GUARDIAN M

INDUSTRIES

GENERAL TERMS AND CONDITIONS FOR PURCHASE
OF NON-PRODUCTION GOODS (INCLUDING
EQUIPMENT) OR IN-PLANT SERVICES

1. Purpose and Use; Defined Terms.

1.1 Purpose and Use. These Terms
and Conditions for Purchase of Non-Production Goods
(Including Equipment) or In-PlantServices (the “Terms”) apply
to the purchase of items by Guardian Industries Holdings, LLC
orits direct or indirect subsidiaries, including Guardian Glass,
LLC or one if its direct or indirect subsidiaries (collectively
referred to in these Terms as “Guardian”) if a Buyer chooses to
contract with Sellerto purchase goods orservices, as applicable.
Section 2 describes how the Parties may enter into a binding
contract for the Work. The applicable rights, obligations and
liabilities of each Buyer under a Contract are solely those of such
Buyer and neither Guardian or any of its Affiliates or any other
Buyer will be responsible for any obligations or liabilities of such
Buyer. Under no circumstances, will Guardian or any Buyer not
party to a particular Contract bejointly and severally liable for the
obligations of others. The Goods or Services, as applicable,
may be more fully described in the Guardian-approved
specification referenced in the RFQ, Commercial Agreement or
PurchaseOrder and/or Seller’s published specification, regardless
of format, to the extent that it does not conflict with or is
inconstant with the specifications that are otherwise referenced
in the Contract (the “Specification”). Changes to these Terms are
not part of the Contract unless Buyer expressly agrees to them in
writing. The terms set forth in the following sections will be
applicable to Seller and Seller Group at all times during the Term
whether or notthere are any Purchase Orders or Commercial
Agreements in effect between the Parties: Section 4.3(a)
(Indemnity); Section 4.1 (Safety); Section 4.3(d) (Seller’s
Insurance); Section4.2(c) (Compliance with Laws); Section 8.1
(Confidentiality); and Section 8.12 (Publicity and Use of Name
and Marks).
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1.2 Certain Defined Terms. “Affiliate” of an entity means
any other entity that directly or indirectly, through one or more
intermediaries, Controls,is Controlled by, or is under common
Control with, such entity. “Buyer” is the Guardian entity
identified in the Purchase Order orother applicable Commercial
Agreement of the Parties. “Commercial Agreement”, if entered
into by the Parties, is a written document signed by Buyer and
Seller, describing the purchased Goods or Services, and setting
forth the commercial terms for purchase of Goods and Services
and may be usedin lieu ofor witha Purchase Order to evidence
Buyer’s purchase of Goods and Services. The Commercial
Agreement may be in the form of a SOW. A Commercial
Agreement is not bindingunless it is signed by both Parties. The
“Contract,” if entered into by the Parties, is comprised of (a)
these Terms, (b)the applicable Purchase Order and applicable
Commercial Agreement, (c) the Specifications, if applicable, (d)
the SOW, if applicable and signed by both Parties, (e) the
applicable Buyer’s then-current Supplier Quality Manual, (f)
any other document specifically agreed to by the Parties in
writing which reference these Terms and. “Control” (and with
correlative meanings, the terms “Controlled by” and “under
common Control with”) means, with respect to any person or
entity, the possession, directly or indirectly, ofthe powerto direct
or cause the direction of themanagement or policies of another
person or entity, whether through the ownership or voting
securities, by contract, or otherwise. “Effective Date” is the date
when these Terms are signed by Seller or when Seller otherwise
accepts these Terms via Buyer’s electronic procurement system.
“Guardian Data” means any information in digital format that
can be transmitted or processed, including, without limitation,
process data, equipment status data, alarm data, and KPI data,
that is produced by or inputted into the Goods or Services that are
the subject ofthe applicable Contract between Buyer and Seller
and Personal Data. “Goods” means the goods identified in any
applicable Purchase Order or other applicable Commercial
Agreement, which may include without limitation equipment,
tooling, dies, molds, and similar items. “Party” means Buyer or
Seller, as applicable. “Personal Data” means any data,
information or record that directly or indirectly identifies a natural
personor relates to an identifiable natural person, including but
not limited to name, address, telephone number, email address,
government issued identification number, date of birth,
biometric data, geolocational data, and any other personally
identifiableinformation that is stored in the Goods or Services
that are the subject ofthe applicable Contract between Buyer and
Seller. “Purchase Order” is a document that may be issued by
Buyer to Seller to evidence Buyer’s purchase of Goods and/or
Services. “Purchase Price” means the price for the Work to be
paid by Buyer to Seller as set forth in the Purchase Order or
Commercial Agreement. “RFQ” means the
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request for quotation, request for proposal, or similar document,
issued by Buyer for the Goods and/or Services. “Seller” means
the entity from which the Buyer purchases Goods or Services.
“Seller Group” means Seller, its subcontractors, and each of
their respective employees, subcontractors, agents,
representatives and invitees. “Services” means the services
identified in a Purchase Order, Commercial Agreement,
Specification, SOW oroneof moreof such documents. “SOW”
is a Statement of Work that the Parties may use to set out the
commercial terms of the Services to be performed. A SOW is
not binding on the Parties unless it signed by both Parties.
“Work” means the Goods and Services collectively when
purchased together under the same Contract and individually if
purchased under separate Contracts.

2. Forminga Contract.

2.1 With RFQ. If Seller has received an RFQ from Buyer,
this Section 2.1 applies.

(a) Submitting Quotations. Seller must submit its
quotation in writing, and it must be signed by Seller’s
authorized representative.

(b) Meaning of Quotations. Seller’s quotation is deemed
to be an offer to sell on precisely the basis set forth in these
Terms and the Specifications provided as part of the RFQ. If
Seller wishes to quote on a different basis or to change any of
the terms, Seller must seek amended specifications or conditions
from Buyer before Seller submits its quotation. Seller’s
quotation will be open for acceptance for the time specified in
the Specifications (if no time is specified, for three months).

(c) Acceptance and Forming a Contract. Buyer reserves
the right to reject any offer in its sole discretion. Seller and
Buyer have a binding agreement with respect to the Work when
Buyer either: (i) accepts Seller’s offer by delivering Seller a
Purchase Order in response to Seller’s quotation and (A) the
price on the Purchase Order matches the price in the quotation;
or (B) the price onthe Purchase Order is different from the price
on the quote and Seller confirms Seller’s acceptance of the
change by accepting the Purchase Order or beginning work; or
(i) enters into a Commercial Agreement with Seller inresponse
to Seller’s quotation. Seller will be deemed to have accepted the
Purchase Order if Seller does not reject it in writing within 5
business days of receipt.

2.2 Purchase Order — Acceptance and Contract
Formation. If Sellerhas not submitted a quotation to Buyer in
response to an RFQ, this Section2.2 applies. Seller and Buyer
have a binding agreement with respect to the Work when Seller
accepts Buyer’s Purchase Order, which is deemed to include
these Terms. Purchase Order acceptance occurs when Seller (a)
begins or continues to perform the Work; or (b) accepts the
Purchase Order; or (c) enters into a Commercial Agreement
with Buyer. Seller will be deemed to have accepted the

PurchaseOrder if Seller does not reject it in writing within 5
business days of receipt.
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2.3 Order of Precedence. If there is a conflict between any
of the documents that comprise the Contract, the order of
precedence is: (a) the applicable Purchase Order and
Commercial Agreement, as applicable, (b) the SOW, (c) the
Specification, (d) these Terms, and (e) the applicable Buyer’s
then-current Supplier Quality Manual. For the avoidance of
doubt, a Purchase Order may only supplement these terms with
respect to pricing, schedule, and other specific aspects of the
Goods or Services and not as to general terms and conditions
related to the supply of Goods or Services that are otherwise
provided for in these Terms. Buyer expressly objects to, and
does not accept, any changes or additions to the Contract that
Seller makes and no such changes or additions are part of the
Contractunless each Party expressly agrees to them in writing.

2.4 Affiliate Adoption. Seller agrees that if any Affiliates
of Guardian or Buyerwish to purchase Goods or Services from
Seller by issuing Purchase Orders or entering into other
Commercial Agreements with Seller (an “Affiliate Contract”),
these Terms will be incorporated by reference in any such
Affiliate Contract as if these Terms wereseparately executed by
such Affiliate (and solely by such Affiliate), without reference
to such terms for Guardian companies but which must be
specificallyreferenced for any Affiliate that is not a Guardian
company provided, however, that (i) such Affiliate Contract
may contain such additional supplementary provisions or
amendments to these Terms as Affiliate and Seller may agree
upon in writing and (ii) if there is a conflict between the terms
ofthe Affiliate Contract and these Terms, the Affiliate Contract
controls. For purposes of such Affiliate Contract, the term
“Buyer” in these Terms will be deemed to apply to such
Affiliate. The applicable rights, obligations, and liabilities of a
Buyer under an Affiliate Contract will be solely those of such
Buyer and none of the Affiliates or Guardian will be responsible
for any obligations or liabilities of such Buyer under an Affiliate
Contract. Theapplicable rights, obligations, and liabilities of the
Affiliate Buyer will besolely those of the Affiliate, and neither
Guardian nor any other Buyer will be responsible for any
obligation or liabilities of the Affiliate Buyer under such
Affiliate Contract. Underno circumstances will Guardian or any
of'the Affiliates be jointly or severally liable for the obligations
of others.

3. Communication. If a representative of Buyer is

identified in the Contract or otherwise identified in writing to
Seller (“Buyer’s Representative”) that person is Buyer’s first
point of contact and, except in an emergency (and then only to
the extent madenecessary by the emergency), Seller will not act
on instructions from anyone else. Buyer may change Buyer’s
Representative upon written notice or through notification via
Buyer’s electronic procurement system. Seller’s representative
as identified in the Contract or otherwise in writing (“Seller’s
Representative)is the person through whom all communication
to Seller’s Group regarding the Work will be conducted.

