Terms and Conditions of Purchase - Production

1. Offer; Acceptance Each purchase order or purchase order revisiond€r”) issued by Buyer is an offer to
Seller by Buyer for the purchase of goods and/orises ("Supplies”) and includes and is governedh®ge Terms
and Conditions of Purchase, as they may be amefrded time to time, together with any applicable Gty
Supplement (collectively, "Terms"). The Order does constitute an acceptance of any offer or psapmade by
Seller, and the Order, when accepted, supersedigsriat agreements, orders, quotations, proposats @ther
communications regarding the Supplies covered byQder, except that a prior agreement signed Iblyoaiaed
representatives of both parties (such as an aw#et | statement of work or non-disclosure agred¢yneitl continue
to apply to the extent not directly in conflict vithe Order including these Terms. Any referemcari Order to any
offer or proposal made by Seller is solely to ipeate the description or specifications of Suppiiethe prior offer
or proposal, but only to the extent that the desiom or specifications do not conflict with thesdeption and
specifications in the Order. Seller's written gtaace of an Order, Seller's commencement of angk wader an
Order or any other conduct by Seller that recognthe existence of a contract with respect to thixgest matter of an
Order constitutes Seller's acceptance of the Caddrincluding these terms onlygach Order is limited to and
conditional upon Seller's acceptance of the Ordeiincluding the Terms, exclusively. Any additional or different
terms and conditions proposed by Seller, whetheiSéller's quotation/proposal, acknowledgement, ice/aor
otherwise, are unacceptable to Buyer, are expresfygted by Buyer, shall not become part of ane@riut shall not
operate as a rejection of the Order if Seller atcBpyer's offer by commencement of work, shipnadrihe Supplies,
or by other means acceptable to Buyer, in whicle dag Order shall be deemed accepted by Selleoutitany
additional or different terms or variations whatsere THE TERMS OF THIS AGREEMENT ARE EXCLUSIVE.
An Order can be modified only in the manner desttiin Section 37. The Terms of each Order maydel(and
where indicated, are superseded by) the suppleirtentas for the country from which the Order isuied and/or the
country in which Seller is located, as indicatedha Order ("Country Supplement”). These terms@laith any
Country Supplements are available on Buyer’'s welsitvww.summitpolymers.com or by calling Buyengghasing
office at 1-269-324-9330.

2. Term of Order. Subject to Buyer's termination rights, the agredanfiemmed by the Order, including these
Terms, is binding on the parties for one year fthemdate the Order is transmitted to Seller caniexpiration date or
time period is stated in the Order or in an agregmigned by Buyer, until that expiration datelwe expiration of that
time period ("Initial Term"). Subject to Buyer’srigination rights, the Order will automatically reméor successive
one-year periods after the Initial Term unlesseqtirovides written notice at least 180 days piiothe end of the
current term of Seller's desire that the Orderx@otenewed, provided that, Buyer may extend tha tdrthe Order for
such period of time beyond the Initial Term or emtrterm as Buyer determines is necessary, acagpnably and in
good faith, to procure an alternate source for $upplies that is acceptable to Buyer and to enanrerderly
transition of supply.

3. Invoicing; Pricing; Taxes; Competitiveness

(a) The stated price of Supplies set forth in @der includes storage, handling, packaging, frteig
insurance, transportation, and all other expernsests and charges of Seller, and no surchargesiyre or other
additional charges of any type shall be added witiBuyer's express written consent. Prices aresabject to
increase, unless specifically stated in the Orded, Seller assumes the risk of any event or caffiseting prices,
including without limitation, foreign exchange ratkanges, increases in raw material costs, inflafiacreases in
labor and other production and supply costs, apdostmer event which impacts the price or avail@pitif materials
or supplies.

(b) All invoices under an Order must reference furchase order number, amendment or release
number, Buyer's part number, Seller's part numbd@ravapplicable, quantity of pieces in the shipmeuamber of
cartons or containers in the shipment, Seller'senamd number, bill of lading number and other infation
required by Buyer. All correspondence must incltigepurchase order number. If requested by Baykinvoices
under the Order must be accompanied by the Se#fedsn statement indicating the status of paymentSeller's
subcontractors and suppliers as of the date oféayand, if requested by Buyer, all invoices miestaccompanied
by lien waivers, in form satisfactory to Buyer, ewted by Seller and Seller's subcontractors anglienp. No
invoice may reference any term separate from demifit than these Terms or the terms that appe#neoface of
the Order. Buyer reserves the right to returniirex invoices or related documents.
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(c) Payment will be made against correct invoig@sl documentation provided to Buyer in
compliance with these Terms, subject to adjustmeetsoffs, discrepancies and other unresolveesssu

(d) The stated price set forth in an Order (BBayer otherwise agrees in writing in the Ordéspa
includes all applicable taxes, excises, duties @her governmental impositions, except for any eahaded tax
(VAT) imposed by a non-USA jurisdiction, which must shown separately on Seller's invoice for e&ginsent,
and Buyer is not liable for any business activiyes, payroll taxes, or taxes on Seller's incomassets. Seller
shall also be responsible for any state and locapgrty taxes assessed on tooling. In order téillfuls
responsibility with respect to state and local @rtyp taxes on tooling, Seller will include suchltog on its own
property rendition forms and pay property taxesoch tooling as if it were owned by Seller. Buwdi cooperate
with Seller in obtaining any necessary approvalmag be required by state or local authoritiestiiis procedure.
Seller shall comply with all applicable valuatiomdareporting rules for such tooling, including tie of valid non-
standard valuations as may be appropriate to aetyneflect the true value of the tooling and lganinimize
property tax liabilities. Seller shall pay all e&sxassessed on such tooling directly to the apiptepauthorities in a
timely manner. Seller shall be responsible fompalisonal property tax audits and other inquirigghe state and
local taxing authorities concerning the toolingell& shall perform the foregoing activities atdsn cost and will
indemnify Buyer for any taxes, penalties, interé=gal fees, or other costs incurred by Buyer assalt of Seller's
failure to properly perform these activities. Asreer of the tooling, Buyer is entitled to all fedkand state income
and franchise tax credits applicable to such tgalivestment.

(e) Seller shall indemnify and hold Buyer harmaldgr Seller's failure to pay any wages, benefits,
taxes or other compensation or amounts owed bgrSail account of the Supplies.

)] Seller represents and warrants that the prieed related commercial terms and conditions) of
Supplies are, and will assure that such prices (aladed terms and conditions) remain, no lessrible to Buyer
than any price (and related commercial terms amdlitons) which Seller presently, or in the futuodfers to any
other customer (including any Customer as defime8dction 16) for the same or similar goods anskovices for
similar quantities. If Seller offers a lower prif@ other commercial terms more favorable to $slieustomer) for
the same or similar goods and/or services to ahgrotustomer during the term of an Order, thenegeilill
immediately offer Buyer the same price (and relatedhmercial terms and conditions) as offered to dtieer
customer. Seller also represents and warrantsh@aupplies will remain competitive in terms oitp and related
commercial terms and conditions, as well as in seofitechnology, quality and delivery, with subsially similar
goods and services available to Buyer from othppbers.

(9) Seller represents and warrants to Buyer tedeSwill fully disclose to Buyer, and give Buytte
full and sole benefit of (unless otherwise expreagireed by Buyer following disclosure thereof ell&), any and
all discounts, refunds, rebates, credits, allowarmgeother financial or related incentives or pagteef any kind to
be provided or agreed to be provided by Sellerafor affiliate thereof) to any direct or indirectstomer of Buyer
(or any affiliate of such customer) and relatingamy way to, and/or based on or determined, inlevboin part,
with reference to Buyer's purchases of Suppliesf8eller under the Purchase Order.

4, Quantities; Delivery

(@) Quantities listed in an Order as estimatedBaryer’s best estimate of the quantities of Suspik
might purchase from Seller for the contract terracgfied in the Order. Seller acknowledges that estymates or
forecasts of production volumes or program duratiavhether from Buyer or the Customer, are sulifechange
from time to time, with or without notice to Sellend shall not be binding upon Buyer. Unless mtse expressly
stated in the Order, Buyer makes no representati@mranty, guaranty or commitment of any kind otune,
whether express or implied to Seller in respedBuyer's quantitative requirements for the Suppliethe term of
supply of the Supplies.

(b) If the face of the Order does not specify duantities, is left blank, or specifies the quaeditas
zero, "blanket order", "as released", "as scheduled directed", "subject to Buyer's productioleases", or stated
in a similar fashion, then, in consideration foedundred US dollars (US$100.00), the payment othvehall be

made by Buyer upon the termination or non-renewal gpposed to an amendment) of the Order, andhéor t
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opportunity provided by the Order in the circumstsand under the terms of the Order, Seller gtarBaiyer an
irrevocable option during the term of the Ordeptochase Supplies in such quantities as deterntige®uyer and
identified as firm orders in material authorizatiogleases, manifests, broadcasts or similar rede@déaterial

Authorization Releases") that are transmitted tbeBSeuring the term of the Order, and Seller shigliver such
guantities on such dates and times at the priceoantthe other terms specified in the Order; proditieat Buyer
shall purchase no less than one piece or unitai edthe Supplies and no more than one hundrecepef100%)
of Buyer's requirements for the Supplies. All refeces herein to "this Order" shall include anwated Material
Authorization Releases. If the Order covers sesjiBBuyer is required to purchase such servicaheoextent
expressly stated in a Statement of Work signed ipyeB Unless expressly stated on the face of tideiQBuyer is
not required to purchase Supplies exclusively f@eler. Buyer may require Seller to participateliectronic data
interchange or similar inventory management proga@nseller's expense, for notification of MateAaithorization

Releases, shipping confirmations and other infolonat Material Authorization Releases are parthef Order and
are not independent contracts. Seller acknowledgelsagrees to accept the risk associated with tieaes of

various raw materials and/or components if theytsgond those provided in authorized Material Auttation

Releases.

