Sales and Delivery Terms and Conditions
8§ 1 Purchase of Products

(@) Except fo the extent otherwise agreed upon in writing,
the terms sef forth herein shall govern the sale and delivery of
the machine parts described in our offer hereof (“Products”) by
LEANTECHNIK, Inc. (“Seller”) and purchased by the purchaser
named on the reverse side hereof (“Purchaser”).

(b)  These terms and conditions shall also apply fo future deli-
very and services fo the Purchaser unless new terms and condi-
fions have been made available by Seller to Purchaser in writing.
If an order has been received by Seller or the Products have
been delivered by Seller and have been accepted by Purchaser,
Purchaser is deemed fo have accepted Seller's general terms and
conditions. Seller does not agree fo to any general terms and
condifions of the Purchaser unless Seller hos expressly accepted
Purchaser’s conditions in writing. Seller’s delivery, services and
offers are exclusively based on these terms and conditions even if
an order has not been confirmed in writing by Purchaser. These
terms and conditions also apply if the Seller has delivered Pro-
ducts despite his knowledge of the existence of contrary terms
and conditions of Purchaser, unless said ferms and conditions
were acknowledged accepted in writing by Seller.

(©) Al dealings between the parties shall be in writing and
no order of Purchaser shall be binding on Seller until approved
in writing by Seller.

(d) Prices of Products may be changed by Seller without nofi-
ce and all references in sales brochures, technical data sheets
and offers as fo size, weight, and other details of the Producis
are approximate only. No such term shall be binding on Seller
unless expressly incorporated in a purchase order which is ap-
proved and accepted by Seller in accordance with the terms
hereof.

(e) Except as provided in subsection (e) of this Section 1, a
purchase contract hereunder shall become effective upon the
providing of a written acceptance of Purchaser’s order by Seller.

(f) If the terms stated in Purchaser’s order are not acceptable o
Seller, Seller may amend, delete or alter such ferms and submit
a counteroffer incorporating such amendments, deletions or al-
terations fo Purchaser, it being understood and agreed that such
counter-offer shall be deemed accepted by Purchaser and shall
become binding on the parties if and in case Seller does not
receive notice fo the contrary from Purchaser within fourteen (14)
days affer Seller has sent such counter-offer to Purchaser.

(g) Purchaser acknowledges that Seller's acceptance of any
purchase order is dependent on Seller's prior approval of
Purchaser’s credit. Purchaser agrees that Seller may demand as-
surances of Purchaser’s ability fo pay by requesting such trade
or banking references or such other information as deemed ade-
quate by Seller.

§ 2 Offer and Offer Documents

(@) Quotations and offers are generally non-binding and only
valid for a term of thirty (30) days after the date of issuance,
unless products subject to the offer were sold during such thirty

(30) day period.

(b)  Any documents pertaining fo the offer such as drawings,
illustrations, weight and measurement specifications, as well
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as information about the delivery terms and scope of servi-
ces, including but nof limited fo catalogs, product information,
electronic media or labels (“Product Information”), based on
Seller's general experience and knowledge are approximate
and non-binding. Any Product Information provided by Seller
or Purchaser does not release Purchaser from its duty fo fest
the Products fo confirm whether the products can be used for
Purchaser’s infended purpose and do not infringe any intellectual
property rights. The above referenced Product Information of Sel-
ler can be accessed at Seller's website at www.leantechnik.us.

§ 3 Delivery

(@) Unless expressly agreed upon in wrifing to the contrary,
the terms of delivery are F.O.B. Seller's loading dock. Seller
will use commercially reasonable efforts to make the Products
available for pick-up.

(b) Delivery times are estimated, even if this is not expressly
stated. Deliveries and services will be performed and dispat-
ched in the calendar week confirmed in writing, but in no case
prior fo the confirmation of all performance details. Every partial
delivery is an independent order.

(c) Delivery dates generally start to run upon receipt by Seller
of written agreement, order conditions and in parficular engi-
neering specifications of the Purchaser, including the availability
of any data, drawings, test samples in the required quantity and
final quality to be provided by the Purchaser free of charge and
freight prepaid fo the Seller’s operating site.

(d)  Purchaser bears the risk of loss or destruction of the Pro-
ducts upon and affer the first fo occur of (i) pickup or accep-
tance of the Products by Purchaser or its common carrier at
Seller's place of business, or (ii) the ten (10) day after written
nofification from Seller that the Products are ready for pick-up at
Seller's place of business. In case Purchaser requests a delay
in delivery, Purchaser assumes all risk of loss, damage and/or
destruction of the Products from the date the Products are ready
to be delivered.

