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BEHR AMERICA, INC PRODUCTION PURCHASING GENERAL TER MS AND CONDITIONS

1 The Supplies and Parties Covered by the Order.

11

1.2

Supplies These General Terms and Conditions (“Terms”)yappthe purchase of the goods and/or
services ("Supplies”) from Seller, as defined inZlidentified in a purchase order issued by
Behr to Seller.

Parties Behr, as used in these Terms, means the buyetifidd on the face of the purchase order,
which may be Behr America, Inc., Behr Dayton Thdr@ducts, LLC, Behr Climate Systems, Inc.,
Behr Heat Transfer Systems, Inc., Behr Mexico &Rde de C.V. and Behr America Service Parts,
LLC. Seller is identified on the face of the puask order.

2 The Terms of the Order

2.1

2.2

2.3

Terms of the Order The Order consists of the following documentijclr are sometimes referred to
collectively as the Terms of the Order: (i) Behparchase order; (ii) these Terms; (iii) all other
documents specifically incorporated into the Ordi); applicable Customer Requirements (as defined
in 814); (v) Material Releases (as defined in 83dlpeller Pursuant to Behr's Purchase Order; (vi)
Exhibits and other documents attached to the Ouated;(vii) applicable Behr policies, standards and
guidelines (collectively, “Behr Policies”), as reed by Behr from time to time, including, by way of
example and not limitation, Behr's quality requimms, logistics requirements, packaging
requirements, and tool specifications. Behr Pdicee available in the download center found by
clicking the Supplier link atvww.behrgroup.com Seller is responsible for keeping current remeayd
the terms of Behr's Policies. The parties willeimret each term of the Order so that all of the
provisions have given as full effect as possibitethe event of a conflict between the Terms, ttep

of precedence shall be the purchase order firgtjcgile Customer Requirements, second; and these
General Terms and Conditions, third. Customer me@ay entity to which Behr, directly or indirectly,
sells Supplies, or sells any goods or services witich Supplies are incorporated, including any
original equipment manufacturer and any uppersigplier to an original equipment manufacturer.

Seller Acceptance The Order is an offer by Behr to purchase thppBas from the Seller on the
terms of the Order. The contract is formed whenSkller accepts the offer from Behr. This occurs
upon the earlier of: (a) the Seller beginning workperformance; or (b) the Seller notifying Behr of
its acceptance of the offer. It is Behr's expectatihat Seller will accept the Order in writing.
However, written acceptance is not necessary foeatance and contract formatiorthe Order
does not constitute an acceptance of any offeraogsal made by Seller. Seller acknowledges that:
(i) a request for quotation or similar documenues$ by Behr is not an offer by Behr; and (ii) any
response by Seller to a request for quotation milai document issued by Behr is not an offer by
Seller. If this Order is found to be an acceptanteny prior offer or proposal by Seller, such
acceptance shall be limited to the Terms of thee@rd

Seller’s Terms Rejectedny additional or different terms proposed byl&eére expressly rejected
by Behr and are not part of the Order. The Ordelingted to and conditional upon Seller's
acceptance of these terms exclusivefpwever,additional or different terms proposed by Seller
shall not operate as a rejection of this Orderelleé8 commences work or otherwise accepts Behr’'s
offer, in which case this Order shall be deemedeptarl by Seller without any additional or
different terms.

General Terms and Conditions
Revised July, 2011
BMS 02251751 v1



2.4

Entire Agreement The Order is the entire agreement between thepaespecting the Supplies and
supersedes any prior agreements, prior ordersatjoing, proposals, negotiations or understandifgs o
the parties respecting the Supplies, whether writteoral. No modification shall be effective usde

in writing and signed by Behr’s authorized purchgsiepresentative

3 Quantity; Blanket Orders; Material Releases.

3.1

3.2

3.3

3.4

3.5

3.6

Releases Unless specified differently in the Order, Seliball deliver Supplies in strict conformance
with the dates, times, quantities and delivery fioces determined by Behr and identified as firm
orders in releases, manifests, broadcasts or simalaases ("Material Releases"). Time, quantities
and location are of the essence under the OrderSafidr agrees to 100% on-time delivery of the
guantities and at the times specified by Behr. Amprmation in a Material Release that is not
identified as a firm order shall be subject to §3.5

Capacity By accepting the Order, Seller warrants thatait emanufacture or produce up to 120% of

any production capacity requirements specified iacuest for quotation or otherwise, or as agreed b

Behr in writing, without the imposition of overtimeharges or other surcharges. If Behr’s

requirements exceed 120% of such capacity requitesntihen Seller shall promptly propose a plan for
satisfying such increased requirements, which plail be implemented upon Behr’'s agreement. The
accepted plan shall be considered a “change” inrdance with Section 9.

Resources Seller is responsible for obtaining and maintagnall raw materials, inventories, other
resources and for manufacturing Supplies necessaneet Behr’'s delivery requirements. Behr shall
have no purchase or other obligations with respecaw materials or other inventory committed or
purchased or Supplies manufactured beyond thosaiified as firm orders in Material Releases.

Blanket Orders If the Order does not specify a fixed quantitlystates zero, "blanket,” "per release"
or similar term, the Order is a Blanket Order (‘fitat Order”). If the Order is a Blanket Order,rthe

Behr shall purchase the percentage of Behr’s reménts for the Supplies specified in the Order or,
if no percentage is specified, 100%. Behr is nquied to purchase Supplies exclusively from Seller
unless the Order expressly states so or it is akBlaOrder for 100% requirements. However, a
Blanket Order does not prohibit Behr from purchgsand using parts from other suppliers for
purposes of: (i) trial production testing or similaurposes; and/or (ii) protecting against actual o
potential shortages or disruptions in supply froefie3, as determined in Behr’s reasonable disanetio

Forecasts Seller acknowledges that any estimates or fetecaf production volumes or length of
program, whether issued before or during the tefrtheOrder and whether from Behr or its customer,
are for informational purposes only, are subjecattiange from time to time and shall not be binding
upon Behr. Inclusion of any estimates or forecaiength of program shall not modify the duration
of the Order as set forth in 815.1. Seller beddmsks with respect to such changes or with respe
any discrepancies between such estimates or fdseaad the actual production volumes or length of
program.

EDI. Behr may require Seller to participate in elecic data interchange (“EDI”) or similar inventory
management program, at Seller's expense, for catibn of Material Releases, shipping confirmation
and other information. Behr may require Sellerutdize any other Behr designated electronic
communication system for payment, logistics, qyadit other purpose. Seller agrees that any Behr

2
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designated communication system satisfies any legalirement for a writing or signature.

4 Shipping and Delivery

41

4.2

4.3

Delivery Terms Delivery terms are specified on the face oQfder. If Behr does not specify any terms in thae©
otherwise, then, Seller must deliver the Supplies Earrier (FCA), supplier's dock.

Behr Requirements Seller will properly pack, mark, and ship Suppli(and provide related
documentation) according to Behr’s requirementsvidexd in the Order including use of specified
carrier or method of transportation, point of deatiion, and shipping on Saturdays and holidays.

4.2.1 Seller shall comply with the requirements of tmalved carriers and the country of
destination. Seller shall assure delivery freedamage and deterioration. All labeling,
marking and packaging shall be at Seller's expemskess expressly agreed otherwise in the
Order.

4.2.2 Seller will promptly provide Behr with the charadstics and quantity of all ingredients (and
any changes in the ingredients) of the Suppligkaerform requested by Behr.

4.2.3 All shipment of goods to Behr must include two kag slips. For Supplies shipped via
truck, Seller shall enclose one packing slip (akag slips sets in the case of multiple item
shipments) in an envelope and attach the secoridnggslip to the bill of lading and deliver
it to Behr’s receiving department upon deliverytltd Supplies.

4.2.4Behr has no obligation to pay any invoices if Sefldls to meet the requirements stated
above and if Seller fails to provide the followinmgormation on invoices and packing slips:
(i) Behr-assigned supplier code; (ii) purchase pbrdember; (iii) part number; (iv) the release
number on Blanket Orders; (v) the “Ship-to” addré3shr-assigned plant location code; (vi)
invoice-to address; and (vii) whether containersduare “returnable” or “non-returnable”, in
addition to all other invoice requirements of thider .

4.2.5 Seller certifies that it will ship or make availalthe Supplies, as pertinent to the shipping terms
from the location stated in the Order. Behr musvijole advance written notice approval for any
proposed change in the location. Behr shall re\aew proposed change for its effect on transit
time, freight costs, packaging methods, and otfgifecant impacts on Behr. Seller shall be
responsible for all increased transportation aherotosts unless expressly agreed by Behr.

