of the Contract and upon written request of Buyer, Seller shall ither retun Tooling el ottt i Gt auyemcemvy thatall Tmﬂmg and Data and all copies thereof have been destroyed.

48. INTELLECTUAL PROPERTY RIGHTS
18.1 Warranty and indemnification. Sefler warrants, represents, and undertakes that the Goods andlor Services defivered nder the Contract do not infringe any other party's patents, trademrks, trade names, registered designs, design rights, copyrights or any other industrial or
intellectual property rights. Seler shall be liable and agrees to defend, indemnify and hold harmless Buyer, its customers and agents against any liabity, including without limitation costs, expenses, and attomeys' fees, for or by reason of any actual or alleged infringement of any.

arising out of use, sale, resale, delivery or disposal of Goods and/or Services furished under the PO, to the extent that any such claim is not attributable to Seler's compliance with Buyer's specific witten instructions.
18.2 Notifications. In the event of an Seller shall , when yer, Seller shall report to Buyer prompt , each nofice o claim of patent
or copyright infringement relating to the performance of the PO of which Seller has knowledge.

1831 Seller shal disclose and assigns to Buyer all inventions and data created during the performance of the PO as well as the intellectual property rights pertaining thereto, including but not limited to reproduction rights, performance rights,

adaptation rights, commercialization rights and use rights for any purpose and for the entire period of statutory protection specified in the applicable legislation. Upon termination of the PO, either for Seller's default, insolvency or for convenience, Buyer may, at Buyer's option, use on a
nonexclusive basis, alldrawings, documents or other records related to the PO whether created by Buyer or Seller without further compensation to Seller

19. RIGHTS AND RESERVATIONS: All drawmgs specifications, designs, information, tools, patms, oqupment, procosses, inown-how, malarials, spocal dis and v goods supped develuped or paid for oy Buyer. and propriary s mbodie e, sl eman the
exciusive property of Buyer and shall from gs. the property of Buyer. ot be used or reproduced for ccept th PO.

20. CONFIDENTIALITY
“The information disciosed under any form by Buyer to Seller relative to the PO, to the extent that such information is not n the public domain and evidenced by written documents, shall not be disclosed to any third parties unless Buyer's prior witten consent and are considered as
confidential, except to empioyees pletion of the PO, these shall have °s responsibilty. Such information shall be sed only in filng the PO. Confidential restrictions shall survive

completion, cancellation and termination of the PO.

21. ARCHIVES
fler product, included Jati process, and forthe enti

the PO for a period offify five (55) years after the expiry or termination thereof.

22. TERMINATION FOR DEFAULT
(a) Buyer may, by witten notice of defaul to Seller and subjectto the provisions of subparagraphs (c) and (e) below, terminate the whole or any part of the PO andor of the Contractin any of the following circumstances:

(i) f Sefler fails to perform the PO and/or the forany and ol adtonal chargs resuing fom devialn o Euyer's rsuctons

(i) If Sellr fals to perform any of the other provisions of the PO and/or of the Contract, or fails to endanger the PO andlor the Cont , or Buyer ch failure, and Seller does not remedy such failure withina
period of thirty (30) calendar days (or such longer period as Buyer may authorize in witing) after receipt of notice of failure from Buyer.

{5)1n the vent Buyer teminatesthe PO andlor the Coniractn whole ot n partas provided n subperagrapn (a) above, Buyer may procure, upon such terms and in such manner as Buyer may deem appropriate, Goods andlor Services similar to those so terminated, and Seller shall
beliable to the same, and for the PO andor the Contract, provided that Seller continues the performance of the PO andor the Contract to the extent not terminated hereunder.