(c) Delivery of Supplies shall be F.O.B. Buyer'ssignated facility. The risk of loss passes from

Seller to Buyer upon delivery to Buyer's designdteility, unless otherwise agreed to in writing Byyer. Time
and quantities are of the essence under an ORidler agrees to 100% on-time delivery of the qtiastand at the
times specified by Buyer, as set forth in an Oraled related Material Authorization Releases. [ailp meet
agreed delivery and quantities shall be considarbrkach of the Order, and Seller shall pay to Bayy damages
or expenses imposed upon or incurred by Buyer. eBuyay change the rate of scheduled shipmentsrectdi
temporary suspension of scheduled shipments, meithevhich entitles Seller to modify the price f8upplies
covered by the Order. Buyer is not obligated toeat early deliveries, late deliveries, partialiviies or excess
deliveries. Incoterms 2000 will apply to all shipnts except those entirely within the USA, excepbtherwise
stated in an Order including these Terms.

(d) In order to assure the timely delivery of Sliggp Seller will, upon written request by Buyer's
authorized purchasing representative, manufactacelgin excess of Buyer's current Orders to sesva geserve
for shipment, at such inventory reserve level ag rba set by Buyer from time to time, to meet Buyer'
requirements and to meet any unforeseen delaysada@y reason whatsoever. Until such item of Seppis
purchased by Buyer from Seller, the same shall ieth& property of Seller, and shall be held byle3ddt its sole
risk and expense.

(e) Seller must assure overall equipment (sharel specific) and plant capacity are adequate to meet
Buyer's needs. Ongoing capacity analysis must wtticfor scrap variation, downtime, maintenance, atiter
Customer requirements.

5. Premium Freight; Related Costs

(a) Seller pays all premium freight costs over rarfreight costs if Seller needs to use an expddite
shipping method to meet agreed upon delivery dhitegto its own acts or omissions. Seller payscasys incurred
by Buyer, including costs charged by Buyer's Cusidg) to Buyer, as a result of Seller’s failurecamply with
shipping or delivery requirements.

(b) Seller shall ship all late shipments by expresgriority methods of delivery at its expense as
requested by Buyer.

(c) Buyer is not liable for premium freight costsiless specifically agreed to in advance, in wgitin
by Buyer.
6. Packaging; Marking; Shipping; Disclosure; SpeciBWarnings or Instructions

(a) Seller agrees to: (i) properly pack, mark ahipp Supplies in accordance with the requiremenhts

Buyer, the involved carriers and the country oftishasion, (ii) route the shipments in accordancéhvBuyer's
instructions, (iii) label or tag each package adowy to Buyer's instructions, (iv) provide papeighveach shipment

Rev. Date: 03-13-08 Page 3 of 18



showing the purchase order number, amendment easelnumber, Buyer's part number, Seller's partoaum
(where applicable), number of pieces in the shigmeumber of containers in the shipment, Selledm@ and
number, and the bill of lading number, and (v) ppti;nforward the original bill of lading or othehipment receipt
for each shipment in accordance with Buyer's imsitpas and carrier requirements.

(b) Seller will promptly provide Buyer with tHellowing information in the form requested: (i)ist
of all ingredients and materials in Supplies, ti¢ amount of all ingredients, and (iii) informaticoncerning any
changes in or additions to the ingredients.

(c) Before and at the time the Supplies arepsdp Seller will give Buyer sufficient warning in
writing (including appropriate labels on all Sugglj containers and packing, together with dispasdlrecycling
instructions, material safety data sheets andficaitts of analysis) of any hazardous or restricbederial that is an
ingredient or part of the Supplies, together witly apecial handling instructions that are needealdtase carriers,
Buyer and their employees how to take measuresdwept bodily injury or property damage while hang)
transporting, processing, using or disposing ofS$hpplies, containers and packing. Seller agee®mply with
all federal, state, provincial and local laws amdjulations pertaining to product content and wayrimbels,
including without limitation the U.S. Toxic Substas Control Act and European Union Directive 206(EE.

(d) Seller will reimburse Buyer for any liabis, expenses, and costs incurred as a result offr@p
packing, marking, routing, shipping, or any othencompliance with the requirements of the Section 6

(e) In no event will shipping documents attachedr contained in the shipment display pricing
information or any of Buyer’s proprietary informai.

® In the event that no packing requirements @iovided by Buyer, Seller will pack the Supplies
accordance with the applicable AIAG packing requie@t.
7. Inspection; Non-Conforming Goods/Services; Audit

(a) Buyer may enter Seller's facility to insp#o facility, Supplies, materials, and any of Buyer

property covered by an Order. Buyer's inspectibsupplies, whether during manufacture, prior tdivéey or

within a reasonable time after delivery, does ranstitute acceptance of any work-in-process osfied goods.
Buyer’'s acceptance, inspection or failure to ingplees not relieve Seller of any of its respongibg or warranties.
Nothing in an Order releases Seller from the obiigaof testing, inspection and quality controlf defective
Supplies are shipped to and rejected by Buyergtaatities under the Order will be reduced unlesgeB otherwise
notifies Seller. Seller will not replace reducedhnqtities without a new order or Material Authotiea Release
from Buyer. In addition to other remedies avaiatd Buyer, (i) Seller agrees to authorize retatnSeller's risk
and expense at full invoice price, plus transpamatharges, within one (1) working day of Buyenttification and
to replace defective Supplies as Buyer deems nagesand/or (i) Buyer may have corrected at ametiprior to
shipment from Buyer's plant Supplies that fail teehthe requirements of an Order, and (iii) SeM#rreimburse

Buyer for all reasonable expenses that result femmy rejection or correction of defective SupplieSeller will

develop and document corrective actions withinmmercially reasonable period after receipt of adiéfe sample
and will take whatever measures necessary to dottnecdefect. Payment for nonconforming Supplgeesodt an
acceptance, does not limit or impair Buyer's rightassert any legal or equitable remedy, and doégdtieve
Seller's responsibility for latent defects. Upe@agonable notice to Seller, either Buyer or Buy@ustomer may
conduct a routine audit at Seller’s productionlfgcfor the purpose of quality, cost or delivergnification.

(b) During the term of an Order and for at lease¢ (3) years following the later of: the lastivkaly
of the Supplies; the date of the final paymentate® under the Order; or the expiration of anylagble warranty
periods for the Supplies or of any applicable gowgntal or industry required retention periods, &uljas the
right at any reasonable time to send authorizetkesgmtatives to review/audit all pertinent docursedata, records
and other materials in the possession or undezdghtrol of Seller relating to the Supplies, Sedl@bligations under
the Order, and any payments requested by Sellesruhd Order. During the foregoing period, Seiél retain all
pertinent documents, data, records and other rafgepertaining to the Supplies, Seller's obligatiemder the
Order, and any payments requested by Seller uhdeDtder. If a review/audit shows Seller's nonclianpe with
the Order, Seller will reimburse Buyer for any pritiscrepancy or other loss caused by its noncamgdi, together
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with interest at an annual rate of 12% (or, if Jed® maximum rate permitted by law) plus the cofsthe
review/audit.

8. Payment Payment shall be made as set forth in the Ormolearly related document(s) made part of the
Order). If not otherwise specified, Buyer's paymeiill be made 45 dayfllowing the latest of the following
dates: (i) date of Buyer's receipt of Seller'soioe; (ii) date of delivery of the Supplies in cdimpce with the
terms of the Order; or (iii) date of acceptancéhef Goods by Buyer. Buyer may withhold paymentdirem receipt

of evidence, in the form and detail requested byeBuof the absence of any liens, encumbrancedaimg on
Supplies provided under the Order. Payment wilhagle in the currency expressly stated in the Qiflao such
currency is noted, payment will be made in U.S.I&sl Payment will be made by mailing on or beftre due
date unless otherwise expressly agreed by Buyer.

9. Changes

€) Buyer reserves the right at any time to didtanges, or to cause Seller to make changes, to

drawings, specifications, sub-suppliers, samplesiescriptions of Supplies. Buyer also reservesripbt to
otherwise change the scope of the work covered rbyaler, including work with respect to such mattas
inspection, testing or quality control. Buyer nmalgo direct the supply of raw materials from itsgiffrom third
parties. Seller agrees to promptly make any régqdeshanges. Seller agrees to notify Buyer witeim (10) days
after receiving notice of a change if Seller expetttat the change results in a difference in pdceaime for
performance. Buyer can request additional docurtientfrom Seller of the need for a different pricetime for
performance. After receiving all requested docuiaion, Buyer may, at its sole discretion, equiyadédijust the
price or time for performance. If Seller does paivide timely notice to Buyer that a requestednggamay result
in a difference in price or time for performande parties agree that the Buyer’s requested chdidg®ot affect the
price or time for performance.

(b) Seller will not make any change in the Sugglidesign, specifications, materials, processing,
packing, marking, shipping, or date or place ofvidel except at Buyer's written instruction or wiluyer's written
approval. The foregoing restriction applies, amotiger matters, to any proposed change in the swuor place or
manner of manufacture or processing of raw mategal components used in the Supplies, or of anypl&p
themselves. Any changes by Seller to any Ordéo tiie Supplies covered by the Order without thergapproval
of Buyer’s authorized representative shall consibireach of the Order.