Delay in Delivery If Seller, for any reason, does not comply wBihr's delivery schedule or any
other requirement of a Material Release or OrdehrBnay, in its sole discretion: (a) approve asedi
delivery schedule; (b) require expedited or premgimpment of any of the Supplies; or (c) cover, and
adjust any quantity requirement under the Ordeomategly. Seller shall be liable for all excessiso
and for all other direct, consequential, and inotdedamages incurred by Behr as a result of Seller
failure including: (i) additional transportationsts; (ii) the cost of any production disruptiong&fii)

the cost of obtaining goods from an alternate smurBehr’s rights under this section are at Seller’
sole expense, at Behr's sole discretion and intaddio and without prejudice to any other right or
remedy available to Behr.
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4.4

4.5

4.6

Title and Risk of Loss

4.4.1 Except for Tooling (as defined in 8 18.1), andessl otherwise specified, Behr shall take title
to all Supplies upon the earlier of: (i) delivenydaacceptance of the Supplies at Behr’s plant;
or (i) payment by Behr of all or part of the puasie price of identified Supplies. Supplies
shall be deemed identified upon fabrication unkbesSupplies are part of Seller's standard
stock and sold to persons in addition to Behr, mcW case identification occurs when the
Supplies are marked or otherwise designated bgiSadlrelating to the Order.

4.4.2 If the Supplies are Tooling, Behr shall take titfgon fabrication or acquisition by the Seller,
regardless of payment. Taking title will not rekeBehr of its obligation to pay for the
Tooling in accordance with the Order.

4.4.3 Seller shall comply with Behr’s Property requirartse(as defined in 816) with respect to any
Supplies to which Behr has title but which arehe tustody or control of Seller or Seller's
suppliers, contractors or agents.

Country of Origin Upon request, Seller shall promptly furnish tehB all certificates of origin or

domestic value-added and all other informationtiedgto the costs and places of origin of the Sigspl
as may be required by Behr to comply fully with alistoms, tariffs and other applicable Laws (as
defined in 825). Seller shall comply with all suciws and warrants that any such information that i
supplied to Behr is true and that all sales covérethe Order will be made at not less than faluga
under the anti-dumping laws of the countries tochithe Supplies are exported.

Hazardous Materials Seller agrees to comply with all Laws, as dedifelow, relating to any

hazardous or restricted material that is an ingneidor part of the Supplies. Seller will give Behr
sufficient warning in writing, including appropreatabels, containers, packing, handling, disposdl a
recycling instructions, material safety data shaatscertificates of analysis, of any such material

5 Price and Payment

5.1

5.2

5.3

Price The Supplies purchase price is stated on tredathe purchase order. Unless otherwise stated

in the Order, the purchase price: (i) is a firmetbprice for the duration of the Order and not scibfo
increase for any reason, including increased ravema costs, increased labor or other manufacgurin
costs, increased development costs, or changeslumes or program length from those estimated or
expected; (ii) is inclusive of all federal, stapepvincial, and local taxes and any duties appleab
provision of the Supplies; and (iii) is inclusivé all storage, handling, packaging and all other
expenses and charges of Seller. Seller recogrlzsit assumes all risks with respect to cost
changes and variances in volumes and program length

Payment Notice Unless otherwise stated in the Order, paymetites whether electronic or paper

copy, shall be issued on or after delivery of the@ies to Behr and payment shall be deemed toroccu
upon issuance of payment by Behr. All paymentlsgfemade in U.S. dollars unless otherwise agreed.
Seller shall, at its expense, comply with Behr’stinctions and policies with respect to the form,
content and method for submission of invoices.

Payment Terms Behr shall pay invoices for Supplies that arepprly presented, and not subject to

dispute, as stated on the Ordéf.the payment date is not a business day, paysteait be due
4
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the next business day thereafter. Behr shall imavebligation to pay any invoice that is not
properly presented in accordance with the requirgsef the Order, including 884.1 and 5.2,
or which Behr disputes. In that event, the appliegpayment period shall begin when the
invoice is properly presented or the dispute i®Iked. In the event of dispute, the parties will
work together to resolve the disputed claim. Bmlaly recover any amount due by Seller to Behr by
setoff, in accordance with 85.6. Any amounts oweBehr shall be paid net thirty (30) days from the
date of invoice or demand.

5.4 Directed Supplierlf the Customer directed, recommended, or regdetstat Seller be the source from
whom Behr is to obtain the Supplies: (i) Behr vplly Seller for the Supplies only after and to the
extent of, and in proportion to, Behr's actual igicef payment from the Customer for those goods in
which the Supplies and/or the Services are incatpd; (i) any lengthening of the Customer's
payment terms to Behr for those goods into whigh Slipplies and/or Services are incorporated will
automatically lengthen the payment terms as betBedm and Seller by the same amount of time; and
(i) within three (3) business days of any chamgerice, specifications or other terms negotiated
proposed between Seller and the Customer, Seldr rsbtify Behr in writing and immediately adjust
its invoices to reflect any price reduction, praddthat no change will be binding on Behr without
Behr's specific written consent.

5.5 Best Price The Seller warrants that the prices for the 8appsold to Behr are no less
favorable than those that the Seller currently md$eto any other of its customers for the same
or similar Supplies in similar quantities. If teller reduces its prices to third parties during
the term of the purchase order for the same orfairSiupplies in similar quantities, the Seller
will correspondingly reduce the prices charged éhiB

5.6 Set Off In addition to any right of setoff or recoupmenovided by law, Behr shall be entitled at any
time to set off or recoup against sums payable &yrBo Seller or any of its affiliates any amouiois
which Behr determines in good faith the Seller wy af its affiliates is liable for under any Order
other agreements. Behr may do so without notidkdédseller.

5.7 Payment Not AcceptancePayment for Supplies shall not constitute acuege of Supplies, nor will it
limit or affect any rights or remedies of Behr.

5.8 Credits Credits or benefits resulting from the Ordeluing trade credits, export credits or the
refund of duties, taxes, or fees, belong to BeBeller will provide all information and certificade
including NAFTA Certificates of Origin, necessany permit Behr, or its Customers, to receive
these benefits or credits.

5.9 Direct Dealing. Seller shall not sel{or otherwise supply) the Supplies or any othesdpct
substantially similar as the Supplies to any Betst@mer and/or competitor unless Seller has oldaine
Behr's expressed written consent. Further, Selall not solicit or sell Supplies and/or Servieet®
to aftermarket suppliers or to end users. This/ipron does not apply to Supplies that are part of
Seller's standard stock.

6 Competitiveness.

Seller agrees to be competitive in price, quatigpacity, delivery and timeliness (collectivelyideftl as
“Competitive”). Seller agrees that Behr shall Hheveed to audit Seller, as described in 8§13, stoas
verify Seller's Competitiveness. In the event Betakes a good faith determination that Seller ts no
Competitive, Seller shall provide a remediatiompdaceptable to Behr in its reasonable discretiiininv
5
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fifteen (15) business days. If Seller fails toypde or comply with an acceptable remediation pBehr
may at its option terminate the Order Cause as defined in §15.2.2.

7 Inspection; Non-Conforming Supplies

7.1

7.2

7.3

74

7.5

Behr may inspect and evaluate all Supplies, Taofimgierial used to manufacture Supplies, and rfices at
times and places designated by Behr, upon reasamatide to the Seller.

Rejection Notwithstanding payment or any prior inspectiBehr may revoke acceptance, reject or
require correction and/or return to Seller, at &&l expense and risk of loss, any Supplies that ar
defective or non-conforming. If defective or namforming Supplies are rejected by Behr, the
guantities under the Order will be reduced unleskrBtherwise notifies Seller, and Seller will not
replace reduced quantities without a new Order ateMal Release from Behr.

Corrective Action. Promptly upon learning of defective or non-coniorg Supplies, Seller will
develop, document, and implement corrective actioracordance with all applicable quality control
policies and standards of Behr and its Customedssabject to Behr’s approval. Seller shall provide
the corrective action plan to Behr and promptlyifydehr of test results, plan progress and angioth
material events pertinent to the corrective acptem. If Behr determines that Seller is unable to
satisfy its responsibilities with respect to a egctive action plan, then Behr (or its designee) may
perform all or part of these responsibilities atl8S&s expense and without tests or contract with a
third party to perform the tests. The costs okéheests shall be borne by the Seller and shall not
relieve Seller of any obligation under the Ord&eller will also immediately notify Behr in writing
when it becomes aware of any ingredient, compordatign or defect in the Supplies that is or may
become harmful to persons or property.