4. Seller Responsibilities.

Woad cilply Jaally Ol L Y Lyl s ol
sl alSaYly Loy il Blaiy Led Gl ccilesall i il s 3Y)
sl ‘; );\dSuuL«.ﬂr_ UA}AAJ.A“ Glaadldl 5\@\_“:.\5\ .‘u_)}.u PIARN]
L.@)M\JULA‘}‘u\)uudldﬂdy‘jh‘)a‘jw\ua)m} ol
ol Le caall (gl LYY 5l ol juaill Al (4S5 Y 5 il e )

o IS Uha Cajpha JS1gle (8815

o e s 8 4l Gl L) @il s Al 3l S al slaie 2.4
e et 5l el ¢34 g il Sl (Guardian) 48,8 Ay lS 5
Sl we AT & s il o) ol )pd el Jaal dA e el
l&: dJ.AJAS‘)AAI e Lﬁ‘ »BLJ‘)MS‘D-\A J“)J}e.l:l ("d.u)“AS)uJ\AA:")
Juaiie JS20 Lyl o <5 g Wil KN b g K sy Ja
S8 s b T 80 el U8 Y1 (50 ¢(Laas 5 Al il AS,8) i)
Ay 45‘)“ 4_|\ d\A‘H 3aasa 3 s Ll 3 LEY) cany ST (Guardian)
ol 5a (1) oF &l Jal e ko i o805 (Guardian) 4,8 s

L5 il o3g) Audla) Alaai Spami f alSaf e Al 1 A58 dhe (5 siny
plSal G ol aa 5130 (2) 5 Lkad il Al 311 S 500 (e TS Lo o
ol e Y s Al W A Al die AlSad 3 guih cdag il a2 g Al S Ayl dae
‘_;r_ \;JML})‘E\L\A‘;JJ\)}\ "é)m.d\" GXLAAA.\&ILH.\AJ‘:‘\.S)A“.\SE
s A ) ] g s 3lal Jill 5 jidie JS (BB 3 gad Al 3l AS 0 Gl
S GGE g g8 AT Yy eny gl AU dw) K4 %
bl @l el gthe 5 @l 31 @l 355 (Guardian) A4S,
(Al AS,8) dae) Cadie JS Bsia 2pad Al 4S8 Nie Gun sa
coda g ‘é)m.ﬁl\gﬂ.\.\li.h‘) A< 8 23e (an s Ay bl Al giia g 4l Jill
¢ e (Guardian) 3 5l e @A e Gl g8 s Y
Al Al W AS A e gy (5t @lld e il gl i el 3
s e el S, (e (51 Y 5 ¢(Guardian) 38,8 ¢S Y sk
)l Sl ) e 8o i gl bl

A L) AR ) gl e R JlaY) 3
Lalall 1Y) Jai¥l dga sa (adill lld o sS4 o (Mg _jidiall Jhaa) @il
Y AT add 6l e ciladad o 2Ly @) G ety Y 5 gty
‘5‘);..34“ BYEeT (ngb.H\ AUla 4aiss L;ﬂ\ AJJ:&B)) skl Vs
Gk ol DDA G sl oS ) sk g (s il Jae s
‘f _\.\;A“ eu\d&«xu)&\} ‘5).\‘“]1_‘ uam\@})ﬂy\ubw\?&:

A u.AeAJ L?*JJ\ sl ("@Lﬂl J" ") J;\ J&u '} EY WA Jl ]|

L e pema Y Jaally Ailaiall O ol gpen

RER T 4

«(Guardian) 3 _,d al (5 sl 4y 5151 Al a3 AL 4.1
b b @l o il 5 e

W s A e g g A (e Jypee ()
(53” u;}w u.\l}l&qﬂ} M)am} L;)AMU }Aé‘ 43\.-4. @LJ\ A.CJA-A
\J"‘ Nl J;\ (4 ‘\AJ)LH \_Il;bsyl ¢_\A @Ul b.u} J.A!..‘. \J"‘ J})) ..4.\.1;5

Guardian - Global Equipment and In Plant Services Terms Rev.
04.01.2021

Page 4 of 28




4.1 Safety. Safety is a top priority for Guardian; Seller
will comply with the following:

(a) Seller Responsible for Safety. Selleris responsible for
the safety of the employees of Seller Group, as well as Buyer’s
employees, guests and other contractors who may be affected by
the Work. Seller will take all necessary steps to minimize the
risk of harmor accident that may result from the Work. Seller
will establishand enforce appropriate safety, health and work
procedures for the jobs being performed, and will comply with
all applicable laws and regulations and the balance of this
Section 4.

(b) Injuries. All injuries must immediately be reported to
the Buyer project manager or designee, as applicable, and the
Plant Safety Officer, and an accident report must be completed
immediately. Seller will provide Buyer with any information
that Guardian or Buyer requests regarding such injuries.

(c) Clean Work Site. Seller will protect the place where
the Work is performed from accumulation of trash or debris
duringthe Work. Seller will remove all trash and debris so that
the work site is left clean and neat during, and at the end of each
working day and at the end of Seller’s performance of the Work.
If Seller does not leave the work site clean and neat, Buyer may
have the work site cleaned, and Seller will reimburse Buyer for
the reasonable cost ofthe clean-up. Unless otherwise agreed by
Buyer, Seller will arrange for proper disposal of all trash and
debris at Seller’s expense.

(d) Preventing Property Damage. Selleris responsible for
the protection of the plant and equipment where Seller is
working, and all materials, from damage, including damage
caused by Seller Group. Seller will immediately report to the
Buyer project manager or designee any property damage caused
by Seller or a member of Seller Group.

(e) Specific Safety Rules. In addition to the general
requirements noted above, and without limiting Seller’s overall
responsibility for safety, Seller will comply, and ensure that all
members of Seller Group comply with the rules, policies, and
guidelines ofthe Buyerplant where the Work is performed and
with the following specific rules:

(1) Seller Group will be subject to all provisions of the
Buyer Contractor Management Standard and any Buyer issued
Contractor Management Plan (collectively, the “Safety
Standard”), including without limitation, following all of
Buyer’s plant and Occupational Safety and Health
Administration (OSHA) policies and procedures wherever
applicable and otherregulatory policies. Buyer may require that
arisk assessment be completed before Work begins. The risk
assessment will either be completed by Seller with Buyer’s
assistance or by Buyer with Seller’s assistance, as determined
by Buyer. The results of the risk assessment will be
comprehensively reviewed with Seller Group before engaging
in Work. If thereis a conflict between the Safety Standard and
the safety requirement set forth in these Terms, the Safety
Standard will control and govern.

(ii) Clear, industrial safety glasses meeting ANSI standard
787 or similar standard applicable in the jurisdiction where the
Work is performed, with side shields, and safety shoes must be
worn in the facility always.
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(iii) No cutting or welding is permitted without the
approval of the Buyer project manageror designee and the
maintenance superintendent.

(iv) Do notalter (disconnect or connect) any electrical or
other utility service to any part ofthe plant without the approval
of'the Buyer project manager or designee and the maintenance
superintendent.

) Follow Buyer’s Hazardous Materials Communication
Program and Environmental Program and procedures for each
and/or such similarregulatory requirements that may exist in the
jurisdiction where the Work occurs.

(vi) Vehicles of the Seller Group are permitted in the
Buyer facilities only when dropping off or picking up material
or equipment. Park in designated areas only. Seller Group
employees are not permitted in the Buyer’s facility outside the
area of the Work. Buyer reserves the right to check the vehicles
entering or leaving Buyer’s facilities.

(vii) The following are not permitted in a Buyer at any
time: weapons; drugs or alcohol; private radio transmissions;
aluminum cans (at Guardian float facilities only); smoking;
short pants; bareshoulders; open toe shoes; tom pants or shirts;
or other clothing, jewelry, or hairstyles presenting a safety
hazard. The determination of a safety hazard will be made
solely by Buyer’s Health and Safety Manager or designee.

(viii) Weapons are not permitted on any Buyer property at
any time (including weapons stored in any vehicle or container),
regardless of whetheran individual has a valid permit to carry a
weapon. Weapons include firearms, explosives, air rifles or
pistols,andknives (except small pocket knives with blades no
longer than three inches).

(ix) Neither Seller norany member of Seller Group is
permitted in the facility outside the Work area.

(f) Safety Concerns. If, in Buyer’s sole judgment, any
member of Seller Group is performing Work or is preparing to
perform Work in an unsafe manner, including, without
limitation, failingto follow any safety requirement set forth in
this Section 4.1,then Buyermay notify Seller or Seller Group to
immediately stop work. If Buyer gives such notice, all of part of
Seller Group, as determined by Buyer, will immediately stop
work, expeditiously resolve the safety concern and provide
regular updates to Buyer regarding its progress. All or part of
Seller Group, as determined by Buyer, cannot resume work until
Seller receives written notice from Buyer that, in Buyer’s sole
judgment, thesafety concern is resolved. During the period of
stopped work, Buyer will have no liability whatsoever to any
member of Seller Group under the Contract or otherwise and
Seller will reimburse Buyer for any costs associated with the
work stoppage.

(2) The Environment and Disposal of Hazardous
Materials. All members of Seller Group must comply with all
applicable environmental laws and follow the instructions of
Buyer’s Environmental Manager and designee concerning
compliance with environmental laws and policies. Seller must
notify Buyer in advance of, and provide Safety Data Sheets for,
any hazardous or regulated materials that any member of Seller
Group brings onto Buyer’s site, including any such materials
that are incorporated in or part of any goods purchased by
Buyer. No member of Seller Group is permitted to dispose of

any hazardous or regulated material, or any materials that are

L 5l el 5l ol 5l dse sl geald s g L) )
8353 ga 0555 38 ) bl Al ail) SR i/ cLagia JS el s
dasd\ \.@.\ﬂ eu er\ ua\..a.\;‘}“ U;\a 4

mylﬁwluwéu\hwqusfdﬁm@u:y (6)
Gl & LSl Gliy) iy Leadtind i sl i ) sl ailus
J.u.‘l dahie CJB C.:Ldl tJAA@L yhb.u zmu\ﬁj Lﬂw AA“

J\Mmd;m _\l\g_ﬂ_\SJAH VTP LﬁM\L&\Mj L;).\.um“am

La A

§M|amks£é;uu\£}s!|wuajd\uﬁc_muy (7)
LSLOU YL YT il eall cil g il 5l aadl o cdalld)
aalall JM\ CtA)“ c\.\w g_zhm‘_glaas) e).\.\A)hﬂg.\l& }\ chualAll
uhaaﬁ ;L\.\)\ }| 3 yual J—\j\)ud-\-u‘;“u-m-d‘Jh(Guardlan) as i
WY glad l Jagha eldiy) S g IRl elu) @l da8%
AL Jle 1t JBg el au)ia\)w;wm:\éi;m)\ B
san 5 dle Q) ad il i g il (ool Adlull 5 Aauall yae 33y
Al Skl

o (e Gagsh (ALY Jsan iy ol b e Y (8)
Ol e Hlaill Ca oy 5(4..|J\A}‘ MSyA\.abAA.E;&;JA;.\uY\«deM;)
@S!\m,\smu\}\dmj J\MCJ—MJ—A&@HL@AA\A&JJ&}JUS
Jac LA:\S) u_..\S\S.uJ\) M.}.:\}@.“ il )\ QJL\..\S\J u_:\_).ﬂ.\.q“j Mﬂ)\.\j\
(Shas 3 oo Leai J sk a3 ¥ )6 ppall cuadl (pSlS