10. Warranties

€) Seller expressly warrants and guaranteesuy@B to Buyer’s successors, assigns and Customers,
and to users of Buyer’s products, that all Suppdievered or provided to Buyer and any specialodies, jigs,
fixtures, patterns, machinery and equipment, thatadtained at Buyer's expense for the performafi@an Order
and/or are or become the property of Buyer (incigdihe Buyer's Property as defined in Section 28) () be
world-class, competitive Supplies in terms of pricpality, delivery and technology, and conform ttee
specifications, standards, drawings, samples, igdigers and revisions as furnished specified orapgd by Buyer,
(ii) conform to all applicable laws, orders, redidas or standards in countries where Suppliesebicles or other
products incorporating Supplies are to be solduifing without limitation the National Traffic aridotor Vehicle
Safety Act, the federal motor vehicle safety stadgaand the European Union Directive 2000/53/EQ), lfie
merchantable and free of defects in design (t@xtent the design is furnished by Seller or anigso$ubcontractors
or suppliers, even if the design has been apprbyeBuyer), materials and workmanship, (iv) be seldécdesigned
(to the extent the design is furnished by Selleamy of its subcontractors or suppliers, evenéf diesign has been
approved by Buyer), manufactured or assembled bBgr3msed upon Buyer's intended use and be fitsaiffitient
for the purposes intended by Buyer, and (v) be dfead! liens, claims and encumbrances whatsoe8etdler further
expressly warrants that, unless otherwise expresated in the Order, the Supplies are manufactengidely with
new materials and none of the Supplies is, in wiorl@any part, governmental or commercial surplusised,
remanufactured, reconditioned or of such age oditiom so as to impair its fithess, usefulness aflety. The
foregoing warranties are in addition to those aldd to Buyer by law. For all Supplies, Sellettlier warrants that
its work will be performed in a professional and rismanlike manner, consistent with all standards and
specifications agreed on with Buyer and otherwizesistent with industry standards and that the Berpare free
from latent defects or conditions that would giiserto a defect regardless of whether the defecbndition was
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known or discoverable during the warranty peridlyer's approval of any design, drawing, matepabcess or
specifications will not relieve Seller of these weanties. These warranties are intended to proRidger with
protection from any and all warranty claims brougbainst Buyer by its Customer, including Custoneguired
warranties relating to the Supplies or any prodimts which such Supplies are incorporated. Abtts@Customer-
required warranties are incorporated herein byreefee.

(b) The warranty period provided by applicable Epplies, except that if Buyer or Buyer's Customer
offers a longer warranty to Customers for Supglissalled on or as part of vehicles, the longeiqeewill apply to
Supplies covered by the Order, and provided furttat in the event that Buyer or any direct or iadi
Customer(s) voluntarily or pursuant to a governmesaindate, makes an offer to owners of vehiclesotber
finished products) on which the Supplies, or anytpacomponents, or systems incorporating the Sempére
installed to provide remedial action or to addrasgefect or condition that relates to motor vehidéety or the
failure of a vehicle to comply with any applicaltéev, safety standard or guideline, whether in catina with a
recall campaign or other customer satisfactionasrective service action ("Remedial Action"), tharvanty shall
continue for such period of time as may be dictétg@uyer's direct or indirect Customer or the fadlestate, local
or foreign government where the Supplies are usguavided, and Seller shall fully comply (amongert matters)
with the requirements under Section 13(a). TheeBugay change a new vehicle warranty or any wayrafiered
by it covering the Supplies. If the change is mafier a production Order has been issued, the Buiepromptly
notify the Seller of the change.

(c) For all services, Seller further warrantgttits work will be performed in a professionaldan
workmanlike manner, consistent with all standamls$ specifications agreed on with Buyer and othexwinsistent
with industry standards.

(d) Seller will immediately notify Buyer in writingvhen it becomes aware of any ingredient,
component, design or defect in Suppliers that imay become harmful to persons or property.

(e) Buyer’s approval of any design, drawing, mateiprocess, or specification will not relieve 8ell
of these warranties.

)] The following communications shall each congé notice of a breach of warranty under the
Order: (i) any communication specifying a defedfadilt, claim of defect or other problem or quaiggue of the
Supplies provided under the Order; (ii) any comrmation to Seller claiming that the Supplies arbrieach of any
warranty or that Seller is in default under the &@rdand (iii) a termination notice from Buyer undgection 19.
Any such claim by Buyer of breach may only be neded in writing by Buyer.

(9) To mitigate its damages, Buyer may fully defemy claim from any Customer that any Supplies
supplied by Seller are defective, in breach of aaty, or otherwise did not meet applicable legatontractual
requirements because such Customer may attemptddyer responsible for problems caused in wioola part
by Seller. Seller and Purchaser agree that tHisnde is in the interest of both Seller and Buy&eller hereby
waives the right to argue that the fact that Bupek any such position in any way limits Buyerghti to assert a
claim against Seller by Buyer for breach of waryambntribution, indemnification or other claim thaay arise
from or be related to the subject matter of anthefforegoing.

11. Supplier Quality and Development; PPAP; Partsdentification (a) Seller will conform to the quality
control (including 1ISO 9000 and TS16949) and ostandards and inspection systems as establishBdiy®r and
Buyer's direct or indirect Customer(s), includingitout limitation in relation to quality control, uglity
certification, health and safety certification amavironmental certification including registratior{b) Seller will
also participate in supplier quality and developtmaograms of and/or as directed by Buyer. (c)eBelgrees to
meet the full requirements of industry ProducticartPApproval Processes (PPAP) as specified by Bayer (as
applicable) Buyer's Customer(s) and agrees to préisis information to Buyer upon request, at #wel requested.
(d) All Supplies that are a completed part shalinmmnently bear Buyer's part number and name or oadee,
Seller's part number and Seller's date of manufeatmless otherwise agreed by Buyer in writing) Seller will
use and be bound by the systems, processes, pplcid procedures of Buyer as are found in theenugedition of
Buyer's Supplier Requirements Manual as posted ageBs website (www.summitpolymers.chror may be
obtained by contacting Buyer's assigned purchasipgesentative. Unless otherwise agreed by th@epain
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writing, in the event of any discrepancy betweewy part of the above programs or standards and gresx
provision of these Terms, these Terms will control.

12. Remedies The rights and remedies reserved to Buyer in mfeOshall be cumulative with and additional
to all other or legal or equitable remedies. Selil reimburse Buyer for any incidental or conseqtial or other
damages (including lost profits) caused or requirethe reasonable judgment of Buyer or Buyer'st@usr(s) by
Seller's breach or by nonconforming Supplies, idiclg but not limited to costs, expenses and logsasared or
suffered directly or indirectly by Buyer or its Gamer(s): (a) in inspecting, sorting, handling, ogking, repairing
or replacing the nonconforming Supplies, (b) reésgltfrom production interruptions, (c) conductingcall
campaigns, customer field service actions or otloerective service actions, or (d) resulting froergonal injury
(including death) and/or property damage causedhay nonconforming Supplies. Buyer's damages irclud
attorneys' fees and other professional fees, s@dties and judgments incurred by Buyer and otheis@ssociated
with Buyer's administrative time, labor and matria If requested by Buyer, Seller will enter irdoseparate
agreement for the administration or processing afranty charge-backs for nonconforming Suppliesl el
participate in and comply with any warranty redoitior related programs of Buyer or (to the extardéaied by
Buyer) Buyer's Customer(s) that relate to the Saeppl In any action brought by Buyer to enforcelés
obligations in connection with the production areliery of Supplies or transition support, or fmvssession of
property, the parties agree that Buyer does noe lzawv adequate remedy at law and Buyer is entidespécific
performance of Seller's obligations, plus Buyegaspnable attorneys' fees. In addition, notwitititey the
foregoing, Seller acknowledges that interruptingduction of Buyer or Buyer's customer creates s$ae which
money damages are not a sufficient remedy. Nostéatiding anything to the contrary contained in @nger,
Buyer does not release any claim against Sell¢ighzased in whole or in part on any fraud or dsri@ connection
with the Order or any breach or anticipatory breatthe Order or any other Order between Buyer Seiter (even
if that Order relates to other Supplies).

13. Indemnification

(a) To the fullest extent permitted by law: (Bli8r hereby assumes the entire, sole respongifolit
any injury to person, including death, or damagenaperty of any kind or nature caused by, resglfiom or in
connection with the furnishing of Supplies or seeg by Seller, its subcontractors, officers, agemt&mployees;
(i) Buyer shall not be responsible for any injuoy person or damage to property resulting from @ssisn, use,
misuse or failure of any apparatus furnished tdeBély Buyer, and the use of any such apparatuSdder shall
constitute acceptance by Seller of all responsjbftr any claims for such injury or damage; ang Geller will
defend, indemnify and hold harmless Buyer, Buy€tistomers (both direct and indirect, including nfaoturers
of vehicles in which Supplies are incorporated)] dealers and users of the products sold by Buyethé vehicles
in which they are incorporated), including theispective agents, customers, invitees, subsidiagaffiates,
successors and assigns, against any and all claiamages, losses, liabilities, and expenses (imguectual
attorneys' fees and other professional fees, sadties and judgments) arising out of or resultinguiry way from
any defective Supplies, or from any negligent oomwgful act or omission of Seller, or Seller’'s agemmployees or
subcontractors, or any breach or failure by Setlezomply with any of Seller's representations threo terms and
conditions of an Order (including any part of théberms) — including without limitation the cost oécall
campaigns, customer field service actions or otloerective service actions that, in Buyer's reabngudgment,
are required because of nonconformities in somalloof the Supplies provided by Seller hereund&eller's
obligation to defend and indemnify under this Smctwill apply regardless of whether the claim aise tort,
negligence, contract, warranty, strict liability otherwise except for claims that arise as a reslthe sole
negligence of Buyer. Buyer has the right to beasented by and actively participate through ite @aunsel in the
defense and resolution of any indemnification nmaftat Seller's expense. The indemnification atbiamns of Seller
set forth in this Agreement, including this Sectiare independent of and in addition to any insceaand warranty
obligations of Seller.