Return and Replacementf Supplies are rejected, subject to correctieion or otherwise non-
conforming, Seller shall, without prejudice to aather right or remedy of Behr, at Behr's sole
discretion and at Seller’s sole expense:

7.4.1 accept return of the Supplies to Seller at fulbiige price, plus transportation charges;
7.4.2 replace the Supplies with conforming Supplies;/and

7.4.3 correct at any time prior to shipment from Behpkant Supplies that fail to meet the
requirements of the Order.

Customer Warranty and Liability ClaimSeller understands that Behr may be subjeci)tagrranty,
liability and other claims from its Customer; (@articipation in Customer quality and warranty
programs, including cost-sharing programs, andedlabligations (collectively “Customer Warranty
Programs”). This section addresses procedures ldightions that apply when the Customer Warranty
Programs are related in whole or in part to thepBep. This section supplements, not supersedes,
Seller’'s obligations under other provisions of Ferms and does not limit Behr’s rights under those
other provisions.

7.5.11f the Supplies contain defects that result in waty and/or liability claims, the Seller shall garr
out tests to establish the cause of these defadtsleall document them in a suitable form. Behr
shall agree to the test extent and depth takirgantount its Customer's demands. The Suppler
shall immediately notify Behr about the test resulBehr and Seller shall agree to a corrective

6
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7.6

plan and implementation dates.

7.5.1.1The Seller shall carry out regular checks regartiegeffectiveness of the corrective
action and shall inform Behr accordingly.

7.5.1.2If the Seller is unable to carry out its own te&shr shall perform these tests or arrange
for contract with a third party to perform the gesihe costs of these tests shall be borne
by the Seller.

7.5.2If Behr incurs liability under a Customer WarrarRyogram related in whole or in part to the
Supplies, the Customer’s determination of liabiktyall be conclusive with respect to Seller’s
liability to Behr. If the liability relates in pato the Supplies and in part to other causes, the
Behr liability to the Customer shall be equitablpeated. For purposes of this §7.5, “liability”
shall include, in addition to a payment to Custgntiee replacement of parts, participation in
other remediation activities, and all other costated to such liability.

7.5.3Behr and the Seller, or the appropriate represeatashall settle, invoice and remunerate the
warranty and/or liability claims. Behr may debitli8es account with the invoiced amount. In
the event that a debit is not possible, the payrteants for warranty claims are as follows: (a)
net thirty (30) days on claims with no parts tauret and (b) net forty-five (45) days from part
ship date on claims requiring inspection.

7.5.4 The warranty term for Supplies installed in autoites) trucks, and commercial vehicles shall
be the greater of: (i) five years for cars, thr8¢ years for trucks, and three (3) years for
commercial vehicles; (ii) the warranty period ped by applicable law, or (iii) the warranty
period offered by Behr or its Customer to end-u$arshe products into which the Supplies are
incorporated. It is the Seller's responsibility tmderstand the Customer(s) policies and
procedures for which Behr uses the Supplies andvdreanty term of those customers. The
warranty term shall commence at the date of ingiaft-up of the vehicle by the end user.

Warranty for Zero Mileage Defect$his Section describes certain procedures andadlans that will
typically apply to zero mileage defects, as defibetbw. This Section supplements, not supersedes,
Seller’s obligations pursuant to other provisiohthe Terms and does not limit Behr's right to nfgdi
the procedures or apply different procedures iaréiqular circumstance

7.6.1 Zero mileage defects are defects that are discdvere
7.6.1.1with respect to incoming Supplies;
7.6.1.2during further processing of semi-finished products
7.6.1.3on the assembly line or during function tests adtsembly at Behr;
7.6.1.40on the assembly line or during function tests adtsembly at Behr's Customer; and
7.6.1.5up until the delivery of the vehicle in questionBghr’'s Customer to the end user.

7.6.2 Behr shall prepare a list of costs incurred to nyarthese defects. If the defect is not repairable,
Behr shall return the defective Supplies to théeBaind shall debit the costs incurred to manage
these defects. These costs shall also includéatieate charges invoiced by Behr’'s customer

7
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for removal and installation, as well as any otimeidental costs (for example transportation,
customs, duties, handling charges, packing cottg, df the Seller is able to remedy the defect
through repair, the Seller will adhere to Behr anddehr's Customer's time requirements for
completion set by Behr or Behr's Customer(s). $bd#er shall pay any additional costs incurred
by Behr or Behr's Customer due to the delay inirgpacluding ‘line down’ charges.

7.6.3 Behr may send the Seller zero mileage Supplies déflects caused by Behr for repair. The
Seller may include the agreed costs for repairtsninivoice for goods. When returning the
repaired Supplies, the Seller will send them to rBab specially marked Supplies to agreed
standards.

7.7 Behr Losses The Seller is liable for all direct, incidenthd consequential damages, losses, costs,
and expenses incurred by Behr at any time resuftmg Seller’s failure to deliver conforming and
non-defective Supplies or to comply with the shiygpand delivery or other requirements of Behr,
even if the Seller has cured the failure. Thisudes but is not limited to compensating Behr for:

7.7.1 any amounts charged by Customer(s) to Behr inatutlat-rate charges;

7.7.2 all costs of containment, sorting, repair, reptaeat, cure, cover, or any other costs incurred
by Behr, determined in such manner and in such atmasi reasonably determined by Behr;
and

7.7.3 all costs of any recall campaign, corrective sanaction, or other voluntary or involuntary
action in which Behr or its Customer participatasconnection with inclusion of Supplies
sold by Seller.

8 Standards and Policies

8.1 Seller will conform to all quality control and othstandards and inspection systems as established o
directed by Behr and its Customer for goods andices similar to the Supplies. These include
without limitation quality control policies, ISO 9Q:2000 or ISO/TS 16949:2002 quality
certification, OHSAS 18001 health and safety cextion and I1SO 14001 environmental
certification including registration. Seller wikhllso participate in Behr's supplier quality and
development programs as directed by Behr. For &gpsed in motor vehicle manufacturing, Seller
agrees to meet the full requirements of industrgdBction Part Approval Processes (PPAP) as
specified by Behr and its Customer(s) and agregsesent this information to Behr upon request, at
the level requested. If there is conflict betwaeny provision of the above programs or standards an
an express provision of these Terms, these Terthsamirol.

8.2 To the extent any of the standards, policies otesys cited above are modified, supplemented or
replaced, Seller's obligations under this Ordell shibomatically be amended.

9 Changes

9.1 Behr Changes Behr reserves the right to change the OrdetherSupplies, including the design,
specifications, engineering level, materials, pgokg, testing requirements, shipping date, or tone
place of delivery. Subject to 89.2, Seller willkeaany such change within the time specified byrBeh
or, if not specified, promptly.

9.2 Prices and Costs. Seller may request a price tadgus, limited to the actual and reasonable costs
8
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9.3

9.4

incurred or to be incurred as a result of the ckan§eller shall use its best efforts to miniminehs
costs. Any request for price modification shall sagbomitted within ten (10) days of the change
notification (or earlier, if reasonably requesteg Behr) and shall be supported by all pertinent
documentation and analyses. Behr shall have titg¢ to verify any request. Seller shall promptly
provide all documents and information necessamequested to verify the request. If Behr and Seller
are unable to agree on a price adjustment, then 8&lil determine the price adjustment, if anyitsn
reasonable discretion. Unless directed otherwiseBkir in writing, if Seller requests a price
modification, it shall not implement the changeilutite request is resolved in accordance with this
section.

Engineering Changes. Seller will process all eegiimg changes, whether Behr or Seller initiates th
changes, pursuant to Behr’s practices in effethatime of the change using Behr’'s product change
request/notification system. Seller will prompithyplement all Behr approved engineering changes to
the part specification as Behr directs. Behr aelleSwill base price changes or cost reimbursesjent
if any, for Behr approved engineering changes gaalthe design cost variance from the superseded
design and Seller must substantiate the price @sangth appropriate documentation satisfactory to
Behr. If Behr and Seller are unable to agree price adjustment or reimbursement amount then Behr
shall determine the price adjustment or reimbursgramount, if any, in its reasonable discretion.

Seller ChangesSeller will not make any change to the Suppesept at Behr’s written instruction or
with Behr’'s written approval. Seller shall usehest efforts to identify possible changes to thples
that may reduce costs, improve quality, or othesviis beneficial to Behr, and shall inform Behrhad t
possible change with sufficient detail for Behagsess the advisability of the change.

