AAVID™ Standard Terms and Conditions

QUOTATION — Seller’s quotation is an offer to sell products
and/or services to Buyer under these terms and conditions and
those specitied in the quotation. Seller’s quotation is valid only
for 30 days and may be withdrawn or modified by Seller at any
time prior to receiving Buyer's order. Prices quoted are for
specific minimum quantities to be delivered within six months.
In the event of a conflict between the terms of the quotation and
these terms and conditions, the terms of the quotation shall
govern.

ORDER ACCEPTANCE - Upon Seller’s acknowledgement,
Buyer's order is accepted under Seller’s terms and conditions of
sale and those specified in the quotation. Jf the terms stated in
Buyer’s order are inconsistent with the terms contained hereunder
and those specified in the guotation, Selier’s acknowledgement
shall constitute a counteroffer and Buyer shall be deemed to have
accepted Seller’s terms unless it notifies Seller to the contrary in
writing  within  five (3) days after receiving Seller's
acknowledgement. Unless and until specifically agreed to in
writing by Seller, any terms inconsistent with the terms offered
by Seller shall not be considered accepted by Seller.

PRICE — Seller reserves the right to revise the price at any time
due to unexpected, significant changes in circumstances. In the
event that Buyer and Seller fail to agree on the revised price,
Seller may, at its scle discretion, elect to cancel any remaining
portions of the order without penalty or cost to Seller.

TAXES — All national, federal, state and local sales, use gross
receipts, value added, import/export or other taxes/duties/taritfs
now or hereafter enacted, shall be Buver's responsibility, and
shall be paid by Buyer either to Seller or to the public authorities,
as the case may be.

PAYMENT — Unless otherwise specified, payment terms are net
30 days after date of invoice, subject to credit approval by Seller.
Invoices will be issued upon shipment of products (including
partial shipments) and/or when services are provided. Progress
payments on services are required on a monthly basis. Buyer
shall have no right of setoff. Seller reserves the right to cancel or
put on hold Buyer’s orders at any time due to Buyer’s non-
payment or credit problems, without penalty or cost to Seller.

SHIPMENT - (a) All shipments will be FOB shipping point,
freight/duty collect unless otherwise specified; (b) Quoted lead
time for delivery shall be +/- one week and is based upon timely
receipt from Buyer of all necessary information and approval of
drawings, etc. Seller shall not be liable to Buyer for any loss,
damage or delay due to any cause beyond Seller’s reasonable
control, including, without limitation: natural disasters,
strikes/work stoppages, fires, governmental acts, riots, pelitical
unrest, delays in transportation, and shortages in fuel, power,
labor, materials, components or other manufacturing facilities. In
the event of any such delay, the date of shipment shall be
extended for a peried equal to the time lost by reason of delay
plus any necessary recovery time. Seller, at its sole discretion,
may elect to cancel any remaining orders without penalty or cost
to Selfer in the event of extended delays beyond its control.

RISK OF LOSS — Buyer assumes all responsibility for, and risk
of loss of or damages to, the product upon delivery at Seller’s
shipping point even though Seller may have selected the carrier
and even though Seller may have agreed to undertake or
participate in the installation of the product.

CANCELLATIONS AND CHANGES — All order cancellations
and changes are subject to Seller’s approval. Sellet’s acceptance
of such changes or cancellations, if granted, shall be conditioned
upon Buyer’s reimbursement for all of Seller’s costs, expenses
and prorated profits.

INSPECTION AND RETURNS — Buyer shall inspect product
within ten (10) days of delivery. Prior to returning any product to
Seller, Buyer shall obtain a returmn material authorization (RMA)
from Seller along with Seller’s specific instructions. Sebler will
not accept any product returned without a proper RMA number
issued by Seller.

EQUIPMENT — All equipment, including but not limited to jigs,
dies, tools and fixtures constructed or acquired by Seller to
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manufacture/test products sold to Buyer hereunder shall be and
remain Seller’s property. Amounts paid in connection therewith
by Buyer, if any, represent service charges and fees.