(b) If Seller performs any work on Buyer's or Bdg Customer's premises or utilizes the propdrty o
Buyer or Buyer's Customer, whether on or off Bug/er Buyer's Customer's premises: (i) Seller eithmine the
premises to determine whether they are safe for¢heested services and will advise Buyer prompflyany
situation it deems to be unsafe; (ii) Seller's emypes, contractors and agents will comply withredjulations that
apply to the premises and may be removed from Baiygemises at Buyer's discretion; (iii) Sellerspboyees,
contractors and agents will not possess, use, tsatisfer or be under the influence of alcohol pauthorized,
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illegal or controlled drugs or substances on thaises; and (iv) to the fullest extent permitteddy, Seller will
indemnify and hold Buyer and Buyer's Customer (dneir respective officers, directors, employeesends)
successors and assigns) harmless from and agaynsiral all liability claims, demands or expensegl(iding
actual attorney's fees and other professional feettlements and judgments) for damages to theepnopf or
personal injuries to Buyer, its Customer, theipeztive employees or agents or any other persantity if the
claims arise from or in connection with Seller'srkvan the premises or Seller’s use of Buyer's oyeBig
Customer's property, except for any liability, ofadr demand arising out of the sole negligenceofes.

14. Insurance Seller shall maintain insurance coverage forSbpplies with insurance companies reasonably
acceptable to Buyer in amounts as may be reasomahlyested by Buyer or (to the extent directed lby€B)
Buyer's Customer(s), in each case naming Buyeri@ndffiliates as loss payees and Customers asiti@aal
insureds" as requested by Buyer. Seller will fsinrio Buyer a certificate showing compliance witis requirement

or certified copies of all insurance policies withtien (10) days of Buyer's written request. Thdifezate will
provide that Buyer (and, if applicable, Buyer's touasers) will receive thirty (30) days prior writtertice from the
insurer of any termination or reduction in the amioor scope of coverage. The existence of inggratoes not
release Seller of its obligations or liabilitiesden an Order.

15. Compliance with Laws Seller, and any Supplies supplied by Seller, stathply with all applicable laws,
including rules, regulations, orders, conventiarglinances and standards, that relate to the meiwéa labeling,
transportation, importation, exportation, licensiagproval or certification of the Supplies, indhgl laws relating

to environmental matters, hiring, wages, hours amuhditions of employment, subcontractor selection,
discrimination, occupational health or safety, amotor vehicle safety. Each Order incorporates dfgrence all
clauses required by these laws. All materials usedeller in the Supplies or in their manufactahall satisfy
current governmental and safety constraints omicésd, toxic and hazardous materials as well asgremmental,
electrical and electromagnetic considerations #patly to the country of manufacture, sale or dasitim. Seller
will indemnify Buyer against and hold Buyer harnddsom any liability claims, demands or expensesl(iding
attorney's fees and other professional fees, sedties and judgments) relating to Seller's noncanpé.

16. Customer Requirements

(a) As directed by Buyer in writing, Seller agréesomply with the applicable terms and conditions
of any agreements (“Customer Purchase Orders”juetdy Buyer from a third party (“Customer”), oirettly or
indirectly applicable to Buyer, pursuant to whichio respect to which Buyer agrees to supply tot@usr, or
incorporate into goods supplied to Customer, Sepptiurchased by Buyer from Seller. The term Custcshall
also include the final equipment manufacturer obdm or services into which the Supplies are or Wil
incorporated. Buyer may in its discretion suppgll& with information regarding the Customer Pash Orders,
but Seller shall be responsible for ascertainingtarms and conditions contained in Customer Pweliarders that
may affect Seller’s obligations under an OrderlleBavill do everything within its control to enabBuyer to meet
the terms and conditions of the Customer Purchasker®. If this Section conflicts with any otherggraph or
Section in an Order, Buyer by written notice tol&ehas the right to have the provisions of thistiea prevail.

(b) In the event that a Customer files or hagifdgainst it a petition in bankruptcy or insolverad,
in the course of such proceeding and in conneatitim actual or threatened termination (by rejectimrotherwise)
by the Customer of its contract(s) with Buyer onttacts relating to Supplies purchased by Buyemfi®eller,
Buyer permits a reduction in the price(s) paid wy®& for products incorporating the Supplies, thiegpaid to
Seller for the Supplies from and after the dateuwh reduction will be automatically adjusted pmijpaally by the
same percentage as the price paid to Buyer byirggtdCustomer and the Order will otherwise remaireffect
without modification.

(c) If Buyer's direct or indirect Customer directeelcommended, requested, suggested, or otherwise
identified Seller as the source from which Buyetdsobtain the Supplies ("Directed Supply Relattgp®), then
notwithstanding the particular payment terms otlsevapplicable to the Order or anything to the @mytin the
Order: (i) in no event will Seller have a rightreceive payment from Buyer for the Supplies exdefdwing, and
in proportion to, Buyer's actual receipt of paymieai its Customer for the Supplies or, as appleathe goods in
which the Supplies are incorporated, (ii) any l&eging of Customer's payment terms to Buyer witbenatically
lengthen the payment terms as between Buyer aher $glthe same amount of time, and Buyer maytsabption
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and on notice to Seller, otherwise revised its paytterms for Supplies to take into account angiotihange in the
payment terms of Buyer's Customer for the Supplieder the Order; (iii) within three (3) businesysl®f any
change in price, specifications or other terms tiatga or proposed between Seller and Buyer's doedirect
Customer, Seller shall notify Buyer in writing aimdmediately adjust its invoices to reflect any prieduction,
provided that no change will be binding on Buyetheut Buyer's specific written consent, and (iv)itQout
limiting any other rights and remedies of Buyer)i&awill indemnify and hold harmless Buyer fromyaliabilities,
claims, demands, losses, damages, costs and egp@nskiding without limitation attorneys' fees aother
professional fees) incurred by Buyer arising fronredating to the Supplies supplied by Seller andiie Directed
Supply Relationship, and including without limitati any charges or set-offs (including without liawibn interim
field service action cost recovery debits) takerCugtomer against Buyer by reason of alleged defacBupplies,
even if such set-offs by Customer are before fit@ermination of (and subject to adjustment bagezhliwhether
and to what extent defects in Supplies were a cafsthe related remedial action undertaken andtedla
costs/damages incurred by Customer. In the etantainy requirement imposed by any Order on Sellfaund to
be unenforceable or a gap otherwise exists oreiated in the terms applicable to any Order throaggration of
law, conflict in terms or otherwise, the partiegesgthat the corresponding requirement of Cust@hetiall be
applicable to and binding on Seller for the benefitBuyer. Seller acknowledges that it is familiaith the
automotive industry and the applicable terms oft@uer(s) that would apply in such event

17. Insolvency; Review of Financial Condition; Relged Matters

(a) Buyer, or a third party designated by acting on behalf of Buyer, may at any time revidw t
overall financial condition of Seller and its aiffiles, and Seller shall fully cooperate in suchawwand shall make
its financial managers available for discussionsndureasonable business hours. Buyer and any thirchparty
shall keep confidential any non-public informatiamout Seller and its affiliates obtained in suctaficial review
and shall use such information only for purposesuzh financial review, except as otherwise neddaxhforce an
Order.

(b) An Order may be terminated immediatelyBayer without liability to Seller for any of the [fowing
events, or any other comparable events, and Ssilall reimburse Buyer for all costs incurred by Buyn
connection with any of the following, including bobt limited to all attorney's and other professiofees: (1)
Seller becomes insolvent (including if Seller isable to pay its debts as they come due in the argdioourse of
business, or if Seller’s liabilities exceed itsetssas fairly valued), (2) Seller files a voluntgastition in bankruptcy,
(3) an involuntary petition in bankruptcy is filedjainst Seller, (4) a receiver or trustee is agpdifor Seller, (5)
Seller needs accommodations from Buyer, finangialtbherwise, in order to meet its obligations untter Order,
(6) Seller executes an assignment for the benkfitedlitors, or (7) Seller is unable promptly t@yide Buyer with
adequate assurance of Seller’s financial capalddifyerform any of Seller’s obligations under thel€ on a timely
basis. In the event that the Order is not termithdt accordance with the immediately precedingese®, upon the
occurrence of an event described in the immedigtedgeding sentence, Buyer may make equitable tatgumss in
the price and/or delivery requirements under thée®as Buyer deems appropriate to address the eharggller's
circumstances, including Seller's continuing apitit perform its obligations regarding warrantynoonforming
Supplies or other requirements under this Order.

(c) Seller agrees that if Seller experiences aliyery or operational problems, Buyer may, butds
required to, designate a representative to be preseSeller's applicable facility to observe Sedleoperations.
Seller agrees that if Buyer provides to Seller abgommodations (financial or other) that are nergs®r Seller to
fulfill its obligations under an Order, Seller wittimburse Buyer for all costs, including attorreged other
professionals' fees, incurred by Buyer in connectiith such accommodation and will grant accesBuyer to use
Seller's premises and machinery, equipment, aret pttoperty necessary for the production of thepBeg covered
by the Order.