C‘)\Aeu‘@w&m‘uﬁa‘)‘eu‘h‘ﬁwy (9)
dml\‘u]nu
Oe b ol el ol Gy g 2l a1y Ak q,tn ()

dam..u) ‘w\ﬁd&uuau)@jd.«dléaﬁeulmwcwl
) ST L e (5l gL 8 Ll pemndl Y JU s el
Sl ) (s il a4 ] Bl N G lple (a peaidl
ol Gt ¢ ) el (5 A A3 )5 15 el i o) ) e sene
‘b}ﬁ M‘u\m\‘dw\)}.\um‘\.@.«;):}\64}.«15&&:}\45}4;.4
FARA] u\memuwm\&,u, ¢dale i At Al da
LA&_\.MA‘L«_\.A;‘)L }\«&E@H\%}MJ}MYJ MJﬁ\éﬂ\emﬂ_ﬁ
ol (bl e rld sy wilal L O Jesl JLeSid) 6o il s
M) ul;aau)..d\dhmu\‘ualaj\a)uﬂus}‘d)mlshd)md\u
e g\ olad AJ}}M Ml WJaall e i s L;ﬁl a)sn J3a LLE‘)M.A” Js 2k
Ag\(é).\...»d\ul‘\@l_ﬂ\a;ug} ‘);\QSMQJHA’.“DBJ@HJ\%)A,LA;LAG\
Jald H g iy Qs

elime men Sl ciny 5okl ol pal) (e 0P 23 5 B 0)
gLl agale a5 Ay Jall Al Gl 58l e JUEEGY) 5Ll Ao pena
JEdL O Lo AL ety g md gl ) edl clabs
J\}A&M&M\)@u|eu|e¢mj Al 5 ol 6all
éﬁﬁuﬂeu\mwg\_ﬁc\L)A@\LQPMMU‘)“M\A)\{)L\;
4l J\}AX\M}‘L@M\Aﬂ.\bdlwg_buuamemub‘d)m\
c.u.l \21} l.é.u l;)s JS».\}\ d)m!l L@.J)u.: CJ\.AAJ 44' @l m’ ..A.\A J\}A
A dasl s A i oal’ sl gl e s cliel e
AN dasl R N LS ala [P g ¥ A‘}A y
il ) e Gl b g el e J sl (50 (il L 0
Ay full ol o 1) gl glasy e KN el S g )
ilasten (gl 1758 5L 38y Leapal 5 e 3O A il G55 5l et ISl
S 58 A das s Syl ;muol,.u i il Ll
b it gmall 4 5 g clgia FEIRIIERN IR A PSP
D Jady 25U Ao gene

Guardian - Global Equipment and In Plant Services Terms Rev.
04.01.2021

Page 6 of 28




suspected of being contaminated by chemicals or by hazardous
or regulated materials, from a Buyer facility without obtaining
written clearance in advance from Buyer’s environmental
manager or designee and ensuring that the disposal complies
with applicable laws and that all necessary regulatory filings
and are properly completed. Seller will and will cause the
applicable member of Seller Group to, promptly provide any
information requested by Buyer related to the creation or
disposal of any hazardous or regulated material that was
generated at or obtained from a Buyer site.

(h) Data Protectionand Security: If the applicable Goods
or Services collect, retain or store Guardian Data, the provisions
set forth in Attachment C to these Terms also apply.

4.2 Performing the Work:

(a) Quality. All Work that Seller Group performs, and the
materials furnished will be ofthe highest quality and conform to
best practices inthe relevant industry. Unless the Specifications
expressly require otherwise, all materials and equipment will be
new and of the latest design. The Work will comply with the
applicable building codes of the federal, municipal, state,
provincial or other unit of government having jurisdiction where
the Work is performed and all other applicable laws.

(b) Timeliness; Acceleration of Work.

() Timeliness. Seller will deliver the Goods and
complete the Services expeditiously perthe schedule included in
the Commercial Agreement or one or more of the Purchase
Order, Specifications or SOW (the “Work Schedule”). If Buyer
requests, Seller will prepare and submit within 5 days after
Guardian’s request a definitive progress schedule consistent
with the Work Schedule. Any extensions of the Work Schedule
must be agreed to in writing by the Parties. Seller will, at its
expense, do whatis necessary to comply with the Work
Schedule, including working overtime, weekends, or holidays or
providing additional workers if necessary. If Seller believes that
completion of the Work will or may be delayed, Seller will
promptly notify Buyer’s Representative about the delay and the
reasons for it immediately upondiscovery of the delay or threat
of delay. In addition to other remedies that Buyer may have,
Seller will pay for, or reimburse Buyer for, at Buyer’s option,
expedited freight for Work that is delivered late unless the delay
is caused solely by Buyer or Force Majeure. The Contract may
include cost offsets for late delivery. If the Contract includes a
liquidated damages provision, (A) the Parties acknowledge and
agree that it is difficult or impossible to determine with
precision the amount of damages that would or might by
incurred by Buyeras aresult of Seller’s failure to adhere to the
Work Schedule, and (B) it is understood and agreed by the
Parties that: (I) Buyerwill suffer damages by Seller’s failure to
meet its obligations; (II) any amounts payable under the
liquidated damages provision are in the nature of liquidated
damages andnot a penalty; and (III) such amounts represent a
reasonable estimate of the damages that Buyer would likely
sustain on account of Seller’s failure.

(i) Acceleration of Work. With respect to Work that is
performed at a Buyer location, if, in Buyer’s judgment, it
becomesnecessary to accelerate the Work or a portion of the

Work, Seller, when ordered, will reallocateresources to such
other point or points requiring such accelerated Work. If Buyer
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desires the Workto be performed on a shorter overall timeline
than is set forth in the Work Schedule, Seller will, without
affecting the rights of Buyer under the Contract, upon receipt of
awritten order from Buyer’s Representative specifically setting
forth a request pursuant to this Section 4.2(b)(ii), do what is
necessary to perform the Work in a shorter timeline. Only the
additionalworking costs attributable to the shortened timeline
approved each day by Buyer or its designee, will be paid by
Buyer to Seller, andno overhead, profits, costs, commissions,
claims for inefficiencies or otherwise, or other costs or claims
shall be charged or due withrespect to use of overtime work or
the acceleration of performance. This provision will not apply to
acceleration of performance made necessary by default of Seller
or amember of Seller Group, the cost of which shall be borne
solely by Seller. Each memberof Seller Groupis also bound by
this Section 4.2(b)(ii).

(c) Complying with Laws; Obtaining Permits. (i) The
Work and any goods supplied in connection with the Work must
comply withall applicable federal, state, and local laws, rules,
and regulations (including but not limited to those related to
safety and the environment) where the Goods will be located,
and the Services performed. The Work must be free of ozone
depleting materials and asbestos. If Seller believes that any
deviation fromthe Specifications or SOW is necessary to meet
legal or regulatory requirements, it will notify Buyer in writing
and obtain Buyer’s instructions before acting. Unless the
Contract expressly states otherwise, Seller will obtain all
necessary permits. (ii) Each member of Seller Group will at all
times comply fully with all applicable laws and regulations in
its performance of the Contract, including but not limited to
safety and the environment, and shall neither take nor refrain
from taking any action impermissible, penalized, and/or that
could result in liability for either Buyer or Seller under
applicable law, including the U.S. Foreign Corrupt Practices
Act, the OECD Anti-Bribery Convention or any other
applicable anti-bribery law or treaty, or those regulations
maintained by the U.S. Treasury Department’s Office of
Foreign Assets Control (31 C. F. R. Chapter V) (“OFAC”) or
the U.S. Commerce Department’s Bureau of Industry and
Security (15 C.F.R. Parts 730 et. Seq.). Seller’s breach, or the
breach by a member of Seller’s Group, of the preceding
sentence constitutes cause for immediate termination of the
Contract and any or all Purchase Orders. (iii) Upon request,
Seller must provide to Buyer a set of shipping documents and
informationincluding but not limited to the Country of Origin
(COO) certificates and the appropriate export classification
codes including, if applicable, the Export Control Classification
Number (ECCN) and the Harmonized Tariff Codes of each and
every one of the Goods (including Goods that maybe provided
as part of Services performed) supplied pursuant to an Order,
including in sufficient detail to satisfy applicable trade
preferential or customs agreements, if any. Upon request, Seller
agrees to trace and certify, or, if Seller does not manufacture the
Goods,to require the manufacturer of the Goods to trace and
certify, the country of origin of products purchased by Seller
and to promptly provide Buyer with such documents and
certificates. In all cases where Seller is acting as the exporter,
Seller must also provide the COO and export classification
information to Buyer via the packing list and the customs
invoice, and Seller is responsible for obtaining any required
licenses or other approvals from the applicable customs
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https://www.treasury.gov/resource-

authorities. (iv) Seller agrees to trace and certify, or, if Seller
does not manufacturethe Goods, to require the manufacturer of
the Goods to trace and certify, thecountry of origin of minerals
used in all materials used by Seller or the manufacturer in the
Goods orparts of Goods or in the manufacture of the Goods or
parts of Goods and to promptly provide Buyer with such
documents and certifications as requested by Buyer pursuant to
Section 1502 of the Dodd-Frank Act relating to Conflict
Minerals. (v) Seller shall not purchase materials from any
country sanctioned by OFAC. Please consult
https://www.treasury.gov/resource-
center/sanctions/Programs/Pages/Programs.aspx for the latest
list. Seller will also communicate and hold all tiers of its supply
chain to these same standards. (vi) Seller certifies that it’s
business and supply chain is maintained in a lawful and socially
responsible way including, among other things, that neither
human traffickingnorslavery orforced labor takes place in any
partof Seller’s business, and that Seller does not use slavery or
forced labor in any of its forms, including human trafficking.
(vii) During the term ofthese Terms and for 5 years after, Buyer
Group shall have the right, upon reasonable notice and during
normal business hours, to audit and review Seller’s records in
relation to Seller’s compliance with this paragraph. (viii) Where
the Goods and/or Services procured by Buyer from Seller are in
support ofa U.S. Government end customer or an end customer
funded inwhole or part by the U.S. Govemment (or any state or
municipal government thathave anyrequired additional terms),
the additional terms, including FAR (Federal Acquisition
Regulations), DFAR (Defense Federal Acquisition
Regulations), C-TPAT (Customs-Trade Partnership Against
Terrorism), EU AEO (Authorized Economic Operator)
requirements shall apply to the Contract. Seller acknowledges
and agrees that it will comply with such terms if applicable and
covenants that it has not been declared ineligible to contract
with the U.S. Government or an end customer funded in whole
or part by the U.S. Government, any state government, or
municipality.