(e) Purchaser agrees that it will pick up or cause a common
carrier fo pick up the Products at Seller’s place of business within
five (5) days affer written nofification from Seller that such Pro-
ducts are ready for pickup. If Purchaser or its common carrier
does not pick up or accept the Products within five (5) days
after written nofification from Seller that the Products are ready
for pick-up or if Seller is required to store the Products due to any
delay caused by Purchaser, Purchaser shall reimburse Seller for
reasonable sforage charges.

() Seller reserves the right to make the Products available for
pickup and delivery in installments provided that such install-
ment shall not be less than one product unit, unless otherwise
expressly stipulated fo the contrary in a writlen document signed
by Seller. Delay in delivery of any installment shall nof relieve
Purchaser of its obligation fo accept remaining deliveries.

(g) If Purchaser should request any modification of the order
after Seller's acceptance, Seller shall have the right to exfend
the delivery time period as reasonably needed to complete
Purchaser’s change order.

§ 4 Force Majeure

Notwithstanding anything to the contrary, Seller shall not be lia-
ble for any delay or failure to perform hereunder when such fai-
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lure or delay is, directly or indirectly, caused by, or in any man-
ner arises from fire, floods, accidents, civil unrest, acts of God,
war, terrorism, governmemol interference or emborgoes, strikes,
labor difficulties, shortage of labor, fuel, power, materials, or
supplies, breakage of machinery or apparatus, fransportation
delays, or any other cause or causes (whether or not similar in
nature fo any of those hereinbefore specified) beyond its control.

8§ 5 Warranties and Claims

(a) Seller warrants that the Products when delivered shall
comply with stfandards and limitations set forth in the Warranty
attached hereto as Exhibit “A’".

(b)  Purchaser shall within five (5) working days affer its receipt
of the Products, and in any event no later than thirty (30) days
from the F.O.B. shipping date, give written nofice fo Seller of
any claim that the Products do not conform with the ferms of
the order or have material defects which a casual inspection
would disclose. If Purchaser fails o give such nofice, the Pro-
ducts shall be deemed to conform to the terms of the order,
and Purchaser shall be deemed to have accepted and shall
pay for the Products in accordance with the terms of this order.
Purchaser expressly waives any right Purchaser may have fo re-
voke acceptance or claim a breach of warranty with respect
fo such obvious or material defects, a casual inspection should
have disclosed after such five-day period.

EXCEPT AS SET FORTH EXPRESSLY IN SELLER'S STANDARD
WRITTEN WARRANTY WITH RESPECT TO THOSE ITEMS
MANUFACTURED BY SELLER, SELLER MAKES NO REPRE-
SENTATIONS OR WARRANTIES OF ANY KIND, EXPRESS
OR IMPLIED, WRITTEN OR ORAL, WITH RESPECT TO THE
PRODUCTS, INCLUDING, WITHOUT LIMITATION, ITS MER-
CHANTABILTY OR FITNESS FOR A PARTICULAR PURPOSE.
PURCHASER ACKNOWILEDGES THAT PURCHASER IS NOT
RELYING ON SELLER'S SKILL OR JUDGMENT TO SELECT
OR FURNISH PRODUCTS SUITABLE FOR ANY PARTICULAR
PURPOSE OR JOB, OR TO DETERMINE THE FEASIBILITY
OF THE PRODUCTS FOR ANY PARTICULAR APPLICATIONS.
PURCHASER ACKNOWILEDGES THAT THERE ARE NO WAR-
RANTIES WHICH EXTEND BEYOND THE DESCRIPTION HE-
REIN. NEITHER SELLER NOR ANY OF ITS AFFILIATES SHALL
BE LABLE FOR, AND PURCHASER WAIVES ANY CLAIM
AGAINST SELLER AND TS AFFILATES FOR, MULTIPLE, INCI-
DENTAL, SPECIAL OR CONSEQUENTIAL DAMAGES, INCLU-
DING, BUT NOT LIMITED TO, DAMAGE OR LOSS OF OTHER
PROPERTY OR PRODUCTS, LOSS OF PROFITS OR REVENUE,
LOSS OF USE OF MACHINERY OR PARTS THEREOF, INABI-
LTY TO PERFORM SPECIFIC PROJECTS, COST OF CAPITAL,
INJURIES TO OR DEATH OF PERSONS OR DAMAGE TO PRO-
PERTY OR CLAIMS RESULTING FROM CONTRACTS AND/
OR AGREEMENTS BETWEEN PURCHASER, ITS CUSTOMERS
AND/OR SUPPLERS, IN EACH CASE WHICH IN ANY WAY
RELATE TO THE PURCHASE OF PRODUCTS BY PURCHASER
OR THE USE OF THE PRODUCTS.