6 Excopt with rospec 0 defouts o subconracirs at any r, Seter sha e e for ey excess coss e it 0 perfor e PO andor the Gontract arces ot of causes boyond tre conrl and ithout e aul o negligence of Seller, nforoaceabl and tat cannot be
avoided, referred to as *Force Majeure” event. If a Force Mejeure event arises, Seller shal prompty notify Buyer and shall use its to h event. Buyer shall be entiled to terminate the Contract, either in whole or in part, f such Force
cation to Buyer

(d) Ifthe PO andor the Contract i terminated s provided in subparagraph (a) above, Buyer may, in addition to any other rights provided in these Terms and Conditions or available under appiicable law, require Seller to ransfer ttle and deliver to Buyer or ts designee, in the manner
o the exant dect by Ber

(i) Any completed
(i) Such partially mmp\e«eﬂ Goods ‘and materials, and contract rights. The price for compl andior delivered to and accepted by Buyer shall that set forth in the PO. The price for by Buyer shall jpon by
Euye( and Sellr

in additionto under these Terms and Coniions.
m s undersiood and agveed ht Seter sl due to Seler:
23, TERMINATION FOR CONVENIENCE
Buyer may at any time by written notice terminate all or any part of the PO andlor the Contract at In the event of . Seller shall k of its suppli stop
work related to the pedum\ance of the PO. Subject to the terms of this Contract, within ninety (90) colondar daye atr the efective date o temination, Seller may submit 1o Buyer & by reflecting the percentage of the work performed pnof o the effective date of tem\mal\oﬂ plus

at Seller have resulted yer. Seller shall not be paid for any work performed or costs incurred which reasonably could have been avoided. Further, Seller shall not be paid, and in no event shall Buyer
be obligated to pay, yostor nicipated pofts or naborbed indrect costs o ovenead. i ovent aal By be 6lgat o pay Selerany amountn 6xcous of 16 PO price. The provsans of 14 paregraph sl ot i or afectth it ofBuyerf terminals 6 Contract o
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default In any case, Seller shall continue all work not terminated

24. TERMINATION FOR INSOLVENCY

Seller undertakes to inform diligently Buyer of any change occurring in its share capital, a change of control of Sefler's board or sarsradngs (‘Contot), merger and amagamaton,and i o overt of an institution of any proceedings by or against Seller in bankruptey or insolvency,
ferred to as “Insolvency Event’ including, to, liguidation or an of a receiver or trustee the benefitof

To the fullest extent permissible by law, Buyer may terminte the PO andor Contract foriwih i: (a) Seller undergoes a change of Comm\ ®) et s Incavency Event. () Solor coases o treatons 1> cary n e usiness; o (4 the fnancl psilon o Selrdetericrates o

the extent that at Buyer' Seller o proper under the Contract has been placed in jeopardy. Any termination under this paragraph shall be deemed to be  termination for defaultin accordance with Article 22 hereabove.

25. ASSIGNMENT AND SUBCONTRACTING

Seller shall not assign the Contract or the PO or any obiigations nder the Contract, nor shall Seller subcontract for completed or substantally completed Goods and/or Services purchased under the PO without the prior written consent of Buyer. Any sch consent to sub-contract shall

not relieve Seller of any obligation to comply with the Contract or any PO. This limitation shall not apply to the purchase by Seller of standard commercial supplies or raw materials. Seller shall select subcontractors (including supplies) on a competitive basis to the maximum practical
dent with the

26. NOWAIVER
waiver, delays, or forbearance by Buyer of any breach of the Contract or a PO, or the granting of an extension for performance thereunder shall be construed as a waiver or relinquishment of any such provisions, rights or remedies. Seler agrees that Buyer's approval of Seller's
technical and quality specifications, drawings, plans, procedures, reports, and other submissions shall not relieve Seflerfrom its obligations to perform all requirements of the Contract

11 APPLICABLELAWAND nlspuTE RESOLUTION:

related PO by and construed in the laws of Buyer's 0 s located
27 z Dispute. Tho Parlios agr thatn tho ventof anydispute arsing fom he Contrat and any PO, they wil endeavor 0 reach Faiing to resolution, jursdiction and venue of any suit between the Parties hereto arising out of or connected
with tis Contract, the PO or the Goods andlor Services furished hereunder, shall lie only in jhich such Buyer's

21.3 Pending resolution of any dispute under the Contract. Seller shall proceed diligently with the periurmance of work, including the defivery of Goods andlor Services in accordance with Buyers direction. Upon resolution of the dispute, the PO shall be equitably adjusted, if
necessary, to reflect such resolution.