10Service Parts

10.1

10.2

Seller will sell and supply Behr with its requiremt® for service, aftermarket and warranty purposes
(“Service Parts”) for fifteen (15) years followinige end of production or any other period specibigd
Behr. While the applicable vehicle remains in prcitbn, the price of Service Parts will be the eric
specified in the then current Order. During thstffive (5) years following production, the prioé
Service Parts will be the price specified in th& laroduction Order. Thereafter, the price of &erv
Parts will be the price specified in the last prathn Order plus or minus: (i) any changes in thstc

of materials since the end of the applicable pradogrogram, plus (ii) a set-up charge reflecting
actual cost of preparation for the part production, plus (iii) any additional costs actually inceat

for special packaging, all subject to adequate dmruation and substantiation. If the parties are
unable to agree on Service Part pricing, then BehH determine the price in its reasonable digmmet

If the Supplies are systems or modules, Seller sall each component or part for service or

replacement purposes at a price that does noheimaggregate, exceed the system or module price
specified in the Order, less assembly costs, plumious any adjustments permitted under 810.1,

actual cost differential for packaging.

11Warranties

111

In addition to any other express and implied waresnprovided by law or otherwise, Seller warrants
to Behr, it's Customer(s) and their respective sgsors and assigns that the Supplies shall:

11.1.1 be new and conform to this Order in all respects;

11.1.2 conform to all specifications, drawings, samplesl ather descriptions furnished or
9
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specified by Behr or otherwise part of the Order;

11.1.3 be free from all defects in design, to the exwesigned by Seller, workmanship and
materials and be of highest quality and workmanship

11.1.4 be selected, designed, to the extent designecelgrSmanufactured and assembled by
Seller based upon Behr's stated use and be fisaffidient for the purposes intended by
Behr;

11.1.5 be fit and sufficient for the purpose for whichiBeéntends to use the Supplies; and

11.1.6 conform to all applicable Laws, as defined in8&bcountries where the Supplies, or
goods into which the Supplies are incorporated, tarebe sold, including without
limitation, in the case of Supplies used in conmecwith the manufacture of motor
vehicles, the National Traffic and Motor Vehicle f&s Act, United States motor
vehicle safety standards and European Union Dire@D00/53/EC.

11.2 For all services, Seller further warrants that werk will be performed in a professional and
workmanlike manner, consistent with all standardsl @pecifications agreed on with Behr and
otherwise consistent with industry standards.

11.3 Seller also warrants that title to all of the Suggpishall be vested in Behr free and clear of antyadl
liens and encumbrances of any nature and free fmagn actual or claimed patent, copyright or
trademark infringement.

11.4 All warranties of Seller extend to future performarof the Supplies and are not modified, waived or
discharged by delivery, inspection, tests, acceygtaand payment. Behr’'s approval of any design,
drawing, material, process or specifications wat relieve Seller of these warranties. Seller waiv
any right to notice of breach.

11.5 The warranty period is the longest of: (i) five {®ars from the date Behr accepts the Suppli@ghéi
warranty period provided by applicable law, or) iie warranty period offered by Behr or its Custom
to end-users for the products into which the Sespéire incorporated. All applicable warranties are
warranties of future performance.

11.6 Seller will ensure that the terms of its contragith its subcontractors and employees are congisten
with the terms of this section.

12 Indemnification

12.1 Seller agrees to indemnify, defend and hold harsnBehr, its affiliates, Customers, dealers andsuser
of the products sold by Behr, or the products inciwhhey are incorporated, and all of their respect
agents, successors and assigns, and each of teeehslders, directors, officers, employers and
agents, on demand, (collectively “Indemnified Rext) from and against any and all costs, fees,
penalties, damages, consequential and otherwiskiding settlement costs and expenses, attorneys'
fees and all other liabilities and obligations vawever ("Losses"), arising out of any third patgira
or action which, in whole or in part, arises fronrelates to any actual or alleged:

12.1.1 Defect or non-conformity in the Supplies;
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12.1.2Noncompliance by Seller with any of its represeates, warranties or obligations under the
Order;

12.1.3Negligence or fault of the Seller in connectiothithe design or manufacture of the Supplies;

12.1.4 Any repair or recall campaign, corrective serviogian, or other voluntary or involuntary
action in which Behr or any Customer participateth wespect to the Supplies or products
into which the Supplies are incorporated, includadgpr and administrative costs;

12.1.5 Any spill, discharge or emission of hazardous wastesubstances which relates, in whole or
in part, to the Supplies;

12.1.6 Infringement, including claims of direct or contiory infringement or inducement to
infringe, of any Intellectual Property Right (adided in 819.1) relating to Supplies provided
by Seller, even if they are made to Behr's spetibaos;

12.1.7 damages to the property of or personal injurieBebr, its Customer, their respective agents,
or any other person or entity to the extent aridnogn or in connection with Seller's work
on the premises or Seller's use of Behr's or Custsmproperty; and

12.1.8 Challenge to the Behr's sole right, title and ie$erin the Tooling (as defined in 818.1), or
right to possession of the Tooling, brought by ahyrd party, including toolmakers,
subcontractors, and lending institutions.

12.2 If Seller is obligated to indemnify under this seot then Behr may participate, at its option, he t
defense of any claim with its own counsel, at $sllexpense.

12.3 To the maximum extent permitted by applicable |8s&ller's obligation under this section will apply
even as to Losses caused in whole or in part byndemnified Party’s negligence, but Seller's
indemnification shall not apply to the extent tHaisses resulted solely and directly from the
negligence or willful misconduct of such Indemndfid’arty. Seller's obligation to defend and
indemnify under this section will also apply redass of whether the claim arises in tort, negligenc
contract, warranty, strict liability or otherwiselhe indemnification obligation under this paradrap
shall not be limited in any way by any limitation the amount or type of damages, compensation or
benefits payable by or for the benefit of SelledemWorkers' Compensation Acts, occupational
disease acts, disability benefits acts or otherleyep benefits acts.

13Inspection and Audit

13.1 Inspection of Facility Behr may enter Seller's facility at any timeitgpect the facility, Supplies,
materials, and any of Behr's property related ® @rder. Seller shall provide, without additional
charge, access to all facilities and other assistaBehr's inspection does not constitute acceptah
any work-in-process or finished goods and doesrel¢ve Seller of any of its responsibilities or
warranties.

13.2 Audit. Upon reasonable notice to Seller, either BakrCiustomers, or a third party designee, may
audit Seller's production facility, Supplies andyaaother Behr property, including all pertinent
documents, data and other information, relatedhéo @rder at facility for the purpose of verifying
Seller's costs and its compliance with its obligat under the Order. Seller shall provide, without
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additional charge, all reasonable facilities arglstance during normal business hours.

13.3 Financial Review Upon reasonable notice to Seller, and in Betwle discretion, Behr or a third party
designated by Behr may review the financial conditof Seller and its affiliate. Seller will fully
cooperate in such review and will promptly providepies of or access to requested documents,
including without limitation financial records anstatements, forecasts, business plans, banking
contracts and loan documents, Seller will arrangetmgs at Behr’s request, during normal business
hours, with a Behr representative and Seller’sninma representatives who have knowledge about the
audit information. Behr and any designated thiaty will keep confidential any nonpublic
information about Seller obtained in a financialiesv and use such information only for purposes of
the review, except as needed to enforce the Or8eller shall provide Behr with prompt notice ofyan
potential bankruptcy proceedings of Seller and/elieBs affiliate companies or if it's financial
condition creates a material risk regarding Sallability to perform its obligations under the Qude

13.4 Change of ControlBehr may terminate this Order, in whole or intpar the event of a Change of
Control of Seller. For the purposes of this OrdetChange of Control" includes: (i) any sale, lease
exchange of a substantial portion of Seller's ass&ed in connection with Seller's performancef i
obligations under this Order; (ii) any sale or exutpe of a sufficient number of shares of Sellefor
any affiliate that controls Seller, to effect a sba in management of Seller; or (iii) the executbma
voting or other agreement of control in respecelier, or of any affiliate that controls Selleell&r
shall notify Behr in writing within ten (10) dayd any change of control of Seller, and Behr may
terminate this Order for Cause in accordance with&2 by giving written notice to Seller at anyéi
up to sixty (60) days after Behr's receipt of S&laotice of change of control.

14Customer Requirements

14.1 As directed by Behr in writing, Seller agrees tongy with the applicable terms of any agreements
between Behr and its Customer(s) (“Customer TermKdhere is any conflict between the provisions
of the Customer Terms and any provisions of thise@r Buyer shall have the right to have the
provisions of the Customer Terms prevail to theekhecessary or desirable to resolve such conflict
Seller represents that it is familiar with all appble Customer Terms.