18. Termination for Breach or Nonperformance Buyer reserves the right to terminate all or payt of an
Order, or any other Order or agreement between BayeBuyer’s affiliate(s) and Seller or Seller'sfilite(s)
without liability to Seller and Seller’s affiliatgg) if Seller: (a) repudiates, breaches or thmesate breach any of the
terms of the Order, including without limitationIfge's warranties, (b) fails to perform or threatevot to perform
services or deliver Supplies as specified by Buyey, fails to make progress or to meet reasonabiglity
requirements so as to endanger timely and propaplation or delivery of Supplies and does not adrtke failure
or breach within ten (10) days (or such shorteiggeof time if commercially reasonable under thewmstances)
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after receipt of written notice from Buyer speaifyithe failure or breach, (d) sells or offers td aesubstantial
portion of its assets used for the production gifies for Buyer, or sells or exchanges or offersdll or exchange
an amount of its stock or other equity interest thould result in a change in control of Seller,(@) fails to

remain competitive with respect to quality, teclogyl, delivery and pricing of the Supplies, or (R)Seller or

Seller's affiliate repudiates, breaches or thremten breach any of the terms of any other Ordeagreement
between Buyer or Buyer’s affiliate(s) and SelleiSedler’s affiliate(s). Seller shall notify Buyerithin ten (10) days
after entering into any negotiations that couldl¢a the situation specified in subsection (d) ahawpon Seller's
request, Buyer will enter into an appropriate nealdisure agreement related to information discldseBuyer in

relation to such transaction.

19. Termination

€) In addition to any other rights of Buyer @ncel or terminate an Order, Buyer may, at itsaopti
and in its sole discretion, terminate all or anytp an Order (other than the minimum quantitipedfied in
Section 4(b)) at any time and for any reason, andithstanding the existence of any event of farageure under
Section 21 below, by giving at least fourteen (d4ys written notice to Seller.

(b) Upon receipt of and consistent with sucha®bdf such termination, and unless otherwise dicect
by Buyer, Seller will: (i) terminate promptly allosk under the Order, (ii) transfer title and defite Buyer the
finished Supplies, the work in process, and thespand materials which Seller reasonably produaedcquired
according to the quantities ordered by Buyer an@doordance with the terms and conditions of thde©and
which Seller cannot use in producing goods forlfitge for others, (iii) verify and settle any clasmby
subcontractors for actual costs incurred direatly made unrecoverable by the termination and ertbierrecovery
of materials in subcontractor's possession, (g tactions reasonably necessary to protect properSeller's
possession in which Buyer has an interest untpatial instruction from Buyer has been received, @ydipon
Buyer's reasonable request, cooperate with Buyéairsferring the production of Supplies to a défe supplier,
including as described in Section 20.

(c) Upon termination by Buyer under this Sectidh Buyer will be obligated to pay Seller only the
following: (i) the Order price for all finished Splies in the quantities ordered by Buyer that comfdo the
requirements of the Order and were not previousiy ffor, (ii) Seller's reasonable actual cost ofkwim-process
and the parts and materials transferred to Buyac@ordance with subsection (b)(ii) above, (jii)l&&s reasonable
actual costs of settling claims regarding its ddtiigns to subcontractors required under the Orethe extent
directly caused by the termination, but limited ttte amount of any firm quantities of Supplies armuavr
materials/components specified in related MateRaleases issued by Buyer and then outstandingS@ier's
reasonable actual cost of carrying out its oblayatunder subsection (b)(iv) (v), if applicable, amts due in
connection Transition Support under Section 21 @)d (vi) the option fee under Section 4(b) above.
Notwithstanding any provision to the contrary, Bughall have no obligation for and shall not beureggd to make
payments to Seller, directly or on account of ckiby Seller's subcontractors, for loss of anti@gaprofit,
unabsorbed overhead, interest on claims, produgeloement and engineering costs, tooling, facsitiend
equipment rearrangement costs or rental, unamdrtiapital or depreciation costs, finished goodskvin-process
or raw materials that Seller fabricates or procuresamounts that exceed those authorized in theelédt
Authorization Releases, or general administrativeden charges from termination of the Order, untberwise
expressly agreed to in writing by Buyer in a sefm@rder issued by Buyer.

(d) Buyer's obligation upon termination understBiection 19 shall not exceed the obligation Buyer
would have had to Seller in the absence of ternunat

(e) Seller will furnish to Buyer, within one (onth after the date of termination under this iBact
19 (or such shorter period as may be required byeBsi Customer), its termination claim, which shadhsist
exclusively of the items of Buyer's obligation tell8r that are listed in subsection 19(c) abovelyd® may audit
Seller's records before or after payment to veaifyounts requested in Seller's termination claim.

® Except for Section 19 (c) (vi), Buyer wilbhhave any obligation under subsections 19(a) ()

or (e) above if Buyer terminates Buyer's obligatiamder the Order because of a default or breacBeligr, and
any termination shall be without prejudice to ataimas which Buyer may have against Seller.
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(9) In the event of a termination of the OrderBayyer as a result of Buyer ceasing to be a suptdier
a Customer for the vehicle program in respect oictviBuyer issued the Order, Buyer shall only begatéd to
compensate Seller for any costs under this Sefffiohen and to the extent that the Customer rensdsiBuyer for
such costs.

20. Transition of Supply. (a) In connection with the expiration of an Qrd® the termination of an Order by
either party, in whole or in part, or Buyer's otdecision to change to an alternate source of $agp@hcluding but
not limited to a Buyer-owned facility) (“alternatupplier”), Seller will cooperate in the transitiai supply,
including the following (collectively, "TransitioBupport"): (i) Seller will continue production adelivery of all
Supplies as ordered by Buyer, at the prices aner eénms stated in the Order, without premium deotondition,
during the entire period reasonably needed by Btye@momplete the transition to the alternative $iep{s), such
that Seller's action or inaction causes no intéioapn Buyer's ability to obtain Supplies as ned@) at no cost to
Buyer, Seller will promptly provide all requesterfarmation and documentation regarding and acaesetler's
manufacturing process, including on-site inspedtidmill-of-material data, tooling and process detad samples of
Supplies and components; and (iii) subject to Bslleeasonable capacity constraints, Seller witivige special
overtime production, storage and/or managementxtfenventory of Supplies, extraordinary packagiugd
transportation and other special services (collebtj “Transition Support”) as expressly requesbtgdBuyer in
writing.

(b) If the transition occurs for reasons ottieem Seller's termination or breach, Buyer willttet end of
the transition period, pay the reasonable, actosi of Transition Support as requested and incupeakided that
Seller has advised Buyer prior to incurring sucloants of its estimate of such costs. If the partissagree on the
cost of Transition Support, Buyer will pay the aggteportion to Seller and any dispute regardingrérmaining
claimed amount may be resolved in accordance Wéldispute resolution provisions of Section 34.

21. Force Majeure Any delay or failure of either party to perforis bbligations shall be excused if, and to
the extent, that it is caused by an event or oecee beyond the reasonable control of the partyndiiut its fault
or negligence. By way of example, this includetsaaf God, restrictions, prohibitions, priorities allocations
imposed by or actions taken by any governmentdiaaity (whether valid or invalid), embargoes, firél®ods,
windstorms, earthquakes, severe weather, explgsiats, natural disasters, wars, sabotage, irtghiti obtain
power, or court injunction or order. Seller's iitityo to perform as a result of, or delays caussd Seller's
insolvency or lack of financial resources is deernmlde within Seller's control. The change in amsavailability
of materials or components based on market comgditisupplier actions, contract disputes or any-rlaoke or
other labor disruption applicable to Seller or avfyits subcontractors or suppliers, will not excuSeller's
performance (under theories of force majeure, comiaeimpracticability or otherwise), and Sellessames these
risks. Written notice of such delay (including theticipated duration of the delay and the timedbky will be
cured) must be given to the other party as sogoasible (but no more than one (1) day after oecwe). During
the delay or failure to perform by Seller, Buyerynat its option (i) purchase Supplies from otheurses and
reduce its schedules to Seller by such quantiti@hput liability to Seller, (ii) require Seller tdeliver to Buyer at
Buyer’s expense all finished goods, work in process parts and materials produced or acquired éok wnder the
Order, or (iii) have Seller provide Supplies frother sources in quantities and at a time requédstdgiuyer and at
the price set forth in the Order. In addition,|&eht its expense shall take all necessary actmesisure the supply
of Supplies to Buyer for a period of at least th{80) days, or such longer period as Buyer's Gustashall require,
during any anticipated labor disruption or resugjtiinom the expiration of Seller's labor contracad if Buyer
requests, Seller shall, within ten (10) days of &tg/request, provide adequate assurance thatelag dill cease
within such period. If the delay lasts more th@ndays or Seller does not provide adequate asssahat the
delay will cease within 30 days, Buyer may immegliatterminate the Order without liability and Selkghall
reimburse Buyer for costs associated with the ditimn and without prejudice to Buyer's other tigtand
remedies under the Order or applicable law.

22. Information Disclosed to Buyer by Seller Unless otherwise agreed to in writing by the Buya) no

information disclosed in any manner at any timeSejler, or Seller's contractors, to Buyer, or Big/€ustomers,
will be treated as confidential, and (b) Selleresgr not to assert any claim against Buyer, Buygu'stomers or
their respective suppliers, with respect to angrimfation that Seller, or Seller's contractors, hdigelosed or may
disclose to Buyer, or Buyer's Customers, in conaratith the Supplies. Unless otherwise expresgieed to in
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the Order or otherwise agreed to in writing by Buygeller's rights regarding information disclosgedBuyer and
with respect to products or services related tdater shall be limited to any valid copyright themeor patent
Seller may hold covering the manufacture, use afelaf such products or services.