Additional North American provisions

PRICES
Seller warrants that price charged for not higher than , for Goods, of quality qu

\YMENT
Discount periods shall commence ten (10) calendr days after the latest of scheduled delivery, or receipt of invoice. No charges will be honored unless specified on the face of the PO. Invoices must be accompanied by transportation receipt, i transportation is payable as a separate
item

COMPLIANCE WITH APPLICABLE LAWS AND REGULATION
Labor laws. A US-based Seller shall certiy that the Goods andor Services covered by its invoices are produced and/or rendered in accordance with the Fair Labor Standards Act of 1938, as amended. Unless exempted, Seller certifies that they shall be produced in compliance with all
applicable non-discrimination laws, regulations, and orders, including those relating to the provisions of Executive Order 11246, as amended by Executive Order 11375 (Equal Employment Opportunity), 38 USC Chapter 42, 4212 (Vietnam Era Veterans Readjustment Assistance Act)
Section 503 of the Rehabiltation Act of 1973 (Handicapped Regulations). Seller warrants that the Goods andior delivered to Buyer comply with all appl of the Occupational Safety and Health Act and applicable regulations under the act. Seller further warrants
compliance, where applicable, and without limitation, with all orders, standards, and regulations of the National Highway & Federal Aviation Protection d and

Commission, and Occupations Safety and Health Act administration.

Each invoice shall contain the following certiication: “We hereby certify that these goods were produced in compliance with all applicable requirements of section 6.7 and 12 of the Fair Labor Standards Act of 1938, as amended, and all regulations and orders of the Administrator of the
Wage and Hour Division issued under 14 thereof.”

Equal Employment Opportunity. A US-based Seller shall abide by the mqmremems of 41 CFR60-1 1 8.2 41 CFR §§ 60-3005(), 41 CRF 60350, and 60-741.5a). Sller's purchaso rders shall contin the folowing prvision:Selle shall abide by he requiements of 41 CFR 85 60-
300.5(a) and 60-741.5(a). the basis of protected veteran status or disability, and by covered prim to employ and advance in employment qualified protected
veterans and individuals with disabilities.”

Ozone Depletion

When the U, titled Clean Air Act of 1990, section 611, 40 C.F.R., part 82, Sellers within the U. ilits ts, including o0, placing statement
on the bill of lading, shipment papers or any other proper documentation

“The product(s) to be delivered under this contract may contain or be manufactured using class | andor class substances and the \g warning statement shall apply to such product(s): WARNING: MANUFACTURED WITH OR CONTAINS [chemical identification]
SUBSTANCES WHICH HARM PUBLIC HEALTH AND ENVIRONMENT BY DESTROYING OZONE IN THE UPPER STRATOSPHERE "

Nory S. Sellers shall inciude with each o of lading the mnawmg statement:

v or contain an substance and the following warning statement shall apply to such product(s): WARNING: MANUFACTURED WITH OR CONTAINS [chemical
menmczuml SRS TANGES WhHCH HARM PUBLIC HEALTH AND ENVIRORMENT B DESTROYING OZONE INTHE UPPER STRATOSHHERE

Saoety o Hoal s, Sl crfes that 1.1 compliance with any federal, state or provincial laws, including but not limited to the US Occupational Sarety and Health Act of 1970 (OSHA) or the Canadian Hazardous Products Act, as applicable. Furthermore, i the Goods purchased
herein are considered toxic or hazardous as defined therein, Seller shall provide a copy of the Safety Data Sheet (SDS) with each shipment or as otherwise specified on the Order.
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