WARRANTIES — Seller expressly warrants to Buyer that
products manufactured by Seller will be free from detrimental
defects in workmanship and materials as determined under
generally accepted industry standards and standards established
by Seller. Upon acceptance in writing of Buyer’s specific
requirements, Seller further expressly warrants to Buyer that its
products will meet such specifications. If it appears within two
years from the date of shipment by Seller that the product does
not meet these express warranties and Buyer gives Seller prompt
and reasonable notice, Seller shall, at its option, either repair or
replace at its expense, FOB Seller’s works, but not dismantle or
reinstall, the defective parts provided, upon request, such patts
are shipped freight prepaid to Seller’s works. These warmanties
shall not apply if product is subjected to other than normal and
proper storage, handling, instatiation, operation and maintenance
or to unauthorized repairs or alterations. Equipment, components
and accessories made by other manufacturers are warranted only
to the extent of the original manufacturer’s warranties to Seller.
THE FORGOING WARRANTY OBLIGATION OF THE
SELLER SHALL CONSTITUTE THE SOLE AND
EXCLUSIVE REMEDY OF THE BUYER AND THE SOLE
LIABILITY OF THE SELLER, EXCEPT AS SET FORTH
HEREIN AND EXCEPT AS TO TITLE IT 1S EXPRESSLY
AGREED (A) THAT THERE IS NO WARRANTY OF
MERCHANTABLITY OR ANY OTHER WARRANTY,
EXPRESS, IMPLIED OR STATUTORY, NOR ANY
AFFIRMATION OF FACT OR PROMISES BY SELLER WITH
RESPECT TO THE PRODUCT OR OTHERWISE WHICH
EXTEND BEYOND THE SPECIFICATIONS MUTUALLY
AGREED UPON IN WRITING BY SELLER AND BUYER,
AND (B) THAT THE BUYER ACKNOWLEDGES THAT IT IS
PURCHASING THE PRODUCT SOLELY ON THE BASIS OF
THE COMMITMENTS OF SELLER EXPRESSLY SET
FORTH HEREIN.

LIMITATION OF DAMAGES — IN NO EVENT SHALL
SELLER BE LIABLE TO BUYER ON A CLAIM OF ANY
KIND, INCLUDING  NEGLIGENCE, FOR ANY
INTERRUPTION OF OPERATIONS, LOSS OF
ANTICIPATED PROFITS OR FOR SPECIAL, INCIDENTIAL,
CONTINGENT OR CONSEQUENTIAL DAMAGES.

INTELLECTUAL PROPERTY - Nothing in this agreement shall
grant Buyer any rights or licenses of any kind with respect to any
patent, trademark, or more generally, proprietary right owned by
or licensed to Seller. Buyer expressly agrees to hold Seller and its
officers, directors, employees and agents harmless from any loss,
damage, or liability for the infringements of patent rights,
ticenses, copyrights, trademarks or franchises arising from or
connected to, directly or indirectly, the use or sale of the product
manufactured by Seller hereunder using Buyer's, in whole or in
part), design and/or specifications. Further, Buyer, at its sole
costs and expense, shall vigorously defend Seller and its
directors, officers, employees and agents in any action, suit or
claim in which such infringement is alleged with respect to the
sale or use of the product manufactured by Seller hereunder using
Buyer’s design and/or specifications.

PARTIES, GOVERNING LAW - These terms and conditions
shall be binding upon the parties and upon their respective heirs,
executors, successors and assigns, and this agreement shall be
governed by and interpreted in accordance with the laws of
Seller’s state of incorporation; however, in the case of
international transactions it shall be governed by the UN
Convention on the Intemnational Sale of Gooeds as adopted in the
United States,

GENERAL — This contract is for the benefit of the parties hereto
and not for any other person. Buyer may not delegate its
performance or assign its rights without Seller’s prior written
consent.