23. Technology

(a) All Supplies, tooling (including fixtures, gges, jigs, patterns, castings, cavity dies and syold
with all related appurtenances, accessions, angsaoges), tooling designs and tooling bluepridéa, inventions
(whether or not patentable), industrial designshméal information, know-how, processes of manufgg and
information created, developed or acquired by orbehalf of Seller, along with all intellectual pesty rights
relating thereto, paid for or to be paid for by Buyare the sole and exclusive property of Buy&eller will
promptly disclose in an acceptable form and assigduyer all such deliverables, data, inventioms] enformation.
Seller will cause its employees to perform any mcuding without limitation, executing and delirgg any papers
necessary to enable Buyer to obtain title to andetek intellectual property right throughout therldo To the
extent that any works of authorship (including,heitit limitation, software) are created by or ondiebf Seller and
are paid for or to be paid for by Buyer under thel&d, such works shall be considered "work madehiice”. To
the extent that such works do not qualify as "warkesle for hire," Seller hereby assigns to Buyeright, title, and
interest in all copyrights and moral rights therein

(b) Seller acknowledges and agrees that Buyer geBaidesignee(s) (including their affiliates and
subcontractors) have the worldwide, irrevocablentritp repair, reconstruct or rebuild, and to haepaired,
reconstructed or rebuilt, Supplies delivered uradeOrder without payment of any royalty or othempensation to
Seller.

(c) Seller hereby grants Buyer, and Buyer's presemd future affiliates, an irrevocable, non-
exclusive, worldwide, royalty-free, paid-up, licensncluding the right to sublicense, under any alhgroprietary
rights controlled by Seller or its affiliates, inding, without limitation, any patent, copyrightoral, industrial
design right, trademark, technical information, wrleow or other proprietary right)("Seller Proprigt&ights"): (i)
in the event that this Agreement is terminated by under Sections 17 or 18, and/or (ii) in thergvhat Seller
for any reason is unable to satisfy the qualitygrgity, delivery or related requirements of Buyar $upplies under
the Order and/or additional orders (including, withlimitation, in the event of force majeure, ncrieased demand
due to volume requirements for a corrective fieddvice action/recall, or other Remedial Actions bgrreason of
Seller's insolvency, or in the event of a requickdnge or expansion in relation to the country(@shanufacture
or delivery): (A) to make, have made, use, sellerofo sell, and import the Supplies, (B) to copyodify, use,
distribute, publicly display/perform, prepare detive works of, reproduce in the case of a maskyand import
or distribute in the case of a semiconductor chipdpct in which a mask work is embodied, any cagiyed or
copyrightable portions of such Seller Proprietaigh®s relating in any way to Supplies, and (C) toall other
things and exercise all other rights in the SeReoprietary Rights necessary or useful to avoidpedy and
mitigate, as Buyer reasonably determines to beogpiate, all or any portion of any consequenceBuger, and to
any direct and indirect customers of Buyer, aridiogn any situation under subparagraphs (i) orafipve. Seller
shall also cooperate with Buyer in the exercisesuth license including providing , without resfiect on use,
reproduction or disclosure, all information andaddeemed necessary by Buyer. At no additional, @slier
hereby grants Buyer an irrevocable, nonexclusiverldwide license under Seller Proprietary Rightattis
necessary or incident to the reasonably intendedusipplication of the Supplies. Rights undes $ection 23(c)
are intended to be subject to 11 USC Section 36a&gxecutory agreements under which Buyer hasde rights
to the Seller Proprietary Rights, and are suppleangrio any other rights of Buyer under existingléns and other
agreements (if any) with Seller.

(d) All Supplies or other deliverables provideddan an Order (including, for example, computer
programs, technical specifications, documentatimh manuals), shall be original to Seller and shallincorporate,
or infringe upon, any intellectual property riglftscluding, without limitation, copyright, pateritade secret, mask
work or trademark rights) of any third party, udestherwise expressly agreed to in writing by Buy&eller
agrees: (i) to defend, hold harmless and indemBifyer, its successors and Customers against atyckim or
action for actual or alleged infringement of anggmietary right (including any patent, trademarpygright, moral,
industrial design right or other proprietary right misuse or misappropriation of trade secret) agdinst any
resulting damages or expenses (including attornapd other professional fees, royalties, settlemeantd
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judgments) arising in any way in relation to sateuse of Supplies covered by the Order (includintheut

limitation their manufacture, purchase, use andé&be), including such claims where Seller has pledionly part
of Supplies and Seller expressly waives any clagainst Buyer that such infringement arose outoofifdiance
with Buyer's specifications, (ii) to waive any ctaiagainst Buyer or Buyer's Customer(s), includimy &old

harmless or similar claim, in any way related tthid-party claim asserted against Seller or BuyeBuyer's
Customer for infringement of any proprietary righicluding any patent, trademark, copyright, momtjustrial

design right or other proprietary right or misusarasappropriation of trade secret), including laiarising out of
specifications furnished by Buyer, and (iii) thathe sale or use of the Supplies is enjoined mBiyer's sole
judgment, is likely to be enjoined, Seller will, Btiyer's election and Seller's sole expense, peofourrBuyer the
right to continue using the Supplies, replace #maeswith equivalent non-infringing goods or modifych Supplies
so they become non-infringing

24. Service and Replacement PartsSo that Buyer can satisfy the current model senand replacement
parts requirements of itself or its Customers, ffieen years after a vehicle design or specifict mncludes
production, unless a different period is agreeihtariting by Buyer and Seller, Seller agrees tppy Buyer with
Supplies, component parts and materials that @edme as the Supplies, component parts and nisithaa Buyer
purchases under the Order at the price(s) set iiottie Order plus any actual cost differential facckaging. If the
Supplies are systems or modules, Seller agreesgliteeach component or part at a price that does inothe
aggregate, exceed the system or module price gmkdif the Order, less assembly costs, plus anyahcost
differential for packaging. After Buyer completiés purchases for its Customers’ current model irequents,
Seller will sell Supplies to Buyer in order to filllBuyer's past model service and replacementspafuirements.
For the first three years of past model year seraied replacement requirements, Seller agreespfdysBuyer at
the price(s) set forth in this Order plus any akctest deferential for packaging. For all remagniyears of past
model year service and replacement requiremenligr &grees to supply Buyer at price(s) based emibst recent
price(s) under the Order, taking into account défees in the cost of materials, packaging andsaufsproduction
after the current model purchases have been coadplas mutually agreed-upon by the parties. AteBsyrequest,
Seller will make service literature and other matsravailable at no additional charge to supparyd's service
part sales activities.

25. Buyer's Property, Warranty Disclaimer; Confidentiality

(a) All information and materials (including, fexample, tooling, packaging, documents, standards,
specifications, jigs, dies, returnable containars] samples, and including whether or not suchnatteare in any
way modified, altered or processed) furnished byeaBueither directly or indirectly, to Seller torf@m this Order,
along with any and all Supplies, tooling, delivdes data, inventions and intellectual propertyhtsgunder Section
23(a), shall be and remain the sole and exclusipegsty of Buyer (collectively "Buyer's Property")Any and all
goods manufactured by Seller with the use of Bsy&toperty may not be used for Seller's own use or
manufactured or provided (or offered to be manuiizet or provided) to third parties without Buyegspress
written authorization. Seller acknowledges andeagrthat Buyer's Property may be covered by onenare
patents, patent applications or copyrights owne&nyer.

(b) Buyer does not guarantee the accuracy ofh@ravailability or suitability of, Buyer's Propgrt
Seller agrees carefully to check and approve, fanle, all tooling, dies or materials suppliedBiyer prior to
using it. Seller shall assume all risk of deathinpury to persons or damage to property arisirgrfrthe use of
Buyer's Property BUYER SHALL HAVE NO LIABILITY TO SELLER OR TO ANYONE CLAIMING BY OR
THROUGH SELLER FOR ANY INCIDENTAL OR CONSEQUENTIAIOR OTHER DAMAGES OF ANY
KIND WHATSOEVER RELATING TO BUYER'S PROPERTY. BUYE DISCLAIMS ALL WARRANTIES,
EXPRESS OR IMPLIED, WITH RESPECT TO THE BUYER'S PRERTY, INCLUDING WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOBS, AND SELLER WAIVES, FOR
ITSELF AND ITS SUCCESSORS AND ASSIGNS, ALL CLAIMS FONEGLIGENCE AND STRICT
LIABILITY.