(d) Complying with Specifications. The Specifications
and SOW, as applicable, are intended to describe a finished
piece of work. Text and drawings included in the Specifications
or SOW are co-operative, and what is called forby either will
be as binding as if called for by both. If Seller discovers an
apparenterror or inconsistency in the Specifications or SOW,
Seller will promptly notify Buyer in writing and will not
proceed with the Work in uncertainty. If Seller wishes to
propose substitutes for any materials specified in the
Specifications or SOW, Seller must submit the proposal to
Buyer in ample time to prevent delays; no substitutions are
permitted without Buyer’s written consent. If Seller believes
that any deviation fromthe Specifications or SOW is necessary
to meet legal requirements, Seller will notify Buyer in writing
and obtain its instructions before acting (except where
immediate action is needed to prevent injuries or environmental
contamination).

(e) Know the Workplace; Leave it as Seller Found it.
Seller represents to Buyerthat Selleris thoroughly familiar with
the conditions under which the Work is to be done, and that
Seller has informed itself of the nature and extent of the Work
and has made all studies necessary to quote the project and to

performthe Work on schedule and for the agreed-upon price,
including, without limitation, fully determining the costs and
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availability of workers, equipment, materials, subcontractors
and other elements or resources necessary to perform the Work.
No claim for either additional compensation or extension of
time due to alleged changed, concealed orunknown conditions
will be allowed or recognized by Buyer. If Seller needs plans or
other documents from Buyer, Seller must request them in time
to maintain the Work Schedule. Seller will leave the areas
around the Work as it found them.

(f) Working with Other Contractors. Seller will, and will
cause Seller Group to,conduct the Work so as not to interfere
with Buyer’s general operations or with other contractors that
may be at the Buyer location. Buyer or its designee will
coordinate the activities of its own employees and each
contractor it hires at the location. Seller will, and will cause
Seller Group to, participate with Buyer and other contractors by
review and coordinating construction schedules (including
storage of materials and equipment). If part of the Work
depends onproper execution by Buyer or another contractor,
Seller will, prior to proceeding with the Work, report to Buyer
any discrepancies, defects or delays that would make it
impossible for Seller to complete the Work or which may result
in a change in the Work Schedule.

(2) Employees and Subcontractors; Immigration and
Labor Requirements. Seller will employ only qualified
personnel in the performance of the Work. Except where the
Contract provides otherwise, Seller will select its own
subcontractors. Notwithstanding anything to the contrary in the
Contract, Buyer reserves the right to approve or reject
subcontractors selected by Seller. Seller is fully responsible to
Buyer and to third parties for the actions and omissions of all
members of Seller Group, all of which will be deemed the
actions and omissions of Seller, and Seller will indemnify and
hold Buyer harmless fromall consequences of their actions and
omissions. Seller must follow and must cause all members of
Seller Group to follow, Buyer’s personal conduct policies,
including but not limited to Buyer’s safety policies and
procedures, Buyer’s Policy Against Harassment and
prohibitions against weapons, alcohol and drugs on Buyer’s
premises and while dealing with Buyeremployees or agents. At
Buyer’s request, Seller will promptly replace on the site any
employeeor subcontractor who fails to follow Buyer’s policies
or procedures. [f any member of Seller Group uses employees
and contractors forthe Work that are not citizens of the country
of Buyer’s plant where the Work is performed, Seller represents
and covenants that all applicable immigration and labor
requirements are met for members of Seller Group, and that its
contractors are appropriately licensed to provide the relevant
services.

(h) Drawings, Documentation & Packaging.

(1) Drawings. If the Contract requires drawings, then: (i)
Seller will submit drawings or sets of prints in an orderly
fashion per the guidelines of the Contract for review by Buyer’s
Representative when required by the Work Schedule and in a
format acceptable to Buyer. If Buyerretums any prints without
approval, Seller will make the requested revisions and will
promptly resubmit the corrected prints; (ii) Seller will provide
certified copies of each approved print or as specified in the
Contract before starting the work described on the approved
print.

(ii) Documentation.
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(1) Seller will provide, upon completion of the Work or
as otherwise provided in the Contract, complete documentation
necessary for the operation, maintenance and repair of the
Work, and any additional documentation required by the
Contract, in the English language and in the format requested by
Buyer, which documentation may include, but is not limited to,
as-built drawings, plans, constructionlay out drawings, working
drawings, sketches and specifications (the “Documentation”).
The Documentation will also include all documentation
necessary for the operation, maintenance, repair, and
replacement of all components that Seller obtains from third
parties.

(2) With respect to equipment purchases, unless the
Contractrequires otherwise, at the end of equipment design
Seller will provide to Buyer a list of spare part components for
the equipment which will include the following: the part
description, spare part no., the manufacturer’s part no.,
manufacturer name, lead time, the list price, the pack quantity,
and Buyer’s price. As soon as possible, but no later than the
beginning of equipment commissioning, Seller will provide a
list of the spare parts that are critical for the equipment to
operate per the Specification (the “Critical Spare Parts”).

(iii) Seller will comply with all packaging instructions in
the Purchase Orderor issued separately by Buyer and that are
required by law. In any event, Seller will: (a) mark each
package with quantity, applicable Buyer part number (if any),
date of manufacture and/or expiration and any tracking
information; (b)include in each package a packing slip showing
Seller, quantity, applicable Buyer part number (if any),
description of contents, purchase order number, shipper number
and whether the shipment is complete or partial; and (c)
consecutively number multiple packages comprising a single
shipment. Seller will ensure that all documentation, labelling
and other written materials are in the English language, legible
and complete.

6)] Changes. Buyer may request changes in the Work, but
Seller should only act on changes that are requested in writing
from Buyer’s Representative and signed by Buyer and Seller’s
authorized representative. If any change that Buyer requests
requires a change in the price of the Work or the Work
Schedule, Sellermust provide a written quotation showing the
price and effect on the schedule of all changes. Unless the
quotationis accepted in writing by Buyer’s Representative, no
change in the price or the schedule will be permitted. If a
change Buyer requests reduces the cost or time required for the
Work, Seller will promptly make an equitable adjustment in the
price or the delivery schedule. If Seller plans to make any
change in the manufacturing or packaging process, Seller will
promptly notify Buyer before making such change.

) Tools and Materials. If any designs, sketches,
drawings, blueprints, patterns, dies, molds, masks, models,
tools, gauges, equipment, or special appliances are made or
procured by Seller especially for producing the equipment or
performing the Services and Buyer pays for such items, then
they will become Guardian’s property immediately upon
manufacture or procurement and Seller will maintain a current
inventory of those items.

(k) Identification of Goods. Seller will, immediately upon
Buyer’s request, segregate all materials, work in process and
completed parts of the Goods, mark all the property that has

been paid for through progress payments or otherwise as thg
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property of Buyer, and execute any confirmation or other
documents that Buyer may request to protect Buyer’s interest in
the property whether such property is at Seller’s site or an off-
site location.

) Product Support; Spare Parts; Critical Spare Parts.
6)] Seller will make product support for the Goods,
including subassemblies, spare parts, and service, available to
Guardian during the operational life of the Goods or ten (10)
years after the acceptance date, whichever s later. If Seller stops
selling the Goods, subassemblies, or spare parts, or service, and
does not provide for another qualified source, Seller will make
available to Buyer all drawings, specifications, and know-how
which will enable Buyerto service, and to make, have made or
procure the items (including components obtained from third
parties) andservice under a royalty-free license that is hereby
granted. The Parties agreement regarding where Critical Spare
Parts will be kept and the payment terms for such Critical Spare
Parts, if any, will be specified in the Contract.

(i) If during the Warranty Period, Seller makes any
upgrades or improvements to the design or functionality of the
Goods, Seller will notify Buyer of such upgrades or
improvements and Buyerhas the option to havesuch upgrades
or improvements made to the Goods free of charge.

(m) Grant of Security Interest and Bank Guarantees. With
respect to work performed in the United States, Seller grants
Buyer a security interest in any of the Work that has not been
delivered, to the extent of any payments that Buyer has made,
and Seller authorizes Buyer to sign and file a financing
statement perfecting that security interest and to send any
notification required to perfect a purchase money security
interest. In addition, the Contract may require that Seller
provideabank guaranty in a form satisfactory to Guardian in
relation to (a) any advance payment for the Work (Advance
Payment Guarantee) and/or (b) the Work that has been
performed and accepted, which guarantee will be valid for the
warranty period (Performance Bond).

(n) Software. To the extent the Work includes the sale,
delivery, modification, or creation of any computer software
proprietary to the Seller or any third-party subcontractor or sub-
supplier of the Seller (the “Software”):

6] Seller hereby grants to Buyer an irrevocable,
nonexclusive, worldwide, fully paid up, royalty-free license to
use, execute, maintain, reproduce, modify, display, and perform
copies of the Software in connection with the portion of the
Work and/or Goods containing the Software. Notwithstanding
anything to the contrary in the Contract, the license set forth in
this section will remainin effect perpetually for the full useful
life of the portion of the Work containing the Software.

(i1) If applicable, Buyer may copy the Software as
necessary to efficiently utilize the same. Without limiting the
generality of the previous sentence, suchrights include the same
copying rights as are granted to “owners of copies” under
federal copyright laws of the United States (irrespective of
whether such copyright laws would otherwise govern), plus
copying: (A) for backup, archive oremergency restart purposes;
(B) for disaster recovery and disaster recovery testing purposes
(C) to migrate the Software for use on other computers and/or
hardware (but not to other units of Goods); and (D) to store the
Software at any off-site location that Buyer uses for storage
purposes. Buyermay also permit third-party access to, or use of,
the Software to allow such third parties to assist in the activities
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described in this Section 4.2(n), if Guardian makes efforts
reasonableunderthe circumstances to prevent such third parties
from using and/or disclosing such Software forpurposes other
than the fulfilment of their obligations to Buyer.