§ 6 Prices

All prices quoted by Seller are in U.S. funds and shall be on
a net basis F.O.B. Seller's loading dock. If discounts are gran-
ted on list prices, such discounts shall apply to the respective
delivery only and are not binding for all standard products or
subsequent orders.

(@) Al prices quoted by Seller are subject fo adjustment due to
Purchaser’s change orders, if any.
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(b)  Unless otherwise expressly agreed upon in writing, the
price quoted excludes the cost of packaging and the cost of
special confainers, packaging, crating, palletizing, applicable
taxes and duties, shipping, insurance or other incidental expen-
ditures of Seller.

§ 7 Payment

(a)  If no other payment condition are set forth in writing in our
proposal, payment is due within fourteen (14) days from the
invoice date without discount. Payments for repair and spare
parts deliveries as well as services are payable net upon receipt
of the invoice. Payments shall be made by credit card, bank
transfer or by check as stated on the Seller’s invoice.

(b)  Purchaser shall not withhold or reduce payments on
account of complaints, claims, or counterclaims not acknow-

ledged and accepted by Seller.

(©) A payment shall be deemed made when the invoice
amount has been credited to Seller's account.

(d) If Seller's should have reason to believe that due to chan-
ges in Purchaser’s financial situation Purchaser may not be able
to perform his payment obligations hereunder, Seller may de-
mand Purchaser to make immediate payment of all amounts out-
standing hereunder and request advance payment for all future
deliveries of Products that are sfill outstanding and fo cancel
outstanding order if advance payment has not been made by
Purchaser within fourteen (14) days of the request for payment,
unless the Purchaser provides a guarantee within this term.

(e)  The Seller reserves the right to make deliveries fo new cus-
tomers against advance payment or cash on delivery only.

() The Seller reserves the right to send invoices electroni-
cally to an email address fo be specified by the Purchaser. The
email shall be deemed as served on the fransmission date. The
Purchaser shall be responsible for the proper processing of the
invoice. The Purchaser shall be responsible for any delayed pro-
cessing of invoices by the Purchaser.

§ 8 Default

(a)  Purchaser shall be in default (hereinafter “Default”) under
this Agreement and Seller may terminate this Agreement and
exercise all other remedies in law or in equity if Purchaser:
(i) fails fo make payment hereunder to Seller when due; or
(i) breaches any other ferm, provision or condition contained
in this Agreement; or (iii) is declared fo be in default under any
other agreement between Purchaser and Seller, and if in any of
the foregoing cases set out in (i), (i) or (iii), Purchaser fails fo
cure any said breach or default within fen (10) days following
written nofice thereof from Seller.

(b)  Upon the occurrence of a Default, Seller may elect to exer-
cise any one or more of the following options:

i. Seller may hold the Products until such time as Purchaser
has paid the respective purchase price and any
expenses (including finance charges, refurned check
fees and interest defermined at a rate equal fo the
lower of eighteen percent (18%) per annum or the

maximum rate permitted by applicable law incurred by
Seller as a consequence of such default.
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ii. Seller may sell the Products 1o a third party and require
Purchaser fo reimburse Seller for any losses, or
expenses associated therewith.

iii. Seller may require payment in cash prior fo delivery of
any Products hereunder.

iv. Seller may withhold any Products not delivered to
Purchaser at the time of the default.

v. Seller may terminate this Agreement.

Vi.

Seller may exercise all other rights hereunder and may
seek all other remedies available fo it in law or in equity.

(c)  Purchaser agrees that, in the event any legal action should
be deemed necessary by Seller to recover any sums due he-
reunder or under any promissory nofe, frade acceptance, or
invoice, or, if applicable, to recover possession of the Products,
as defined hereinabove, or any proceeds from the sales thereof,
there shall be added to the sums due from Purchaser to Seller
the costs of collecfion, including reasonable atorney’s fees.

(d)  When reasonable grounds for uncertainty arise with res-
pect to Purchaser’s ability to perform, Seller may in writing de-
mand assurance of due performance and untfil it receives such
assurance may suspend any performance for which it has not
already received payment.