(c) Buyer’s Property will be held by Seller or yhird party, to the extent that Seller has tiemed
possession of Buyer's Property to a third partyadrailment basis, as a bailee-at-will. Sellerrbélae risk of loss
of and damage to Buyer's Property. Buyer's Prgsall be housed, maintained, repaired and reglageseller at
Seller's expense in good working condition capaifl@roducing Supplies meeting all applicable speaifons,
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shall not be used by Seller for any purpose othgn the performance of an Order for Buyer, shalidéemed to be
personalty, shall be conspicuously marked by Seltethe property of Buyer, shall not be commingléth the

property of Seller or with that of a third pers@md shall not be moved from Seller's premises witlRuyer's

approval. Any replacement of Buyer's Property Wwi#lcome Buyer's property. Seller may not releasgispose
Buyer's Property to any third party without the e2gs written permission of Buyer. Seller shallunesBuyer's
Property with full fire and extended coverage iasue for its replacement value. Buyer shall haeeright to enter
Seller's premises to inspect Buyer's Property agiterS records regarding Buyer’s property. Onlyy8r (or

Buyer's affiliates) has any right, title or interés Buyer's Property, except for Seller's limiteght, subject to
Buyer's unfettered discretion, to use Buyer's priyde the manufacture of Supplies. Buyer andaifiliates shall

have the right to take immediate possession of Baiygroperty at any time without payment of anydkirSeller

agrees to cooperate with Buyer if Buyer elects aketpossession of Buyer's Property. Likewise, ctffe

immediately upon written notice to Seller, withdutther notice or court hearings, Buyer has thatrig enter the
premises of Seller and take possession of all ofeBsi Property. Seller expressly waives any righadditional

notice or process and agrees to provide Buyersangtminee(s) with immediate access to Buyer’'s RitppeSeller

grants to Buyer a limited and irrevocable poweratitbrney coupled with an interest, to execute agmbnd on

Seller's behalf any notice or financing statemenith respect to Buyer's Property that Buyer detaswiare
reasonably necessary to reflect Buyer's intereBuyer's Property. At Buyer’'s request, Buyer'sperty shall be
immediately released to Buyer or delivered by S$ateeBuyer either (i) FOB transport equipment alle3&s plant,

properly packed and marked in accordance with ¢la@irements of Buyer’s selected carrier, or (iiptty location
designated by Buyer, in which case Buyer will p@fle® the reasonable costs of delivery. Sellervesi to the
extent permitted by law, any lien or other rightstt Seller might otherwise have on any of Buyersperty,

including but not limited to molder's and builddigns.

(d) Seller acknowledges that Buyer's Propertjuthes proprietary information, regardless of whethe
such information is marked or identified as confiti@, and is delivered to Seller on a confidenbakis for the
purpose of performing the Order only. All termstloé Order are deemed proprietary information ofd8u Seller
shall disclose Buyer’'s Property within Seller'samigation only to those employees who have a nedddow in
order to fulfill Seller's obligations hereunder amtio have agreed to keep the Buyer's Property denfial, and
shall prevent any such Buyer’s Property from beaihgilged to third persons not employed by Sellethaut the
prior written consent of Buyer, including havingeirgents acknowledge the proprietary status of sBaler’s
Property and agree to similar restrictions. Thelskégations shall survive termination of this Agneent and will
continue for a period of three (3) years thereafterfor as long as the Buyer’s Property remairisade secret,
whichever is longer. Notwithstanding anything e tcontrary in an Order, any confidentiality or fdisclosure
agreement between the parties that predates ther @itl remain in effect except as expressly madifiby the
Order, and to the extent of a conflict betweenekigress terms of such an agreement relating torBugenfidential
information and this Section 25, the terms of thgteement will control with respect to Buyer's piefary
information.

26. Seller's Property Seller, at its expense, shall furnish, keep idyavorking condition capable of
producing Supplies meeting all applicable spedifices, and replace when necessary, all machinepyipeent,
tools, jigs, dies, gauges, fixtures, molds, patieemd items other than Buyer’'s Property that aeessary for the
production of Supplies ("Seller's Property”). 8elshall insure Seller's Property with full fire daextended
coverage insurance for its replacement value.elieSuses Seller's Property to produce goodsreicss, similar to
Supplies, for other Customers, including aftermafkastomers, such goods or services shall not pacate any of
Buyer's Property, intellectual property, logosdamarks, tradenames or part numbers. Seller shatlisclose or
imply in its marketing efforts that these goodservices are equivalent to those purchased by Buyeler grants
to Buyer an irrevocable option to take possessioand title to Seller's Property that is special far configured
for, the production of Supplies under an Order upaypment to Seller of its net book value less ampunts that
Buyer has previously paid to Seller for the costhelse items. This option does not apply if SsllBroperty is used
to produce goods that are the standard stock ¢érSal if a substantial quantity of like goods dreing sold by
Seller to others.

27. Customs; Related Matters Credits or benefits resulting from an Order, idthg trade credits, export
credits, or the refund of duties, taxes or feefprigeto Buyer. Seller will provide all informaticend certificates
(including NAFTA Certificates of Origin) necessaty permit Buyer (or Buyer's Customers) to receikiese
benefits or credits. Seller agrees to fulfill axystoms or NAFTA related obligations, origin maxkiar labeling
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requirements, and local content origin requiremergport licenses or authorizations necessaryherexport of
Supplies are Seller’'s responsibility unless othsenindicated in the Order, in which case Sellet pibvide the
information necessary to enable Buyer to obtainlitenses or authorizations. Seller will promptigtify Buyer in
writing of any material or components used by 3&hefilling the Order that Seller purchases inautry other
than the country in which the Supplies are deligereSeller will furnish any documentation and imf@tion
necessary to establish the country of origin ocdmply with the applicable country's rules of onigequirements.
Seller will promptly advise Buyer of any material @mponents imported into the country of origirdamy duty
included in the Supplies’ purchase price. If Siggphre manufactured in a country other than thmtcg in which
Supplies are delivered, Seller will mark Supplistatle in (country of origin)." Seller will provide Buyer and the
appropriate governmental agency the documentatiorgsary to determine the admissibility and theceff entry
of Supplies into the country in which Supplies dedivered. Seller warrants that any informatioattis supplied to
Buyer about the import or export of Supplies ietand that all sales covered by the Order will laelenat not less
than fair value under the anti-dumping laws of ¢bentries to which the Supplies are exported. Heoextent any
Supplies covered by the Order are to be importéal time United States of America, Seller shall compith all
applicable recommendations or requirements of thee® of Customs and Border Protection's Custoradelr
Partnership Against Terrorism ("C-TPAT") initiativeUpon request, Seller shall certify in writing itompliance
with the C-TPAT initiative.

28. Set-Off; Recoupmentin addition to any right of setoff or recoupmenbvided by law, all amounts due to
Seller shall be considered net of indebtednesetérSand its affiliates or subsidiaries to Buyadats affiliates or
subsidiaries. Buyer shall have the right to séaghinst or to recoup from any payment or othdigaion owed to
Seller, in whole or in part, any amounts due to &uyr its affiliates or subsidiaries from Selleritr affiliates or
subsidiaries. Buyer will provide Seller with atetaent describing any offset or recoupment takeBunyer.

29. No Advertising Seller shall not advertise, publish or disclésethird parties (other than to Seller's
professional advisors on a need-to-know basishynraanner the fact that Seller has contractedrnudh Buyer the
Supplies covered by the Order, or use any tradesnarkogos of Buyer in Seller's advertising or potional
materials, without first obtaining Buyer’s writtenonsent.

30. Relationship of Parties Seller and Buyer are independent contractinggsaand nothing in an Order shall
make either party the agent or legal representafitiee other for any purpose. An Order does mahgeither party
any authority to assume or to create any obligatiorbehalf of or in the name of the other. Selldr be solely
responsible for all employment and income taxesurance premiums, charges and other expensesuitsific
connection with its performance of an Order, ex@pexpressly provided in a written agreement signeBuyer.
All employees and agents of Seller or its respectintractors are employees or agents solely dérSet such
contractors, and not of Buyer, and are not entiiedemployee benefits or other rights accorded tyeBs
employees. Buyer is not responsible for any obibgawith respect to employees or agents of Sedleiits
contractors.

31. Non-Assignment(a) Seller may not assign or delegate its okbgatunder an Order without Buyer's prior
written consent. In the event of any approvedgmssent or delegation authorized by Buyer, Selléains all
responsibility for Supplies, including, without litation, all related warranties and claims, unleskerwise
expressly agreed in writing by Buyer. (b) With Bug prior written consent, Seller may make angasséent of
receivables due or to become due to a single finhimstitution; provided, however, that any sucsignment shall
be subject to set-off or other proper method obsesifig any claims that Buyer may have under Se@®mbove.
(c) Buyer will have the right to assign any rightduty under an Order to any third party upon reti Seller with
or without consent

32. Suppliers with Particular Needs Buyer encourages Seller to use suppliers withiquéar needs. A
Supplier with particular needs is a business, whigets one or more of the following conditions:) gasmall

business, as defined in Title 15, Section 632 eflinited States Code and related regulations; @mall business
owned and controlled by socially disadvantagedviddials (at least 51% of the business owned antrated by

one or more socially and economically disadvantagdividuals and the management and daily busiopssgations
are controlled by one or more such individualsy ér) a business that is at least 51% owned byraamoor women
who also control and operate the business. UpogreBurequest, Seller will inform Buyer on an arrhesis the
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percentage, based on a dollar value, of the cowofetihe Supplies provided by suppliers with paréc needs as
well as the basis for claiming that such conterd prvided by a supplier with particular needs.

33. Basic Working Conditions Seller represents that neither it nor any o$itecontractors or suppliers will
(a) utilize forced labor, regardless of its forrh) €mploy any person below the age of 15, unless ftart of a
government approved job training, apprenticeshipotiter program that would be clearly beneficial ite
participants; or (c) engage in physically abusiigeiglinary practices. Seller further representewit delivers the
Supplies that it has complied with the requiremerfitthis Section. Buyer may retain an independieind party, or
request Seller to retain one reasonably acceptatBeyer, to: (a) audit the Seller's compliancehvitis Section 33
and (b) provide Seller and Buyer with written dagétion of Seller's compliance, including areas fmtential
improvement. Seller will bear the cost of anydhirarty audit and certification under this Sectg®) regardless of
which party retained the auditor. Buyer, at itia@m may accept an audit or certification by Seielieu of a third-
party certification. For purposes of this SectR8) the temporary assignment of employees of omgy pa the
facilities operated by the other party will noteaff the status or change the employment relatiprishthe assigned
employees.