(iii) Except as expressly permitted by the Contract, Buyer
agrees that it will not: (A) lease, loan, resell, sublicense, or
otherwise distribute the Software to parties who are not
Affiliates of Guardian; (B) reverse engineer, disassemble, or
decompile the Software; or (C) remove any identification or
notices contained on the Software.

(iv) Seller will pass through to Buyer the applicable
licenses for any third-party software provided with the Goods or
Services. Sellerwill provide to Buyer all applicable terms and
conditions of such software licenses and will assist and
cooperatewith Buyer in negotiating any modifications to such
licenses that Buyer may require.

) Any license for the Software arising out of the
Contract are freely assignable, at Buyer’s discretion, to any
bona fide purchaser for value of the Work containing the
Software. In addition, nothing in these Terms or any other
document comprising the Contract will prevent Buyer from
permitting third party contractors’ access to, or use of, the
Software to the extent necessary for the operation, repair,
maintenance, or modification of the Goods.

(vi) With respect to the Software, the Seller warrants that
(A) if such Software is owned by a third party, the Seller has
obtained all rights and licenses necessary to provide Buyer the
right to use the Software with the Goods as intended, including
the right for Buyer to transfer the Software without fees or
consents, as part of a sale of the Goods or of the affected
facility; and (B) the Software does not and will not contain any
lock, clock, timer, counter, copy protection feature, replication
device or defect (“virus” or “worm” as such terms are
commonly used inthe computer industry), CPU serial number
reference, or other devicethat might: (i) lock, disable or erase
the Software; (ii) prevent Buyer from fully using the Software
for its intended functions per the Contract; or (iii) require action
or interventionby the Seller or any other person or entity to
allow Buyer to use the Software. In no event will the Seller
insert, activate, or operate, nor attempt to insert, activate, or
operate, any such device.

(vii) The term “Software” is deemed to includesubsequent
changes, corrections, releases, improvements, general
enhancements, updates, upgrades, patches, and/or bug fixes
made to such Software, which Seller agrees to promptly provide
at no additional cost.

4.3 Indemnity; Risk of Loss: Insurance; Injury and
Damage. Seller has general authority forexecution of the Work
within the terms of the Contract and Seller is fully responsible
for the Work and the actions of the Seller Group.

(a) Indemnity. Seller will indemnify Guardian, Buyer and
their subsidiaries and Affiliates, and each of their respective
directors, officers, agents and employees (collectively, the
“Indemnitees”) and hold them harmless against any claim,
damage, liability, cost, and other loss of any kind (including
reasonable fees and expenses of attorneys) (“Losses”™) arising
from, related to or in connection with: (i) the actions or
omissions of Seller Group; (ii) personal injury or damage to
property caused by Seller Group in connection with, arising
from or related to the Work, including, without limitation,
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damage to the environment; or (iii) failure of Seller or Seller
Group to comply with law, including, without limitation,
environmental laws, immigration laws, labor requirements,
social security laws, minimum wage laws and false self-
employment and/or disguised employee leasing. Seller’s
obligations set forth in this Section 4.3(a) will survive the
expiration or termination of this Contract. Guardian will have

the right to control the defence of any claim made against
Guardian.

(b) Risk of Loss. Notwithstanding the Incoterm (2020)
selected by the Parties, risk of loss of or damage to the Goods
passes to Buyer (i) whenthe Goods are completely unloaded at
Buyer’s facility if Buyer will install the Goods or (ii) upon
completion ofinstallation at Buyer’s facility if Seller Group will
install the Goods. If Buyer requests that goods be segregated
under Section 4.2(k)above, risk of loss will pass when it makes
the request.

(c) Insurance forthe Goods. Seller will keep the Goods
insured against loss or damage with an insurer reasonably
acceptable to Buyer until the risk of loss of the Goods has
passedto Buyer, inan amount equal to the total price under the
Contract.

(d) Seller’s Insurance. Unless the Contract specifically
provides otherwise, Seller will provide the insurance coverage
for Seller and members of Seller Group involved in the Work or
in supporting the Work as listed in Attachment A.

5. Inspection, Acceptance, Price and Payment.
5.1 Inspection and Delivery.
(a) Inspection. Buyer and its representatives may inspect

the Work while it is in progress, including while the Goods are
being fabricated at Seller’s facilities, upon request during
normal business hours. Such inspection does not preclude Buyer
from making claims regarding the Work. Buyer will inspect the
Goods for apparent defects within a reasonable time after
delivery.

(b) Delivery. Notwithstanding the Incoterm (2020)
selected by the Parties, the Goods will be considered to have
been delivered when all Goods havebeenuncrated in Buyer’s
facility and have been preliminarily checked by Buyer for
damage in transit or unloading and for apparent defects.

5.2 Acceptance. Buyer will accept the Work, or a portion
of'the Work, when all of Seller’s obligations under the Contract
with respect to the applicable Work or a portion of the Work are
fully completed in accordance with the terms of the Contract, in
Buyer’s reasonable judgment. If the Contract requires
completion of one or more acceptance tests before Buyer
accepts the Work orthe applicable portion of the Work, then in
addition to Seller’s other obligations under the Contract, Seller’s
obligations will not be complete until such tests are successfully
completed in Buyer’s reasonable judgment. Buyer’s acceptance
will be given explicitly and in writing by Buyer’s
Representative, and no other communication or action will
constitute acceptance. Taking possession of or using the Goods

or Work or cancelling or postponing any acceptance test does
not constitute acceptance of the Goods or Services. Unless thg
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Contract expressly states otherwise, Seller may not invoice
Buyer, for all ora portion of the Work (as applicable), until
Buyer accepts the Work as specified in this Section 5.2.

5.3 Non-Compliant Work. Seller will, promptly upon
Buyer’s request and at Buyer’s sole option, remove, modify,
and/or replaceat Seller’s expense any Work orpart of the Work
that does not comply with the Contract.

5.4 Purchase Price; Payment; Withholding Payment and
Taxes.
(a) The Purchase Price will be paid in the denomination

specifiedin the Purchase Orderandis the full consideration for
all of Seller’s obligations, and includes all fees and expenses of
engineers, consultants and anyone that Seller engages or is in
the Seller Group, as well as all materials, supplies and work,
including preparation, execution, and follow-up. The payment
terms are as specified in the Contract, butif no payment terms
are stated, the payment terms are net60 fromthe date of invoice
or such shorter period as required by applicable law.

(b) By submittingan invoice or other payment request,
Seller represents that: (i) the Work has progressed to the status
set forth in the Contract for such payment; (ii) the quality of the
Work, whether performed by Seller or a member of Seller
Group, is inaccordance with the requirements of the Contract;
and (iii) title to all Work, materials and Goods listed in or
covered by the payment request will pass to Guardian upon
receipt of payment, free and clear of all liens, claims, security
interests, encumbrances or rights of others, including, without
limitation subcontractors.

() Buyer may withhold or delay all or part of any
payment to Seller, or request reimbursement from Seller, or
utilize bank guarantees, insurance guarantees or security
deposits (if and as applicable) to theextent necessary to protect
itself from a loss on account of: (i) defective portions of the
Work not timely remedied; (ii) failure of Seller to make proper
payments to its subcontractors; or (iii) damage to work of
another party caused by Seller or a member of Seller Group.
(d) Unless the Contract expressly states otherwise, and
Buyer provides applicable documentation for any available
exemptions fromthe imposition of taxes, the price(s) shown on
the Purchase Order or Commercial Agreement includes all
applicable transaction taxes of any kind, including but not
limited to sales and use taxes and VAT. Each Party is
responsible for thepayment of its own income taxes. Payments
to Seller, however, may be reduced by income tax withholding
where applicableand Seller is responsible for providing Buyer
with any required documentation that may reduce the amount of
income tax withheld.

5.5 Liens. Unless prohibited by applicable law, Buyer has
the right, before making any payment due under the Contract, to
require Seller or any member of Seller Group to execute and
deliver a waiverof any supplier’s, materialman’s, mechanic’s,
contractor’s, or similar lien rights and to obtain and deliver a
full waiver of such lien rights from each subcontractor and/or
materialman supplying work or materials forthe Work up to the
date of payment. Unless prohibited by applicable law,if a lien is
filed Seller will, within 15 days, statutorily bond the lien off the
record, and indemnify Buyer for all Losses from the lien.
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5.6 Competition. If at any time during the term of the
Contract Buyeris provided with a bona fide offer forany or all
of the Goods or Services provided hereunder from any third
party at prices / rates lower than those extended to Buyer by
Seller, then Buyer shall have the right to ask Seller to meet the
competition. In the event that Seller is unable or unwilling to
meet the lower prices / rates, and if the agreement on rates
cannot be reached by the parties, Buyer may order its/some
requirements from the third party and Goods or Services
ordered by Buyer from Sellershall be reduced accordingly. For
the avoidance of doubt, Buyer shall not be obliged to divulge
the identity of thethird party, but may in lieu provide an audited
certificate from an independent auditor certifying the
genuineness of the offer.

6. Warranty and Intellectual Property.

6.1 Seller’s Warranty and Repairs. Seller warrants to
Buyer that the Work: (a) conforms precisely to the Purchase
Order, Specification and SOW, including both physical and
performance specifications; (b) is free from defects of material
or workmanship; (¢) conforms to all applicable laws, regulations
and other governmental requirements, (d) is fit for the purposes
disclosed in writing to Seller in the Contract; and (e) meets all
specific warranties included in the Contract (collectively, the
“Warranty”). The warranty period begins at acceptance as set
forth in Section 5.2 and lasts for three years unless a longer
period is provided in the Contract (the “Warranty Period”).
Seller understands that downtime is critical to Buyer’s business,
and Seller agrees to re-do (and, if needed, repair or replace) all
or any affected part ofthe Work promptly if there is a breach of
Warranty. Inaddition to any otherrights that Buyer may have, if
Buyer makes a warranty claim in writing and Seller fails to (i)
make an initial response to such claim in 24 hours or (ii) make
substantial progress to remedy the claim within 5 days, then
Buyer has the right to have the Work re-done (and, if needed,
repaired or replaced), and Seller will reimburse Buyer for the
cost (including the cost of Buyer personnel).

6.2 Assigning Warranties. Seller will be deemed to have
assigned to Buyerthe manufacturer’s and supplier’s warranties
on any goods that Seller purchases and includes in the Work
unless a written assignment is required by law, in which case
Seller will provide such assignment to Buyer promptly upon
Buyer’s acceptance ofthe Work. These assignments do not limit
or reduce Seller’s warranty under Section 6.1.