14.2 In the event that Behr's Customer files or a tipadty files against Behr's Customer a petition in
bankruptcy or insolvency and, in the course of qudteeding, Behr permits a reduction in the psice(
paid to Behr for products incorporating the Supgplighe price paid to Seller for the Supplies from
and after the date of such reduction will be autiicadly adjusted proportionally by the same
percentage as the price paid to Behr by its Custoara the Order will otherwise remain in effect
without modification.

14.3 If Behr's Customer directed, recommended, requestagjested or otherwise identified Seller as a
source of the Supplies: (a) Behr will pay Seller tltoe Supplies only following and to the extent of
Behr's actual receipt of payment from that Custofoeithose goods in which the specific Supplies
are incorporated; (b) within three (3) businesssdalyany change in price, specifications or other
terms negotiated or proposed between Seller an@tiséomer, Seller will notify Behr in writing and
will immediately adjust its invoices to reflect apyice reduction, provided that no change will be
binding on Behr without Behr’s specific written camt.

15Duration and Termination of the Order

15.1 Duration The Order shall be effective on the date Behtestan the Order, or if no date is specified,
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when issued by Behr. Unless terminated earli@acoordance with the Terms of the Order:

15.1.1 The Order shall expire on the date specified inQnhger. The expiration date is not extended
by an amendment or revision to an Order that doesxpressly modify the expiration date.

15.1.2 The Order will automatically renew for successome-year periods after the initial term
unless Seller provides written notice at least #89s prior to the end of the current term
of its decision to not renew the Order.

15.1.3 For purpose of this Order “termination” includesncellation or any other act or
circumstance that ends the Order, except for etipira

15.2 Termination by Behr In addition to any other rights of Behr to tenatie the Order, Behr may
terminate the Order in whole or in part by writtestice (a “Termination Notice”), as follows:

15.2.1 For convenience, effective three (3) days followdsdivery of the Termination Notice or
upon such other date specified by the Behr in mgiti

15.2.2 For Cause, including but not limited to Default,dgined herein, and any provision of the
Order providing for termination for Cause, effeetiupon delivery of the Termination
Notice or upon such other date specified by Behwiiting (“Cause”). Seller shall be in
Default if it (i) breaches any warranty or otherffie of the Order; (ii) repudiates, breaches
or threatens to breach any of the terms of the IQ(d# fails to deliver, or threatens not to
deliver, Supplies in connection with the Order;) (fails to make progress or to meet
reasonable quality requirements so as to endaigetytand proper performance of the
Order; (v) Seller makes an assignment for the hieéfcreditors, or proceedings in
bankruptcy or insolvency are instituted by or agtirSeller; (vi) Seller needs
accommodations from Behr, financial or otherwiseprder to meet its obligations under
the Order; or (vii) at any time in Behr’s sole juxgnt Seller's financial or other condition or
progress on this Order endangers timely performance

15.2.3If for any reason a termination for Cause is fouadbe wrongful, then the termination
shall automatically be a termination for convengnc

15.2.4Termination by Behr shall not relieve Seller of diapility under the Order.

15.3 Termination by Seller Seller may terminate this agreement only foremak non-payment of the
purchase price for Supplies that are thirty (30)nore days past due and material in amount, and the
only if: (i) Seller first provides Behr written noe specifying the amounts past due and Selleténtn
to terminate the Order if the past due amount tspaad; and (i) Behr, within thirty (30) days afich
notice, does not either: (x) pay the past due ansowr (y) notify Seller that Behr is disputing the
amount Seller claims is unpaid. Seller shall teatenunder this section by delivering a Termination
Notice to Behr. Seller may not terminate the Orfigrany reason except as permitted under this
section. Seller may not suspend performance oDtider for any reason.

15.4 Seller's Obligations Following Termination

Following delivery of a Notice of Termination, Salilshall, unless otherwise directed by Behr angestib
to its obligation to provide Transition Support (kfined in §15.8):
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15.4.1terminate promptly all work under this Order amdnsfer title and deliver to Behr all
finished work completed prior to receipt of the Netof Termination;

15.4.2transfer title and deliver to Behr all conformiagrk in process, parts and materials that
Seller produced or acquired in accordance with @nder and that Seller cannot use in
producing goods for itself or for others, providbdat Behr shall have the right, but not the
obligation, to purchase work in process, parts amaterials in excess of the amounts
authorized under 83.3; and

15.4.3take actions reasonably necessary to protect grope Seller's possession in which Behr
has an interest until Seller receives disposatuntibns from Behr.

15.5 Behr’s Obligations Following TerminationSubject to 815.7.2, Behr shall pay to Selleconnection
with termination only the following amounts, withtaduplication, in complete and final satisfactidn o
any liabilities relating to this Order:

15.5.1 The purchase price for all conforming Supplies inesmk by Behr prior to Notice of
Termination or delivered following Notice of Ternaition pursuant to 815.4.1, §15.8 or at
the written direction of Behr;

15.5.2 Any amounts owed for Transition Support pursuar§15.8.3.

15.5.3 If terminated for any reason other than DefauliS&jler, Seller's reasonable actual cost of:
(i) merchantable and useable work-in-process aedptirts and materials transferred to
Behr under 815.4, but not to exceed the Orderpricthe Supplies had Seller completed
the work, and not to exceed the amounts necessasatisfy Seller’'s obligations for firm
orders, as defined in 83.1, unless Behr agreesitmg/to a longer lead time; (ii) carrying
out its obligation under 815.4.3; and (iii) any etltosts or allowances that Behr, in its sole
discretion, may elect to pay.

15.6 Behr’s Obligations Following ExpirationIf the Order expires, Behr shall pay to Sellarcomplete
and final satisfaction of any liabilities relatibtg the Order, only the purchase price for all comiog
Supplies received by Behr prior to expiration aifidapplicable, any amounts owed for Transition
Support pursuant to 815.8.3.

15.7 Limitations on Behr’s Obligations Following Termiien or Expiration

15.7.1 Behr’'s obligations under 815.5 are conditioned uatier's furnishing to Behr, within
thirty (30) days after the date of termination $ach shorter period as may be required by
Behr's Customer), a termination claim, which wibnsist exclusively of the items of
Behr's obligation to Seller that are expressly pget by this section. Behr may audit
Seller's records before or after payment to vaifyounts requested in Seller's termination
claim. If the parties fail to agree upon the antalure Seller for its termination claim, Behr
shall determine the amount in its reasonable discre

15.7.2 Behr shall not be obligated to make any paymentSigpplies, work-in-process, parts or
raw materials inventory: (i) in excess of those Which Behr was obligated to pay
pursuant to 83.3; or (ii) that are damaged or dgett or that are not merchantable or
useable; (iii) that are in Seller's standard stockhat are readily marketable; or (iv) that
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can be returned to Seller’s suppliers or subcotdrador credit.

15.7.3 In the event of a termination of this Order by Bels a result of Behr ceasing to be a
supplier to the Customer for the product in resgéaihich Behr issued this Order, Behr
shall only be obligated to compensate Seller for @sts under 815.5.3 to the extent that
the Customer reimburses Behr for such costs.

15.7.4 Behr will have no obligation for and will not vequired to pay Seller, directly or on
account of claims by Seller's subcontractors, dss lof anticipated profit, failure to realize
anticipated production volumes, revenues or sayingabsorbed overhead, interest on
claims, product development and engineering casisling, facilities and equipment
rearrangement costs or rental, unamortized capitaldepreciation costs, or general
administrative burden charges from termination gpimtion of the Order, except as
otherwise expressly agreed in a separate OrdexddsyiBehr.

15.8 Transition of Supplies Following Termination or Epgtion. Following expiration or termination of
the Order by either party for any reason (includiegnination by Seller) and notwithstanding any
claimed or actual breach of any obligation by B&willer will cooperate in the transition of supfdya
successor supplier, including the following, whialhil collectively be referred to as "Transition
Support":

15.8.1 Seller will continue production and delivery of &upplies as ordered by Behr, at the
prices and other terms stated in the Order, witlpoeinium or other condition, during the
entire period reasonably needed by Behr to complle¢e transition to the alternate
supplier(s), such that Seller's action or inacttanses no interruption in Behr's ability to
obtain Supplies as needed;

15.8.2 at no cost to Behr, Seller will promptly provide edquested information, documentation
and access to Seller's manufacturing process, dimguon-site inspections, bill-of-
material data, tooling and process detail and sesngli Supplies and components; and

15.8.3 subject to Seller's actual capacity constraintslleSewill provide special overtime
production, storage and/or management of extrantavg of Supplies, extraordinary
packaging and transportation and other specialcenas expressly requested by Behr in
writing. If the transition occurs for reasons athlean Seller's termination for Default,
Behr will, at the end of the transition period, ptye reasonable, actual cost of the
assistance under this section, provided that Se#leradvised Behr prior to incurring such
amounts of its estimate of such costs. If theigartlisagree on the cost of Transition
Support, Behr will pay the agreed portion to Sellethout prejudice to Seller’s right to
seek to recover any disputed amounts.