34. Governing Law; Jurisdiction; [Arbitration]

(a) Each Order is to be construed according & l#hws of the State of Michigan, excluding the
provisions of the United Nations Convention on Cacis for the International Sale of Goods and amflict of
laws provisions that would require application nbther choice of law.

(b) [Subject to Section 34(c) below regarding arbiteaj] (i) any litigation on contractual claims
arising from an Order may be brought by Buyer ig eourt(s) having jurisdiction over Seller or, aty&r's option,
in court(s) having jurisdiction over Buyer's headdars or the Buyer location from which the Ordssuied, in
which event Seller consents to jurisdiction andiiserof process in accordance with applicable piaces, and (ii)
any actions or proceedings by Seller against Bmegy be brought by Seller only in the court(s) hgyurisdiction
over Buyer's headquarters or the buyer locatioBuyfer from which the Order issued.

(c) [The arbitration provisions of this Section 8%will be governed by the United States Federal
Arbitration Act. At Buyer's option, exercised byiti®n notice any time before or within 30 daysldeling the
service of process in a legal action, any disp@garding the Supplies, the Order, the validityhaf Order or any
of these Terms, or any other matter between thegsafother than requests for injunctive relief)lwie resolved by
binding arbitration, conducted in the English larme and using a single arbitrator to be selectekblgdby the
Buyer, to be conducted at a location also to bectet solely by the Buyer. The arbitration willdmnducted under
the commercial arbitration rules of the Americarbiration Association (AAA) and under Rules 26 thyo 37 of
the U.S. Federal Rules of Civil Procedure. Theitaabor will issue written findings of fact and cdaosions of law,
and may award attorneys' fees and costs to thet@ndisly prevailing party. In no event will anyagy be awarded
punitive or _exemplary damages. All arbitration peedings shall be confidential, except to the exthat
disclosure is necessary to enforce an arbitrati@raed in a court of competent jurisdiction or is teéged by Buyer's
Customer(s). A judgment of any court of compejisgdiction shall be entered upon the award, pdad that
either party may appeal to the U.S. District Cofat the Eastern District of Michigan, for correcticof any clear
error of fact or law by the arbitrator (providedahthe appealing party must first post an approf®ibond and that
the prevailing party in any such action will be ifled to its attorneys' fees and costs).

35. Severability If any term of an Order is invalid or unenforckabnder any statute, regulation, ordinance,
executive order or other rule of law, the term kbaldeemed reformed or deleted, as the case mayubenly to
the extent necessary to comply with applicable [ale remaining provisions of the Order shall remaifull force
and effect.

36. Survival The obligations of Seller to Buyer survive temation of an Order, except as otherwise provided
in the Order.
37. Waiver of Jury Trial Buyer and Seller acknowledge that the rightrial by Jury is a constitutional

one, but that it may be waived. Each of Buyer 8efler, after consulting (or having the opporturiityconsult)
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with counsel of its choice, knowingly, voluntargynd intentionally waives any right to trial by juryany action or
other legal proceeding arising out of or relatioguhy Order or other document pertaining to anye@rd

38. Entire Agreement; Modifications; No Implied Waiver

(a) Except as described in Section 1, an Ord#udiing these Terms, together with any attachments,
exhibits, supplements, or other terms of Buyer gjpadly referenced in the Order, constitutes timtire agreement
between Seller and Buyer with respect to the nmttentained in the Order and supersedes all pradrap written
representations and agreements. An Order maylmniyodified by a written amendment executed byainéd
representatives of each party, or by an amendneetitet Order issued by Buyer on Buyer's purchaserdiatm
through Buyer's standard purchasing protocol amef@ed by Seller as provided in Section 1, orhim ¢ase of
changes within the scope of Section 9, by a puebader amendment issued by Buyer. In the eveahpfconflict
between the terms specified in an Order and thesag, the terms specified in the Order shall gaveéiny clerical
errors contained in the Order are subject to ctmedy Buyer.

(b) Buyer may modify these Terms with respectutoirfe Orders at any time by posting revised Terms
to its internet web sitat www.summitpolymers.com supplier documents / terms & conditions or athsother
internet web site as is specified in writing by Buyo Seller, and such revised Terms will applaficOrders and
Order amendments issued thereafter. Buyer may findaese Terms with respect to current Orders andeO
Amendments by posting revised terms to its welasiie by notifying Seller of the revised Terms. Widispect to
current Orders and Order Amendments, the reviseanJewill become effective 30 days from the date of
notification to Seller. It is the responsibilitf 8eller to review and obtain a copy of the curreatsion of the
Terms. The Terms that are applicable to an Ord&@rder amendment shall be the version of the Tehatis in
effect on the date of the Order or the Order amemdrapplicable to the Order, whichever date iglate

(c) The failure of either party at any time tguee performance by the other party of any prawisi
of an Order shall in no way affect the right to uig performance at any later time, nor shall tlaver of either
party of a breach of any provision of an Order titute a waiver of any later breach of the sameuny other
provision of the Order.

39. Conflict of Interest Seller represents and warrants that its perfocmaf the Order will not in any way
conflict with any continuing interests or obligat®of Seller or its employees or contractors. e®dilrther warrants
that while the Order is in effect, Seller and thofds employees and contractors participatinthaperformance of
the Order will refrain from any activities whichd reasonably be expected to present a confliéghtefest with
respect to Seller's relationship with Buyer ompigsformance of the Order.

40. Sales Tax Exemption Buyer certifies that Supplies purchased unde@ater and identified as industrial
processing are eligible for state and federal dalegxemption under the federal identification temindicated on
the face of the Order or otherwise provided by Buye

41. Tooling; Capital Equipment

(a) The provisions of this Section apply onlydoling or capital equipment orders. Buyer shalleha
access to Seller's premises, prior or subsequeamygpayment, to inspect work performed and tofyerharges
submitted by Seller against an Order or amendméhe price set forth in the Order or amendment $feahdjusted
so as to credit Buyer in the amount, if any, byckhihe price exceeds Seller's actual cost as e@rifSeller further
agrees to retain all cost records for a periodwvaf (2) years after receiving final payment of theuges. All tools
and capital equipment are to be made to Buyer'sifsg@ions (or, where directed by Buyer, thoseBafyer's
Customer). Exceptions are to be covered in writinghe Order or in a signed writing from the Buyer

(b) Notwithstanding any other provision of thesrms, and except as otherwise expressly agreed in
writing, where Buyer is entitled to receive reimiement or other payment from a Customer for Suppbebe
provided by Seller to Buyer under an Order thatstitute tooling or capital equipment, Seller shadl entitled to
receive payment under the Order for such toolingcapital equipment only after and to the extentasfd in
proportion to, Buyer's actual receipt of such rainsement or other payment from the Customer.
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(c) To the extent permitted by applicable law, @ayments made by Buyer for Buyer-owned tooling
are expressly intended by Buyer to be held in timusthe benefit of any subcontractor(s) used bjeSé produce
the Buyer-owned Tooling that are covered by sughmeants and Seller agrees to hold such paymenwistee in
express trust for such subcontractor(s) until $&élées paid the subcontractor(s) in full for the Bugwned Tooling.
Seller acknowledges and agrees that such subctotiacan intended third party beneficiary of tleems of this
Section 40(b) relating to the express trust andua$, such tooling subcontractor shall have thitrig enforce
these terms of this Section 40(b) directly aga8edter in subcontractor's own name. Seller agitesisBuyer has no
obligation to Seller or Seller's tooling subconteaicunder this Section other than making the payrteiseller in
accordance with a Tooling Purchase Order. In #ameSeller's tooling subcontractor brings an actigainst Seller
under this section, Seller agrees that it will joat Buyer in any such action.

42. _Subcontracts Seller will inform Buyer in writing of any thirdarties to whom Seller subcontracts any of the
work required under an Order, specifying in deta work which has been subcontracted to such garty. Seller
will ensure that the terms of its contracts with subcontractors provide Buyer and its Custometls all of the
rights and licenses specified in the Order, ingigdiut not limited to those set forth in Sectiors&ction 16, 17, 20,
22, 23, 25, 26, 34 and 41.

43. Noncircumvention (a) Seller agrees that Seller, during the tefnths Agreement [and for one year
thereafter], will not (1) interfere with, disrupt @attempt to disrupt any relationship, contractaalotherwise,
between Buyer and any customer of Buyer, relatirany way to Supplies subject to this Agreemertbaimilar goods of
Seller, or (2) contact, communicate with, or dfigithout the prior approval of Buyer) any custormiBuyer (or any other third
party) for such customer to do business with angtimer than the Buyer as related to any Suppliscatuo this Agreement or to
similar goods of Seller, or for such customer &abin any agreement or other obligations to Buytr terminate or not to renew or
extend or continue or expand any business withrBelated to any Supplies subject to this Agreemend similar goods of
Seller. (b) In the event that Seller is contaaledctly or indirectly, by or on behalf of any arser of Buyer or other third party,
relating in any way the matters described in itéaél) or (2) above, Seller (1) will immediatelyvas Buyer and (2) will
cooperate with Buyer consistent with Seller's abiigs to Buyer in relation to items (a)(1) and §Bpve and otherwise under
this Agreement. (c) Seller agrees that the oldiggitdf this Section are in addition to Seller'sgattion under other sections of
this Agreement, including without limitation Seati@5 (regarding limitations on disclosure and ug&uyer's Property
including confidential information) and Section @nitation on advertising or disclosure to thitjes of the fact that Seller
has contracted with Buyer with respect to Supplies)
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