6.3 Intellectual and Industrial Property.

(a) Non-Infringement. Seller represents, warrants and
agrees that the Services, Goods (including all components of the
Services and Goods) and any other materials (including any
designs, drawings, and Documentation) provided under the
Contract do not and will not violate or infringe any United
States or foreign patent, trademark, copyright, trade secret, trade
name or other intellectual or proprietary right, except to the
extent that the infringement necessarily arises from the
Specifications that Buyer provided to Seller. Seller further

warrants that it possesses, and agrees that until transfer to Buyer
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it will at all times possess, good and marketable title to the
Work, free and clear of any liens or other encumbrances (other
than the security interest granted by the Seller to Buyer).

(b) Intellectual Property Rights. If the basic design of a
Good is a Buyer proprietary design then: (i) Buyer is, and
remains, the owner of all right, title and interest in any and all
intellectual property and any improvements, refinements and
modifications to the Goods related to the Work, including
without limitation the Specifications and SOW; and (ii) Seller
hereby assigns to Buyer any right, title or interest it may have or
obtain in any such intellectual property or any improvements,
refinements or modifications to the Goods. If, however, the
basic designused in the Work is a proprietary design of Seller
(“Seller IP”), Seller retains all intellectual property rights in
such Seller IP upon delivery of the Goods to Buyer and provides
to Buyer, as part of the Purchase Price, an irrevocable,
perpetual,nonexclusive, worldwide, fully paid up, royalty-free
license to usesuch Seller IP in connection with the Goods to the
extent such Seller IP is required to use, maintain, repair and
have repaired, to reconstruct and have reconstructed the Goods
purchased by Buyer; provided, however, that Buyer will be the
sole owner of any improvements, refinements or modifications
to the Goods that are developed by Seller for the Goods and
paid for by Buyer as part of the Purchase Price.

(c) Work for Hire. Unless the Contract expressly provides
otherwise, any plans, drawings, software, reports or other
intellectual property that Seller creates especially for the Work,
or creates jointly with Buyer for the Work, are works for hire
and will be Buyer’s property, and Seller hereby assigns to
Buyer, upon creation and without any further action on the part
of Seller or Buyer, any applicable copyrights, patents and other
intellectual property rights. Seller is prohibited from using
Buyer Information (defined below) and its derivatives and
Buyer IP (defined below) and its derivatives for any purpose
other than completing the Work under the Contract. Seller will
execute or cause to be executed all necessary documents and
performsuchacts as may be necessary, useful or convenient to
secure or enforce for Guardian any legal right, title and interest,
including patent and trademark protection. To the extent not
owned by Buyer, Seller grants to Buyer a non-exclusive,
irrevocable, perpetual, worldwide, fully paid-up, royalty-free
license to Buyerto use and reproduce, the drawings, schematics,
operations manuals, maintenancemanuals, spare parts lists and
the like for usein its and Guardian’s business. For the avoidance
of doubt, Seller agrees that all Creative Works that are Buyer IP
that constitute “works of authorship” (as defined in 17 USC
§102 U.S. Copyright Act) are expressly agreed to be “works
made for hire” under and as defined in 17 USC §101, and that
Buyer is the author and owner of such Creative Works under 17
USC §201(b). Seller agrees to waive, and does hereby
irrevocably waive, in favor of Buyerall moral rights that Seller
would own inall Creative Works. “Creative Works” means all
computer programs and documentation, designs, drawings,
artistic and graphical works, reports, data, information, other
works ofauthorship and inventions first made by Seller, or its
suppliers or subcontractors, during performance of Work for
Buyer that is Buyer IP. “Buyer IP” means all intellectual
property, information or materials owned by Buyeror provided
to Seller by Buyer or derivative of any of such intellectual
property, information or materials.
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(d) Notice. Seller will apply a proprietary rights notice in
the following form, or such other notices as Buyer may
reasonably direct fromtime to time, to Buyer IP and copies of
Buyer IP: “Copyright© [Insert Year] [legal name of applicable
Buyer]. Allrights reserved.” Notwithstanding anything to the
contrary, including Section 2.3, if the proprietary rights notice
appearing onany documents or drawings supplied by Seller is
inconsistent with these Terms orany terms contained in another
document that is part of the Contract, these Terms will
supersede the notice on such drawings and will control.

(e) Indemnity. Seller will defend, indemnify and hold
harmless Buyerand its Indemnitees against any Losses arising
out of any claim that the Work, Buyer’s use of the Work or
Buyer’s sale of products manufactured using the Work infringes
any patent, copyright, trademark or other intellectual or
industrial property right. This indemnity will survive the
acceptance ofand payment for the Work, the expiration of the
Warranty covering the Work, and any expiration or termination
of the Contract. If use of the Work or any part of the Work is
enjoined, then Seller will at its own expense and at its option,
but in addition to any other remedy to which Buyer may be
entitled, do the following: (i) obtain for Buyer the right to use
the Work and to sell products manufactured using the Work; (ii)
modify the Work so that it becomes non-infringing and meets
the Specification; or (iii) procure and deliver to Buyer alternate
Work that meets the requirements of the Contract so that Buyer
has the right to use and to sell products made with alternate
Work, on the condition that the provisions of this Section 6.3
will continue to apply to the alternate Work.

7. Term, Default, and Remedies.

7.1 Term. These Termsare effective on the Effective
Date and, unless earlier terminated as specifically set forth in
these Terms, will continue in effect until terminated by a Party
upon at least 30 days’ prior written noticeto the other Party (the
“Term”). The foregoing notwithstanding, any termination of
these Terms ora Contract by Seller will have no effect on any
then-ongoing Work unless otherwise instructed by Buyer in
writing. Buyer may terminate a Contract, or any Work covered
by a Contract, as set forth in Section 7.4.

7.2 Default. TIMELINESS IN GOODS
PROCUREMENT AND SERVICE DELIVERY IS
ESSENTIAL TOBUYER’S BUSINESS AND TIME IS OF
THE ESSENCE UNDER THE CONTRACT. Seller will be in
default underthe Contract if Seller: (a) fails to make progress on
the Work or to deliver the Work as required by the schedule in
the Contract; or (b) files for bankruptcy or insolvency, admits in
writing Seller’s inability to pay its debts as they fall due, makes
an assignment for or to the benefit of creditors, or consents to
the appointment of a receiver; or (c) has an involuntary
bankruptcy petition filed against Seller or a receiver appointed
for Seller or Seller’s property, and such filing or petition is not
vacated within 60 days; or (d) stops or announces Seller’s
intention to stop conducting business as a going concern or
doing work of the same kind as the Work, or Seller abandons
the Work; or (e) breaches a provision of the Contract and the

breach is not cured within 10 days after Seller receives written
notice of the breach, if such breach is capable of being cured
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The foregoing notwithstanding, there is no cure period for
breaches involving safety or the environment.

7.3 Consequences of Default. If Seller is in default as
provided above, Buyer may, in its sole discretion and in
addition to any other remedies to which it may be entitled, do
one or both of the following: (a) terminate the Contract or the
applicable Work, or any or all of them, and take possession of
the Work and materials that may have been purchased for the
Work, and pay to Seller the amount (if any) equal to the lesser
of (i) the fair valueof the Work performed and (ii) the Purchase
Price, less all costs incurred on account of the default (including
without limitation costs for internal personnel and reasonable
overhead) of completing the Work per the Work Schedule — in
either case less all sums paidunderthe Contract, and to recover
any sums paid in excess of that amount; and (b) recover
damages for breach of contract and default. Seller will also
promptly deliver the Documentation to Buyer.

7.4 Termination by Guardian for Convenience. Buyer
may terminate a Contract orany Workunder a Contract for any
reason by delivering written notice to Seller at least 5 days
before the effective date of termination. After receiving notice,
Seller will terminate the applicable Work as follows: (i)
terminate all orders and subcontracts chargeable to the Work
that may be terminated without cost, (ii) terminate and settle,
subject to Buyer’s approval, other orders and subcontracts that
were entered into solely in connection with the Work where the
cost of settlement will be less than costs incurred if the work is
completed, (iii) transfer to Buyer, per Buyer’s instructions only,
all materials, supplies, work in process, facilities, equipment,
machinery or tools Seller has acquired in connection with the
Work and for which Seller has been paid, and (iv) transfer to
Buyer all Documentation and information related to the Work in
the format requested by Buyer. Upon termination and Seller’s
compliance with the above requirements, to the extent that
Buyer has not already paid for suchitems, Buyer will reimburse
Seller for: (i) the portion ofthe Work Seller has completed, plus
(ii) the cost of the material already delivered to Buyer’s site,
plus (iii) the cost ofbona fide, irrevocable orders that Seller has
placed specifically forthe Work before termination, which costs
will be paid after the materials are delivered to Buyer’s site or
such other site specified by Buyer. Seller must submit its
reimbursement request to Buyer in writing, with a reasonably
detailed explanation ofamounts requested to be reimbursed, and
Buyer’s approval of such request, which will not be
unreasonably withheld, conditioned, or delayed, is required
before Buyer is obligated to reimburse Seller for such costs.

7.5 Termination by Seller. Seller may terminate a
Contract if Buyer fails to pay Seller amounts that are due and
owing to Seller under such Contract within 30 days after
delivery of written notice to Buyerregarding such non-payment,
except for amounts that are subject to a good faith dispute. Such
termination will have no effect on other Contracts that Buyer
may have with Seller or which other Buyers may have with
Seller or other Sellers.

7.6 Transition Assistance. If requested by Buyer, Seller
will provide reasonable assistance to Buyer, to affect the orderly
transition of the Work to another provider. Such assistance wil
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be provided on a time and materials basis. This section will
survive the expiration or termination of these Terms or a
Contract.

8. Other Matters.

8.1 Confidentiality. For purposes of these Terms, (a)
“Buyer Information” means all Guardian Data and information
that Seller or anyone in Seller Group, receives from Buyer or
observes or obtains at a Buyer facility, including, but not limited
to, information relating to: the Work, facilities, products,
equipment, capabilities, intellectual property, financial
information, needs, developments and plans of Buyer, its
affiliates and their customers; (b) Seller will not, and will cause
members of the Seller Group not to, disclose to any third party
or to use for any purpose other than performing Work for Buyer
and its affiliates, any Buyer Information, without Buyer’s
written permission (except as may be required by law); (c)
Seller will hold all Buyer Information in trust for Buyer’s sole
use and benefit; and (d) clauses (b) and (c) will not apply to
information that is publicly known otherthan through disclosure
by or through any member of the Seller Group. If there is a
current confidentiality agreement between the Parties, the
provisions of this Section 8.1 will be read in harmony with such
agreement.