16Behr’s Property

16.1 Behr’'s Property means any tangible or intangiblepprty to which Behr has title. Behr's Property
includes:

16.1.1 Supplies, together with materials and componertsrporated or to be incorporated in the
Supplies;

16.1.2 all property which is furnished by Behr, eithereditly or indirectly to Seller to perform the
15
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Order; or

16.1.3 Inventions, Intellectual Property and Proprietarfotmation of Behr, as specified in 8819

and 20;

16.1.4 Tooling and other property (including, by way ofexple, returnable packaging) that Behr

has agreed in an Order to compensate Seller;

16.1.5 any modifications, repairs, refurbishments, anpdagements of Behr's Property.

16.2 With respect to Behr’'s Property in the custody @ntool of Seller or Seller’'s suppliers, contractors

agents:
16.2.1

16.2.2

16.2.3

16.2.4

16.2.5

Seller shall use Behr Property only for the producof Supplies for Behr.

Seller at its own expense shall keep Behr Propdityin good working condition (i)
housed, maintained, and free from damages inaudormal wear and tear; (ii) insured
for the benefit of Behr at all times while in Sebepossession; and (iii) segregated from all
other assets and labeled as being the propertelof & its Customer.

Seller shall have only temporary possession asilaebat will. Seller may not release,
relocate or dispose of Behr's Property to any thpatty without the express written
permission of Behr. Seller shall promptly notifgl8 of the location of Behr’'s Property if
located at any place other than Seller’s facility.

Behr will have the right to enter Seller's premisesnspect Behr’'s Property and Seller's
records regarding Behr’'s Property. Only Behr (ehBs affiliates) has any right, title or
interest in Behr's Property, except for Seller'siiied right, subject to Behr's sole
discretion, to use Behr’'s Property in the manufactf Supplies. Seller agrees neither to
create nor allow to exist any liens on Behr’s Propand Seller agrees to immediately sign
any UCC-1 forms or other documents reasonably redquby Behr to perfect all rights
granted herein. Seller grants to Behr a limited arevocable power of attorney, coupled
with an interest, to execute and record on Sellelsalf any notice financing statements
with respect to Behr's Property that Behr determiaee reasonably necessary to reflect
Behr’s interest in Behr’s Property.

Immediately upon Behr’s request or upon any bartkgupr insolvency filing, and without
payment of any kind, the Seller will return BehPsoperty, and will comply with Behr’'s
instructions relating to its return, including dt limited to the method and location for
its return. Seller is responsible for labor andeotcosts incidental to its return. Seller will
cooperate with Behr and will provide Behr with agxdo all facilities at which Behr’'s
Property is located. Seller expressly waives agptrto additional notice or process
relating to Behr’s exercise of its rights understBection. Seller waives, to the extent
permitted by law: (i) any lien or other rights tHaeller might otherwise have on any of
Behr’s Property, including but not limited to motdeand tool builder's liens, regardless of
whether Behr's Property has been fully paid ford &) any objection to Behr's
repossession and removal of Behr’s Property foranyo reason, including bankruptcy or
insolvency proceedings. Behr’s right to delivefyBehr’'s Property shall not relieve Behr
of its obligation, if any, to later pay any unpaichounts;
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17 Seller’s

17.1

17.2

17.3

18Tooling
18.1

18.2

18.3

Property

All items that are not Behr’s Property and thatrmeeessary or used for the production of Supplies
are Seller’s Property (“Seller’'s Property”).

Seller, at its expense, will furnish, keep in gowdrking condition capable of producing
Supplies meeting all applicable specifications, agjglace when necessary, all Seller’'s Property.
Seller will insure Seller's Property with full firand extended coverage insurance for its
replacement value. If Seller uses Seller's Prgptrtproduce goods or services similar to
Supplies for other customers, including aftermarkettomers, such goods or services will not
incorporate any of Behr’s logos, trademarks, trase®s or part numbers. Seller will not
disclose or imply in its marketing efforts that Bugoods or services are equivalent to those
purchased by Behr.

Seller grants to Behr an irrevocable option to faiesession of and title to Seller's Property ithat
special for the production of Supplies under thdegdupon payment to Seller of its net book value
less any amounts that Behr has previously paidetteiSfor the cost of such items. This option
does not apply if Seller's Property is used to poedgoods that are the standard stock of Seller or
if Seller is selling substantial quantities of ligeods to others.

Tooling includes prototype and production toolgfures, gauges, jigs, patterns, castings, cavity
dies and molds, with all related software, and ssgres (“Tooling”).

Seller shall not purchase any Tooling for the aot@if Behr or charge Behr for any tooling except
as authorized in an Order.

If Behr has agreed to compensate Seller for Tooling

18.3.1 The price for Tooling set forth in the Order wik ladjusted to credit Behr in the amount, if
any, by which the price exceeds Seller's actual aswverified. If Seller does not provide
such access and documentation, Behr may determinigs ireasonable discretion an
appropriate adjustment. Seller will retain all tcoscords for a period of five (5) years
after receiving final payment of the charges. &elill provide to Behr, as requested,
access to Seller's premises and all documentattatirg to the Tooling prior and
subsequent to payment, to inspect work performetl tanverify charges submitted by
Seller against the Order. Seller shall adheredbrB procedure in effect at the time for
submitting requests for reimbursements for Tootogts.

18.3.2 The Seller shall be entitled to receive paymentTooling only after it is completed.
Tooling is not complete until Seller, at its ownpexrse, has successfully completed all
required testing (including, for Tooling used innoection with motor vehicle parts
production, completion of the PPAP process) and Babmitted all necessary
documentation.

18.3.3 Seller shall be entitled to receive payment offitgraand to the extent of, and in proportion
to, Behr’'s actual receipt of such reimbursemerdtber payment from the Customer.

18.4 If Seller is responsible for fabricating or acqongiTooling, such Tooling shall: (i) comply with any
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18.5

18.6

specifications provided by Behr (or, where direcbgdBehr, those of its Customer); and (ii) be
capable of producing Supplies that satisfy the @rdeluding meeting any volume requirements
or estimates provided to Seller during the lifeahef product as well as satisfying the requiremémts
Service Parts. Time is of the essence for Selkeetyuisition or fabrication of Tooling. Seller #ha
provide Tooling progress reports on Behr's requast shall promptly notify Behr in writing if it
believes that the Tooling might not be completedh®ycompletion date specified on the Order.

If all or part of the fabrication, modification,pair or refurbishment of Tooling will be subconteat

to a third-party toolmaker, the Seller will: (a)vgiBehr advance written notice of the identity v t
toolmaker and the location of the Tooling; (b) imfothe toolmaker in writing that it is a baileevait},
through the Seller, of Tooling owned by Behr; aw)l ije solely responsible for payments to the
toolmaker. Behr has no obligation to the Sellesabcontractor other than payment to the Seller of
the Order price. If a subcontractor brings anaactigainst the Seller for payment of the Toolimg, t
Seller will not join Behr in the action.

If the Seller intends to subcontract all or parttie manufacture of the Supplies to a third-party
subcontractor and to locate Tooling on the subeetr's premises, the Seller will: (a) provide Behr
with written notice of the identity of the subcattor and the location of the Tooling; (b) obtdue t
written permission of Behr in advance of the S&lldoing so; (c) inform the subcontractor in wigtin
that it is a bailee-at-will, through the Seller, Tdoling owned by Behr; and (d) be solely respdesib
for payments to the subcontractor.

19Intellectual Property

19.1

19.2

19.3

19.4

Seller warrants that the Supplies and the saleoantle thereof (before or after incorporation into
products during manufacture) do not and will nofringe any Intellectual Property Rights.

“Intellectual Property Right” means any right angiunder U.S. or foreign law relating to patent,
trademark, copyright, moral, industrial design tighmisuse or misappropriation of trade secrets.

If Seller, or any person employed by or working enthe direction of Seller, in the performance of
the Order conceives or first reduces to practigearly invention or any experimental, development
or research activities, including engineering edathereto, whether or not patentable; (ii) any
reduction to practice of any subject matter, agpiccn or discovery which could be patented or
copyrighted; or (iii) any improvement in the desighthe Supplies or any alternative or improved
method of accomplishing the objectives of this @idellectively, “Inventions”), such Inventions sha
be owned by Behr and be deemed confidential angrigtary property of Behr, whether or not such
Inventions or any portions thereof can be copyedhtr patented or not. Seller shall immediately
disclose all Inventions to Behr and shall cooperatel cause its employees to cooperate, in exgcutin
any documents and taking any other actions negessg@atent, copyright, assign to Behr or otherwise
perfect or protect such Inventions for the berafBehr.