§ 9 Replacement of Products and Spare parts
Delivery

(a) Seller shall deliver spare parts only after having confir-
med that Seller decides at its sole discretion to deliver replace-
ment products after having examined the defective Products ex
works of Seller according fo the warranty specified in Exhibit
"N’ Defective Producis shall be sent o Seller's warehouse wit-
hout cost to Seller. Spare parts will be delivered for the prices
charged for such spare parts on the date of delivery.

(b) The Seller shall in no event have a duty to provide
spare parts. Conditions of the Purchaser implying a duty to deli-
ver spare parts will not be accepted by Seller, unless expressly
agreed in a separate agreement between the Seller and the
Purchaser.

§ 10 Place of Performance, Legal Venue and Ap-
plicable Law

The parties herefo agree that:

(a)  Except as provided for in subsection (b) of this Section,
Purchaser shall not disclose any Trade Secrets or Confidential
Information of Seller to any individual or enfity not a party to this
Agreement.

(b)  Purchaser may make available Trade Secrefs or Confidenti-
al Information to its qualified employees, as defined hereinafter,
fo the exfent that such information must be disclosed fo such
qualified employees to apply the Trade Secrets or Confidential
Information fo its intended use. A “qualified employee” shall
mean any individual employed by or affiliated with Purchaser
who is bound by a valid and fully enforceable confidentiality
agreement which confains confidentiality obligations substanti-

ally similar to the confidentiality obligations stated herein, prior
to disclosure of the Trade Secrets and Confidential Information
fo such employee.
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(c)  For purposes of this Agreement the following terms shall
have the meanings set forth below:

i. The term “Trade Secrets” shall mean and include any
and all designs, plans, processes, tools, mechanisms,
programs or compounds known fo only Seller, or to
those of its clients and employees fo whom they must
be confided in order to be applied fo the uses inten-
ded, some or all of which may arise fo the level of
being pafentable or subject to copyrights, all as further
defined under the laws of the State of Georgia.

ii. The term “Confidential Information” shall mean and
include information not rising fo the level of Trade
Secret and not generally known to or by a business in
competition with the Seller or otherwise publicly disse-
minated by the protected party herefo, the disclosure of
which may be beneficial fo a compefing business or
detrimental fo Seller.

§ 11 Arbitration

Any controversy or claim arising out of or relafing fo this Agree-
ment, or the breach hereof, shall be submitted to and be finally
resolved by arbitration, fo be conducted by the American Arbit-
ration Association (“AAA’), with such arbitration to be held in A-
lanta, GA in accordance with the AAA's Commercial Arbitration
Rules then in effect. Each party hereby irevocably agrees that
service of process, summons, notices, as other communications
related to the arbitration procedures shall be deemed served
and accepted by the other party five (5) working days after
having been mailed by first class registered mail, refurn receipt
requested, postage prepaid, fo the other party, or if actually re-
ceived by the other party. The arbitration shall be conducted by
one arbifrator, as selected by the AAA. Any award or decision
rendered in such arbitration shall be final and binding on both
parties, and judgment may be entered thereon in any court of
compefent jurisdiction if necessary. Except as may be provided
to the contrary herein, each party hereto shall pay any and all
expenses incurred by such party in connection with such arbitra-
tion proceeding, unless otherwise determined by the arbitrator.

§ 12 Miscellaneous

(a)  Purchaser may not assign this contract without the express
prior written consent of Seller.

(b)  Except as otherwise expressly provided in Section1(e) he-
reof or in a written document, signed by Seller and Purchaser,
this document, the offer and attachments and exhibits thereto
constitute the entire agreement between Seller and Purchaser
with respect fo the subject matter herein contained and all prior
agreements and communications between Seller and Purchaser,
whether oral or written, are superseded by this Agreement.

(c)  No modification, limitation, waiver or discharge of this
Agreement or of any of ifs terms shall bind Seller unless in wri-
ting and signed by a duly authorized employee of Seller. The
failure of Seller fo insist, in one or more instances, on perfor-
mance by Purchaser in strict compliance with the ferms and con-
ditions hereof shall not be deemed a waiver or relinquishment
of any right granted hereunder with respect fo any succeeding
breach of the same or other provision hereof.

(d) Al notices required hereunder shall be in writing and sent
by first class mail or by telefax or written confirmation fo such
oddresses as sfated on the reverse side hereof.
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(e)  This Agreement shall be govemned by, and construed, in-
terpreted and enforced under the laws of the State of Georgia
without giving effect to the conflict of laws principles.