8.2 Most Favoured Nation. If at any time during the term
of the Contract, Seller provides the Goods or Services to a third
party at prices / rates lower than those given to Buyer, or at

better terms than the terms herein, then Seller shall extend the
lower prices / rates or improved terms to Buyer.

8.3 Force Majeure. Any delay or failure by a Party to
fulfil its obligations under a Contract will not be deemed a
breach to the extentthat the failure or delay is caused by Force
Majeure. “Force Majeure” means acts of God, general
unavailability of electric power or other utilities, fire, flood,
earthquake, tornado, explosions, riot, war, strikes or lockouts at
third parties or government actions issued in an emergency,
including thosethat prevent Buyer from exercising control over
its facility, and any similar circumstance beyond the reasonable
control of a Party and without such Party’s fault or negligence.
In no event, however, will Seller’s inability to perform as a
result of any of the following constitute Force Majeure: (i)
Seller’s insolvency or financial condition; (ii) change in cost or
availability of raw materials or components based on market
conditions; (iii) change in cost or availability of a method of
transportation; (iv) changes in, or implementation of new,
government regulations, taxes orincentives; (v) failure to obtain
permits, licenses orother government approvals; (vi) failure to
use available substitute services, alternatesources, work-around
plans or othermeans by which the requirements of a buyer of
products orservices substantively similar to the Goods and/or
Services would be satisfied; or (vii) labor disruptions, strikes,
lockouts and slowdowns affecting a Seller’s facility. As soon as
possible following the occurrence ofan event causing the Force
Majeure the Party claiming the Force Majeure must provide
notice to the other Party of the reasons for the Force Majeure,

the anticipated duration of the delay and the time in which the
delay will be cured. During a delay or the failure to perform by
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Seller, Buyer may, at its option (A) purchase Goods and
Services from other sources and reduce its schedules or
commitment to Sellerby such quantifies, without liability; (B)
cause Seller to provide the Goods or Services from other
sources in quantities and at times required by Buyer at the price
set forth in the Purchase Order or Commercial Agreement; or
(C) request Seller to deliver to Buyer at Buyer’s expense all
finished goods, work-in-process and parts and materials
produced oracquired for work under the Purchase Order. Buyer
is notobliged to pay costs that Seller may incur because of a
Force Majeureoccurrence. If the Party claiming Force Majeure
cannot provideassurances that the delay will last less than thirty
calendar days, orif the non-performance exceeds 30 calendar
days, the other Party may terminate the Contract. If Buyer
exercises this termination right, then Seller will promptly
deliver to Buyerall Documentation materials, components and
partially completed Work, and Buyer will, within 30 days of
Seller’s completion of delivery, pay Seller per Section 7.4 of
these Terms as if Buyer had terminated the Contract for
convenience.

8.4 No Assignment. Seller may not assign these Terms
nor a Contract or any of its rights or obligations under these
Terms or a Contract, whether by operation of law or otherwise,
without the express prior written consent of Buyer. These Terms
and the Contract will be fully applicable to each Party’s legal
successors and permitted assigns.

8.5 Entire Agreement; Amendment. A Contract, if entered
into by the Parties, is the entire agreement between the Parties
regarding its subject matter; it replaces any previously signed
agreements and understandings, oral or written, between
Guardian and Seller with respect to the Work. The foregoing
notwithstanding, any current, unexpired confidentiality
agreements, invention agreements, electronic data interchange
agreements or other similar general agreements between the
Parties remain in effect. The Contract can be amended only by
an agreement in writing signed by authorized representatives of
both Parties. No Buyeremployeehas the authority to modify the
Contract without the written approval of an authorized official
of Buyer.

8.6 Remedies and Rights. Buyer’sremedies provided for
in the Contract are in all cases cumulative and not exclusive. If
there is a breach, Buyer will be entitled to all rights and
remedies provided in the Contract and under applicable law. No
waiver of any breach of a Contract by either Party will be
deemed a waiver ofany preceding or succeeding breach or of
any other provision of the Contract. No extension of time for
performance of any obligation or act by either Party will be
deemed an extension of time for the performance of any other
obligation or act.

8.7 Counterparts & Electronic Signatures. Any Contract
between Buyer and Seller may be executed in separate
counterparts, and all such counterparts will constitute one and
the same instrument. Electronic and facsimile copies of an
original executed signaturepages (including, without limitation,
copies of electronically transmitted in “.pdf”), whether of these
Terms or a Contract, will be deemed the same as the original

executed signature page. Electronically executed versions of ¢
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signature page through the DocuSign, Inc. electronic signing
system or any similar service implemented by Buyer will also
be deemed the same as an original executed signature page. At
the request of either Party at any time, the Parties will promptly
confirm all electronic or facsimile copies, and all electronically
executed versions ofany signature page by manually executing
and delivering a duplicate original signature page.

8.8 Contract Interpretation. The Parties desire and intend
that all the provisions ofthese Terms and the other documents
comprising the Contract be enforceable to the fullest extent
permitted by law. Ifany provisions of these Terms or the other
documents comprising the Contract or the application of any of
the provisions in any of those agreements to any person or
circumstances is, to any extent, construed to be illegal, invalid
or unenforceable, in whole orin part, then the provision will be
construed in a manner to permit its enforceability under the
applicable law to the fullest extent permitted by law. In any
case, the remaining portion of these Terms and the other
documents comprising the Contract or the application of any
remaining terms to any person or circumstance, other than those
which have been held illegal, invalid, or unenforceable, will
remain in full forceand effect. The headings in these Terms are
purely for convenience and are not to be used as an aid in
interpretation. These Terms and any Contract are not to be
construed against either Party as the author or drafter.

8.9 Applicable Law and Jurisdiction.

(a) The United Nations Convention on Contracts for the
International Sale of Goods will not apply to these Terms or any
Goods or Services sold under a Contract.

(b) With respect to a Seller that is (i) organized or
incorporated in the United States (each a “U.S. Supplier”) or (ii)
thatis not a U.S. Supplier but with respect to which there is a
claim that pertains solely to one or more of Buyer’s facilities
that are located in the United States, the Agreement will be
governed by,and construed and enforced under the laws of the
State of Michigan without reference to any choice of law rules
or principles which would otherwise dictate application of
another state or country’s laws and the Parties select as the
exclusive forum for any litigation related to the applicable
Contract, andirrevocably consent to the exclusive jurisdiction
and venue of, the courts of Oakland County, Michigan or the
United States District Court for the Eastern District of
Michigan.

(c) For any Supplier that is not a U.S. Supplier or that
does not meet the criteria in Section 8.9(b)(ii), except as
provided in Attachment B to these Terms, the Contract and
these Terms will be govemed by, and construed and enforced
under the laws ofthe country where Supplier is registered and
the Parties select as the exclusive forum for any litigation
related to these Terms or a Contract, and irrevocably consent to
the exclusive jurisdiction and venue of, the courts of the
location where Supplier is registered.

8.10 Waiver of Jury Trial. To the extent permitted by
applicable law, each Party waives, to the fullest extent permitted
by applicable law, any rights that it may have to a trial by jury
with respect to any litigation directly orindirectly arising out of.
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under or in connection with the Contract. Each Party (a)
certifies that norepresentative, agent, or attorney of the other
Party has represented, expressly or otherwise,such Party would
not, during litigation, seek to enforcethe foregoing waiver, and
(b) acknowledges the other Party has been induced to enter into
the Contract by,among otherthings, the waiver and certification
set forth in this Section 8.10.

8.11 Audit Rights. Seller will maintain records as necessary
to support amounts charged to Buyer under the Contract for the
greater of the time period set forth in Seller’s documentation
retention policies or seven years. Buyer and its representatives
may audit Seller’s records of transactions to the extent
necessary to verify the quantities shipped and that the prices
charged match the Purchase Price. Any audit will be conducted
at Buyer’s expense (but will bereimbursed by Seller if the audit
uncovers errors in the amounts charged), at reasonable times,
and at Seller’s usual place of business.

8.12 Publicity and Use of Name and Marks. Unless Seller
obtains Buyer’s written consent, it will not, (a) except as may be
required by law or regulations, in any manner advertise or
publishor release for publication any statement or information
mentioning Guardian or Buyer, or the fact that it has furnished
or contracted to furnish to Buyer the items required by the
Contract or quotethe opinion of any employee of Guardian or
Buyer or (b) except as contemplated by the Contract to provide
Goods or Services, use Guardian’s name, logo, trademark or
service mark.

8.13 Status as an Independent Contractor. In all matters
relating to a Contract, Seller will be acting as an independent
contractor using its own resources and equipment. Neither
Seller nor any ofthe persons furnishing materials or performing
Services under a Contract are employees of Buyer for any
purpose. All communication to employees and subcontractors
used by Seller Group will go through Seller’s Representative
and no member of Seller Group will be integrated into Buyer's
work organization.

8.14 Notice. All notices, requests, demands, waivers, and
other communications under a Contract must be in writing.
Notices to Seller orany member of Seller Group must be sent to
the Seller address listed in the Contract or Purchase Order to the
attention of the person signing these Terms with a copy to the
Seller’s address provided electronically during Supplier on-
boarding. Notices to Guardian or Buyer must be sent to
Guardian’s address listed on the Purchase Order and to
Guardian Industries, 2300 Harmon Road, Auburn Hills,
Michigan 48326, to the attention of Buyer’s Representative and
the General Counsel witha copy to the Buyer’s address listed in
the Contract or Purchase Order. All notices will be deemed to be
given (a) on the second date after the date mailed, if sent via
overnight mail by a nationally recognized courier (return receipt
requested) or (b) on the third day after the date mailed, by
certified or registered mail, return receipt requested, postage
prepaid.
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8.15 Translations. These Terms are written in English and
another language in a side by side format. In case of
discrepancy, the English version prevails.

sk skeosk ok ok

[Signatures are on the following page]

By signingbelow, Selleracknowledges and accepts the Terms
and Conditions for Purchase of Non-Production Goods
(Including Equipment) or In-Plant Services.

SELLER

Seller Entity Legal Name

Signature:
Print Name:
Title:

Date:

Attachment A
INSURANCE COVERAGE EXHIBIT

1. Insurance Coverage. Seller will provide the following
insurance coverage for Seller and any of Seller’s employees,
agents or subcontractors involved in the Work or in supporting
the Work, whichwill be primary and non-contributory to any
coverages purchased by Buyeror any ofits affiliates that cover
Buyer:

A. Workers Compensation

1. For Work performed inthe United States: to statutory
limits in any State in which the Work s to be performed under
the Contract;

il. For Work performed inany country other than the
United States: to statutory limits as dictated in the applicable
law.