Seller shall not manufacture or provide, or offemtanufacture or provide, any goods or services tha
are based in whole or in part upon Inventions, idemtial or proprietary information of Behr or
intellectual property of Behr, whether for its opwarposes, except to satisfy its obligations unteyr t
Order, for the Customer or any other third partrgghhout Behr’s prior written consent.

Seller hereby grants to Behr, its subsidiaries affitlates, and their respective successors angdss
and Behr hereby accepts, a non-exclusive, irredecabyalty-free, fully paid up worldwide license,
including the right to sublicense to others in aection with providing the Supplies to Behr or the
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Customer, under: (i) any Intellectual Property Rsgbwned or controlled by Seller or its affiliatesd
relating to the Supplies, to make, have made, repaionstruct, rebuild, relocate, use, sell angarh
the Supplies, and (ii) any works of authorship dixe any tangible medium of expression, including
drawings, prints, manuals and specifications, &ired by Seller in the course of Seller’s activitgler
this Order, to reproduce, distribute and displaghsworks and to prepare derivative works based
thereon, subject to the other provisions of thidedr(all items in clauses (i) and (ii) above,
collectively, “Seller’'s Intellectual Property”, ansuch License in respect thereof, the “License”).
Seller acknowledges and understands that the Lacemall be effective from the first date of deliver
of the Supplies under this Order and extend fotosg as Behr has contractual obligations to the
Customer. The License is intended to be subjetitdSC Section 365(n), as an executory agreement
under which Behr has license rights to Seller’sllattual Property, and is supplementary to angioth
rights of Behr under this Order and any other agesd with Seller.

19.5 Seller will ensure that the terms of its contragith its subcontractors and employees are congisten
with the terms of this section.

20Proprietary Information

20.1 Any information or knowledge that Behr may havecltised or may hereafter disclose to Seller in
connection with this Order (including but not lietdt to the terms of the Order) and any and all sesvi
to be rendered and/or work to be performed purstaatitis Order is and shall be deemed confidential
and Proprietary Information of Behr (“Proprietaryfdrmation”).  Seller shall not, without
authorization in writing from Behr, use (except @&scessary to the performance of the Order),
communicate or disclose the confidential and Petary Information of Behr or use such information
for any purpose other than to perform its obligasiainder the Order. Seller agrees to safeguard the
confidential and Proprietary Information of Behr bging reasonable efforts, consistent with those
used in the protection of its own Proprietary Infiation of a similar nature, to prevent its disclesto
third parties. Seller agrees to cause its empkyéeontractors”, officers, directors, agents and
representatives to be bound by and comply with firegoing restrictions regarding the use or
disclosure of such confidential and Proprietaryotnfation. Seller further agrees not to assert any
claims with respect to any technical informatiomttiSeller shall have disclosed or may hereafter
disclose to Behr in connection with the Supplies.

20.2 The restrictions and obligations of §20.1 will ragply to information that: (a) is already publicly
known at the time of its disclosure by Behr; (bleafdisclosure by Behr becomes publicly known
through no fault of Seller; or (c) Seller can editbby written documentation was properly in its
possession prior to disclosure by Behr or was irddpntly developed by Seller without use of or
reference to Behr’'s information. Notwithstandingything to the contrary in these Terms, any
confidentiality or non-disclosure agreement betwtenparties that predates the Order will remain
in effect except as expressly modified by the Qrdad to the extent of a conflict between the espre
terms of such an agreement and this Section, thestef that agreement will control.

20.3 All documents containing Proprietary Informatioratang to the Supplies produced or acquired by
Seller under the Order will belong to Behr. Alladings, know-how, and confidential information
supplied to Seller by Behr and all rights thereiitl vemain the property of Behr and will be kept
confidential by Seller in accordance with § 20.b\ah

20.4 Seller shall, within five (5) business days of Beslmequest or the expiration or termination of this
Order, return all confidential and Proprietary Imhation (including all copies, notes and/or exsact
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thereof).

21Insurance; Waiver of Liens

21.1 Seller agrees to furnish to Behr promptly upon estja certificate from its insurance brokers omage

21.2

showing that it carries adequate workers' compensaind comprehensive general liability insurance
coverage, including contractual liability insuranegplicable to this Order, product liability,
automobile, public liability, and property damagesurance in amounts and coverage sufficient to
cover all claims hereunder. The certificate musivs the amount of coverage, policy number, and
date of expiration and must require the brokergemé&to give Behr thirty (30) days prior writtentice

of any lapse or cancellation of any policy. Behalsalso be shown as an additional insured on all
such insurance policies, including the comprehensgeneral liability policy, and contain
endorsements stating that the policies are primad/not excess over or contributory with any other
valid, applicable, and collectible insurance inctrfor Behr. Behr may require Seller to furnish
evidence of any insurance policy, but failure tonpdy with these requirements will not relieve Selle
of its liability and obligation under this section.

If Seller is self-insured for workers compensatamverage, it will, if requested by Behr, provide th
applicable state certificate establishing suchustéd Behr. Seller hereby waives all mechaniegisli
and claims and agrees that none shall be filedaontaaned against Behr's premises on account of any
Supplies and shall cause all its subcontractorsemadmen and suppliers (and subcontractors of such
parties) to provide similar waivers and agreemenferm satisfactory to Behr.

22Excusable Delay.

22.1

22.2

22.3

22.4

General Terms and Conditions

Any delay or failure of either party to perform gbligations will be excused if and to the extdratt
the party is unable to perform due to an eventcounence beyond its reasonable control and without
its fault or negligence, such as: acts of God;riesbtns, prohibitions, priorities or allocations
imposed or actions taken by a governmental autyyoembargoes; fires; explosions; natural
disasters; riots; wars; sabotage; or court injamctor order (collectively “Excusable Delay”).
However, in no event will the Seller's performarmeexcused by: (i) the change in cost or availgbili
of materials, components or services based on reokelitions, supplier failure or inability to perin
(unless the failure or inability is caused by aremvor occurrence that would itself be an
Excusable Delay); (ii) contract disputes; (iii) [eels or a Seller’s financial distress; (iv) anyda
strike or other labor disruption applicable to 8elbr to any of its subcontractors or suppliers{ior
Seller's failure to comply with applicable law av take actions reasonably necessary to schedule
performance in anticipation of any customs, exjpogert and/or Government requirement for which
there is public notice.

Seller shall immediately give written notice to Beli any event or occurrence that threatens toydela
or actually delays Seller's performance under fisler. Such notice shall include all relevant
information with respect to such threat, includihg possible duration and impact of a delay.

Seller, at its expense, shall use its best eftortsitigate any adverse effects or costs to Beler tdu
any actual or potential delay, including: (i) tmeplementation of a production contingency plan; (ii
upon Behr's express written authorization, incregsBeller's inventory of Supplies to a level
sufficient to sustain deliveries during such delaynd (iii) modifying the Supplies, suppliers,
production processes or other resources to alleveomtinuation or resumption of production.

During any Excusable Delay or failure to perform $gller, Behr may at its option and at Seller’s
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expense: (i) purchase Supplies from other sounséseduce its schedules to Seller by such quasititie
without liability to Seller; (ii) require Seller tdeliver to Behr at Behr’'s expense all finished dmo
work in process and parts and materials produceacquired for work under the Order; (iii) have
Seller provide Supplies from other sources in gtiastand at a time requested by Behr and at the
price set forth in the Order; and/or (iv) if thedtsable Delay results in a failure or delay to qenf
that has lasted for more than thirty (30) dayanieate the Order, in whole or in part, for Cause, i
accordance with §15.2.2

22.5 Seller shall timely notify Behr of any actual ortewtial labor dispute. Seller shall provide Behithw
six (6) months notice prior to the expiration ofyaurrent labor contract, applicable to Sellermahy
of its subcontractors or suppliers. Seller atikpense will take all necessary actions to enstioetya
(40) working day supply of Supplies in a neutrar@euse site to be located in the United States at
least fifty (50) miles from Seller's manufacturitagations during any anticipated labor disruption o
prior to the expiration of any labor contract. I&ekhall have this supply of Supplies warehouded a
least ten (10) working days prior to the expiratddrany such contract or anticipated dispute.