() In connection with any litigation, including appellate pro-
ceedings, arising out of or perfaining to any of the contractual
relationships between Seller and Purchaser or the breach the-
reof, as confemplated herein, all costs and expenses, including
reasonable afforneys fees, shall be bome by the losing party or,
as the case may be, shall be prorated to properly reflect any
partial losing or prevailing of the parties fo such liigation.

(9) In case any conditions of this Agreement should be or
become unenforceable under applicable law, the remaining
provisions, stipulations and conditions of this Agreement shall
not be affected thereby.
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EXHIBIT “A”
LEANTECHNIK INC
LIMITED WARRANTY

Seller warrants that the Products will, when delivered, substan-
fially conform fo the respective written Product description furni-
shed fo Purchaser, and all Products to be free from defects in
material and workmanship within twelve (12) months period
from the date of manufacture and will perform in accordance
with the operating instructions if properly insfalled, used and
serviced. Should a Product(s) become defective within such pe-
riod, Purchaser at its cost shall submit its claim and the defective
Product to Seller and the sales receipt sfafing the defects and the
circumstances under which the defect occurred in which case
Seller will examine, and upon establishing Purchaser’s validity
of claim, ot its sole discrefion repair the Produci(s), exchange
the Product(s), or refund the purchase price, which shall fully
satisfy and discharge any and all warranty claims. Warranty
related inquiries should be addressed to the following address:
LEANTECHNIK INC. 2220 Northmont Parkway, Duluth, GA
30396, USA. This warranty extends only to Produci(s) insfalled
in such machines as specified for the respective Produci(s) and
does not extend to any product(s) (i) which has been used or
operated inconsistent with its infended use, (i) has not been pro-
perly installed by a quadlified licensed technician experienced
in the installation of the Product(s), (iii) which was modified or
repaired by anyone other than Seller personnel or authorized
service representative, (iv) damaged because of misuse, neglect
or improper installation or service. No warranty of fitness for a
particular purpose is made. In addition, the foregoing waranty
shall not apply to any components not manufactured by Seller.

THE WARRANTIES SET FORTH HEREINABOVE ARE IN' LIEU
OF ALL OTHER WARRANTIES EXPRESS OR IMPLIED. THE SALE
IS MADE ON THE EXPRESS UNDERSTANDING THAT THE-
RE IS NO IMPLED WARRANTY THAT THE PRODUCTS SHALL
BE FIT FOR ANY PARTICULAR PURPOSE. THE PURCHASER
ACKNOWILEDGES THAT PURCHASER IS NOT RELYING ON
SELLER'S SKILLS OR JUDGMENT TO SELECT OR FURNISH
PRODUCTS SUITABLE FOR ANY PARTICULAR PURPOSE OR
JOB OR TO DETERMINE FEASIBILITY OF THE PRODUCTS FOR
ANY PARTICULAR PURPOSE. THE PURCHASER ACKNOW-
LEDGES THAT THERE ARE NO WARRANTIES WHICH EX-
TEND BEYOND THE DESCRIPTION HEREIN. IN NO EVENT
SHALL SELLER BE LIABLE FOR CONSEQUENTIAL, INCIDEN-
TAL OR SPECIAL DAMAGES, AND DAMAGES ARISING
OUT OF THE PURCHASE, UNLOADING, HANDLNG, AND
USE OF ANY PRODUCTS, ALL OF WHICH ARE WAIVED BY
PURCHASER AND IN  ANY EVENT, DAMAGES HEREUNDER
SHALL BE LMITED TO A MAXIMUM OF THE PURCHASE PRI-
CE. THIS WARRANTY GIVES THE CONSUMER SPECIFIC
LEGAL RIGHTS AND THE CONSUMER MAY ALSO HAVE
OTHER RIGHTS WHICH MAY VARY FROM STATE TO STATE.

The Purchaser shall inspect and accept or reject acceptance
of the Products immediately upon the arrival and shall, within
five (5) days after the arrival, give written nofice to Seller of any
claim that the Product(s) do not conform with the terms of the
order. If the Purchaser shall fail fo give such nofice, the Producf(s)
shall be deemed to have been accepted and the Purchaser
shall pay for the products in accordance with the terms of the
order. The purchaser expressly waives any rights the Purchaser
may have fo revoke acceptance dfter such five (5) day period.

LEANTECHNIK
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