B. Employer’s Liability Insurance, Minimum of
$2,000,000 for bodily injury by accident or disease;

C. Commercial General Liability Insurance, with limits
ofnotless than $2,000,000 foreach occurrence/combined single
limit property damage, bodily injury and personal injury
liability, including the following coverages:

i Premises and operations coverage;

ii. Independent contractor’s coverage;

iii. Contractual liability;

iv. Products and completed operations coverage (for 3
years after completion);

V. Broad form property damage liability endorsement;
vi. Personal injury liability (including contractual); and
vii. Sudden and accidental pollution liability.
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D. Comprehensive Automobile Liability Insurance, with
limits of notless than $2,000,000 for each occurrence/combined
single limit property damage and bodily injury including
contractual liability coverage and covering either:

i. “any auto”,

ii. “all owned autos,” “hired autos,” and/or “non-owned
autos,” as applicable; in which case Seller represents and
warrants to Guardian that no automobiles or other vehicles not
so covered will be used in the performance of the Services or
otherwise in connection with activities under the Contract.

E. Professional Liability Insurance, if the Work might be
ineligible for coverage under Seller’s Commercial General
Liability Policy by operation of a “professional services” (or
comparable) exclusion or exemption, having coverage
sufficiently broad to cover such potentially ineligible services
with reasonable minimum limits per occurrence and in the
aggregate, which coverage will continue in full force and effect
for 3 years following completion, expiration or termination of
the Contract.

F. Property Insurance, covering Seller’s machinery and
equipment, contractor’s tools, or any other property at the
worksite that is not intended to be part of the completed Work.

2. Insurance Limits and Information. The limits stated in
Sections 1.B, 1.C, 1.D and 1.E above can be provided by a
combination of primary and excess liability policies and will be
atleast $2,000,000 peroccurrence. Seller’s insurance will cover
claims or suits against Guardian or its affiliates for alleged
failure to provide a “safe place to work™ and equivalent claims
relating to workplacehazards. Sellerand its subcontractors will
provide Guardian with a copy of such party’s Workers
Compensation Experience Rating Modification for the 3 years
before the beginning of the Work.

3. Additional Insured. All insurancepolicies required by
the Contract, with the exception of Workers’ Compensation,
Employers’ Liability,and/or Professional Liability Coverage, as
applicable, must designate “[the applicable Buyer] and its
affiliates and subsidiaries” as an additional insured. Contractor
agrees, and the applicable policies will provide coverage
through the additional insured status for liability arising out of
Contractor’s performance under the Contract or activities
relating to such performance.

4. Waiver of Subrogation. To the fullest extent permltted
by applicable law; (A) Seller, on behalf of its insurers, waives
any right of subrogation that such insurers may have against
Guardian or Buyer arising outof the Contract; (B) the insurance
specified in Section 1.A and Section 1.B will contain a waiver
of'the right of subrogation against Buyer and Guardian and, if
applicable, an assignmentof statutory lien; and (C) any physical
damage insurance carried by Seller on equipment, tools,
temporary structures and supplies owned or used by Seller will
providea waiverof the right of subrogation against Guardian or
Buyer.

5. Policies. The obligation to carry insurance in
conformance with the requirements ofthe Contract, including as

set forth in this Insurance Coverage Exhibit, does not modify o1
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limit in any way any other liabilities or obligations assumed by
Seller under the Contract,and is independent of the indemnity
obligations of the Contract. No cancellation, modification or
change in any of Seller’s insurance policies will affect Seller’s
obligation to maintain the insurance coverages required by the
Contract. Seller will be held accountable for all insurance
coverages including those of sub-contractors. If and to the
extent that the insurance coverage maintained by Seller is
greater or broader in any respect than the description of the
corresponding requirement set forth in this Insurance Coverage
Exhibit, then such greater or broader coverage is automatically
made a part of suchdescriptionto the extent necessary to bring
Seller’s obligations under this Insurance Coverage Exhibit in
conformity with the actual coverage in such respect. Neither
Guardian nor Buyer has any duty to advise Seller if Seller’s
insurance is not in compliance with the Contract. Buyer’s
acceptance of any proof of insurance does not constitute
acknowledgement of the adequacy of coverage and/or
compliance with the requirements of the Contract, or an
amendment to the Contract.

6. Certificates of Insurance. Contractor will promptly
providecertificates ofinsurance addressed to Buyer evidencing
the coverage required in this Insurance Coverage Exhibit. Buyer
has the right, at its option, to (i) providesome or all the required
coverage at Seller’s expense (either by set off or direct charge),
or (ii) suspend access to its facilities for Seller, its employees
and subcontractors — without any reduction in Seller’s
obligations — unless and until the requested certificates have
been provided. Seller will provide written notice to us 30 days
in advance of any cancellation or non-renewal. Any such
change, modification or cancellation does not affect Seller’s
obligation to maintain the insurance coverages in this Insurance
Coverage Exhibit. In addition, furnishing the foregoing
certificates ofinsurance will notrelieve Seller from any liability
or obligation for which Seller would otherwise be responsible
under the Contract.

Attachment B

EXCEPTIONS TO APPLICABLE LAW AND
JURISDICTION

PRECEDENCE OF TERMS. This Attachment B will apply if
applicable to modify Section 8.9 of the Terms and Conditions
for Purchase of Non-Production Goods (including Equipment)
and shall takeprecedence over Section 8.9. All other terms not
specifically modified below shall remain in full force and effect.
The following modifications will apply if the Seller is registered
in China and will replace Section 8.9 of the General Terms and
Conditions of Purchase for Goods and/or Services in that
instance only, as follows:

General Terms and Conditions — Applicable Law and
Jurisdiction — China

8.8 Applicable Law and Jurisdiction. The Contract will be
governed by, and construed and enforced in accordance with,
the laws of the People’s Republic of China in accordance with
the provisions of this section 8.9. The United Nations
Convention on Contracts for the International Sale of Goods
will not apply to the Contract. Any dispute arising from or in
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connection with the Contract or these General Terms and
Conditions which is not resolved within one month through
negotiation shall be submitted to China Intemational Economic
and Trade Arbitration Commission ( CIETAC) for

arbitration in Beijing which shall be conducted in accordance
with the CIETAC's arbitration rules in effect at the time of
applying forarbitration. The arbitration committee will consist
of three arbitrators, one appointed by the Buyer, one appointed
by the Seller and the third one being the chief arbitration
appointedby CIETAC. The arbitration shall in conducted in
both Englishand Chinese. The arbitration award is final and
binding upon both parties.

Attachment C
DATA PROTECTION AND SECURITY

(a) Guardian and Buyerare the owner
of, and havethe sole right to use, the Guardian Dataand may use
the Guardian Data in any way that either sees fit. Seller will not
collect, use, disclose, share or store Guardian Data except to
fulfill the applicable Contract. If requested, Seller will assist
Buyer with extracting Guardian Data from the Goods or Services.
Guardian Data will be available to Guardian in a machine-
readable method and format acceptable to Guardian prior to
leaving Guardian’s on premises network. Guardian Data must be
compatible with Guardian’s industrial control system standards
and requirements as communicated to Seller from time to time.
All Guardian Datastored by Seller, whether on-site or off-site,
must be readily accessible to and by Guardian. Seller will keep
secure all Guardian Datathatis in its possession or control and
will maintain or caused to be maintained a reasonable
information security system that complies with all applicable
laws and is designed to reasonably ensure that security and
confidentiality of all Guardian Data. Seller will promptly and
without undue delay, notify Guardian of any security incident
related to Personal Data. At Guardian’s request, Seller will return
to Guardian or delete all copies of Guardian Data or subsets
thereof, at no cost to Guardian. Seller agrees not to sell or
generate revenue from the Guardian Data obtained by Guardian.
Guardian is the sole owner of all Guardian Data and, with the
exception of the Personal Data with respect to which no license
in granted, grants to Seller a limited, non-exclusive license to
access and use the Guardian Datafor sole purpose of executing
the applicable Contract or related contracts between Guardian
and Seller such as support or service contracts.

(b) Notwithstanding anything to the
contrary in the Contract, (A) Seller will ensurethat Personal Data
are only available to their personnel who have a legitimate
business need to access the Personal Data, who are bound by
legally enforceable confidentiality obligations, who have
received training on applicable data protection policies and
procedures,and who only possess the Personal Data consistent
with legal obligations and (B) Seller will not collect, use,
disclose, share or store any Personal Data except to fulfil its
obligations under the applicable Contract. Seller will not transfer

or provide access to Personal Data internally or to sub-processors
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outside of the country where the data originates without first
establishing a legal basis forsuch transfer and ensuring that the
transfer meets the requirements of applicable law.

(c) Seller represents and warrants to
Guardian and Buyerthat all Personal Data that Seller provides in
connection with these Terms or under a Contract is or has been
provided voluntarily and Seller has received the employees’
consent, where required, to share such Personal Data or
information with Guardian and Buyer.

(d) Whenever Seller employs the
services of third-party service providers to assist it in performing
its obligations under a Contract, Seller agrees that such service
providers are capable of maintaining appropriate safeguards for
Personal Data and that Seller has contractually obligated such
service providers to maintain appropriate safeguards designed to
comply with applicable law and applicable privacy standards.
Seller will be liable for the acts and omissions of its
subcontractors and sub-processors to the same extent that Seller
would be liable if performing the services of each subcontractor
or sub-processor directly.

(e) Seller will provide to Buyer and /
or to the provider selected by Buyer (such provider will be known
as the “Successor Provider*) assistance reasonably requested by
Buyer to effect the orderly transition of Guardian Data (such
assistanceis referred to as the “Transition Services”) following
the termination orexpiration ofthe applicable Contract, in whole
or in part. The Transition Services will be providedona time and
materials basis and may include: (a) developing a plan for the
orderly transition of the Guardian Data; (b) transferring the
Guardian Datato a Successor Provider; (c¢) using commercially
reasonable efforts to assist Buyer in acquiring any necessary
rights to legally and physically access and use any third-party
technologies and documentation then being used by Seller in
connection with the Guardian Data; (d) using commercially
reasonable efforts to make available to Buyer, pursuant to
mutually agreeable terms and conditions, any third-party services
then beingused by Sellerin connection with the Guardian Data;
and (e) suchotheractivities upon which the parties may agree.

(f) The provisions in this Attachment
C survive any expiration or termination of these Terms or a
Contract.
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