23Behr's Liability

23.1 Behr’s sole liability under the Order (including tiermination or expiration) is to pay for the Shiggp
in accordance with 85.3 and to pay the specifimteation related amounts described in 8815.5 and
15.8.

23.2 In no event shall Behr be liable for anticipatedfits, whether direct or indirect, interest, perestor
incidental, consequential, punitive, multiple, oremplary damages or liabilities in connection with
this Order, whether for breach of contract, latgnpant, property damage, personal injury, illness, o
death or otherwise.

24 Limitation on Assignment and Subcontracting

24.1 This Order is issued to the Seller, in relianceruggse personal performance of the duties imposed.
Without prior written consent of Behr, Seller magt:n(i) assign this Order or delegate the perforoean
of its duties hereunder; or (#ssign any accounts receivable from Behr to thandigs.

24.2 Seller will ensure that the terms of its contragith its suppliers and contractors provide Behr @sad
Customer with all of the rights specified in thisder.

24.3 Any subcontracting, assignment or delegation da¢gelieve Seller of any responsibility under this
Order.

25Compliance with Laws

Seller agrees to comply with all applicable lawdes, regulations, ordinances or other requiremehts
any national, state, provincial, local, multi-na@b or international body (collectively “Laws”) ed¢ing to
the manufacture, sale, delivery and use of the I8&gppr otherwise relating to the Order. Upon esiu
Seller will submit to Behr evidence of such compdie.

26 Special Situations

26.1 In addition to its indemnity obligations under 8§17, if Seller performs any work on Behr's or
Customer's premises or utilizes the property ofrBmhits Customer, whether on or off Behr's or
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Customer's premises, (i) Seller will examine thenuses to determine whether they are safe for the
requested services and will advise Behr promptlharof situation it deems to be unsafe; (ii) Seller's

employees, contractors, and agents will comply withregulations that apply to the premises and

may be removed from Behr’s premises at Behr’s dismn; and (iii) Seller's employees, contractors,

and agents will not possess, use, sell, transféreounder the influence of alcohol or unauthorized,

illegal, or controlled drugs or substances on treampses.

26.2 If the Order includes the removal, moving or insti@dn of production equipment, the following
clauses apply:

26.2.1 Seller agrees that it has inspected the equipmadhttlae site from which it is to be
removed or where it will be installed, and that gnee includes everything necessary to
complete the work, including without limitation tleest of providing access and egress,
relocating other equipment, power lines and othiities, preparing a proper foundation
to receive the machinery, and all special permmis equipment required to accomplish
the move. If any of the foregoing are to be fumeis$ by Behr, such items shall have been
clearly and specifically identified on the face tbk Order. With respect to items or
services furnished by Behr, including without liatibn foundations or lifting or moving
equipment, Seller agrees to inspect same beforetheeof and to be fully and
completely responsible for the adequacy thereof.

26.2.2  Seller or its mover shall provide insurance agaamy harm to Behr or its employees,
Sellers or the mover's employees, or the publgiragiout of its activities hereunder. The
minimum combined single limit of such insurancetasbe $5,000,000, written by an
insurer reasonably acceptable to Behr. In addit®eller shall maintain broad form
property damage liability insurance covering thévées described in this paragraph.
All policies shall name Behr as an additional ireslr

27Remedies

27.1 The rights and remedies reserved to Behr in theelOndll be cumulative with and in addition to all
other legal or equitable remedies.

27.2 In any action brought by Behr to enforce Selleb$igations in connection with the production or
delivery of Supplies or transition support, or fuvssession of property, the parties agree that Behr
does not have an adequate remedy at law and Bedmtiiled to an immediate order for specific
performance of Seller's obligations (including tethtemporary and preliminary injunctive relief).

27.3 Behr shall recover actual and reasonable attorfegss(including the cost of in-house counsel)ng a
action arising out of this Order, unless Sellehis prevailing party.

28Notices
28.1 All notices under this Order shall be in writingdamnless otherwise expressly stated in this Order:

28.1.1 Shall be transmitted in any of the following wayg: mailing by certified mail, return
receipt requested, with first-class postage prep@idmailing by recognized overnight
service utilizing receipts, delivery charges prepdiii) fax where an electronic proof of
transmission is generated at the time of sendimg; €mail, subject to proof of
transmission; or (v) Behr’s electronic system fomenunication with its suppliers. A copy
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of any notice to Behr must be sent attention Bedgal Department.

28.1.2 Shall be effective for (i) above upon five (5) daafter posting; for (ii), above upon one
(1) business day following deposit; or for (ii)iv or (v) above on the date of
transmission.

29Diversity Initiative
29.1 Behr encourages its Sellers to use diverse supplier

29.2 A diverse supplier is a business establishmentchvimeets one or more of the following conditions:
() a small business, as defined in Title 15, ®ect632 of the United States Code and related
regulations; (ii) a small business owned and cdiettdoy socially disadvantaged individuals (at teas
51 percent of the business is owned and contrdigdone or more socially and economically
disadvantaged individuals and the management aihdliesiness operations are controlled by one or
more such individuals); and (iii) a business tlzagt least 51 percent owned by a woman or women
who also control and operate the business. Updmw'8esquest, Seller will inform Behr annually the
percentage, based on dollar value, of the contentiged by diverse suppliers of the part purchased
hereunder as well as the basis for claiming thelh sontent was provided by a diverse supplier.

30 Miscellaneous

30.1 Jurisdiction and Applicable Law

30.1.1 This Order shall be interpreted and enforced iroatance with the local, domestic laws of
the State of Michigan without regard to its confliof law provisions, as if Behr and the
Seller entirely performed all transactions betwd#em in the State of Michigan and of the
United States of America, exclusive of their choafelaw rules. The parties expressly
consent to the sole and exclusive jurisdiction aeue, to the maximum extent permitted
under the law, of the State courts located in Qakldounty, Michigan or the federal courts
in the Eastern District of Michigan, Southern Digrs, for all lawsuits brought by either
party arising out of or related to this Order.

30.1.2 The parties expressly agree that the United Nati@osvention on Contracts for the
International Sale of Goods shall not apply to tBigler or any agreement or dispute
between the parties.

30.2 Waiver. Either party’s failure to insist on the perfomea by the other party of any term or failure to
exercise any right or remedy reserved in this Qrdeeither party’s waiver of any breach or default
hereunder by the other party shall not, thereaftarye any other terms, conditions, rights, remgdie
breaches or defaults, whether of the same or dasitgpe or not.

30.3 Severability If any provision of this Order, or portion ofyaprovision, is declared or found to be
unenforceable, the balance of this Order or sudvigion shall be interpreted and enforced to the
greatest extent possible as if the unenforcealdeigion or portion had never been a part hereof. |
particular, if any interest rate provided for hare higher than that permitted by applicable laghiall
automatically be amended to the highest legal rate.

30.4 Survival The obligations of Seller to Behr survive teration of the Order, except as otherwise
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30.5

30.6

30.7

30.8

provided in the Order.

Interpretation No provision may be construed against Behr eglthfting party. Section headings are
for convenience or reference only, and do not atfeemeaning of the Order.

No Publicity Seller will not advertise, publish or disclogeany third party (other than to Seller's
professional advisors on a confidential and neekrtmw basis) in any manner the fact that Seller
has contracted to furnish Behr the Supplies covbyethe Order or any terms of the Order (including
prices), or use any trademarks or trade names lof Beany press release, advertising or promotional
materials, without first obtaining Behr’s writtenrtsent.

Relationship of PartiesSeller and Behr are independent contractinggsmand nothing in the Order
will make either party the employee, agent or legaresentative of the other for any purpose. The
Order does not grant either party any authoritgdsume or to create any obligation on behalf ahor
the name of the other. Seller will be solely resgble for all employment and income taxes,
insurance premiums, charges and other expensesuitsiin connection with its performance of the
Order, except as expressly provided in a writtereagent signed by Behr. All employees and
agents of Seller or its respective contractors ergloyees or agents solely of Seller or such
contractors, and not of Behr, and are not entiteémployee benefits or other rights accorded to
Behr's employees. Behr is not responsible for @bljgation with respect to employees or agents of
Seller or its contractors.

Conflict of Interest Seller represents and warrants that its perfocmaf the Order will not in any
way conflict with any continuing interests or olaigpns of Seller or its employees or contractors.
Seller further warrants that while the Order iseiffiect, Seller and those of its employees and
contractors participating in the performance of @reler will refrain from any activities that could
reasonably be expected to present a conflict ef@st with respect to Seller's relationship wittnBar

its performance of the Order.

IN WITNESS WHEREOF, we acknowledge receipt of aocept the Order without exception.

By:

(Name of Seller)

Title:

D

ate:
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