BSH HOME APPLIANCES LIMITED— STANDARD TERMS & CONDI _TIONS - SERVICES AND WORKS

Your Unconditional Agreement: These Standard Terms and Conditions (“STC") shmdlyato and govern all transactions between YouB8H Home Appliances, Ltd. (“BSH"), for Your
provision of services and/or works and deliveralbéeBSH, and shall control over any other docunzerggreement (including without limitation, oralwritten, express or implied). These
STCs govern the entire relationship (whether pregpsxisting, contemplated, or in the future; atileely, the “Agreement”) between You and BSH. Achanges whatsoever You make
hereto or on any other document will be automdyic@emed null and void and of no effect, and BS&tseptance of services and/or works and delivesabl BSH’s silence thereto, shall
in no event be deemed acceptance of any such chakgy amendment hereto must be made in writimhsigned by BSH. No Assignment: You shall not assign, transfer or delegate to
any person or entity any part of Your performanbkgations owed to BSH; any attempt to do so sbalhull and void, and give BSH the immediate righterminate without liability or
obligation whatsoeveRPrice: Prices specified shall be firm and complete aseafjbetween You and BSH.In no event shall paymemtdxde, or invoices issued, prior to services rexdier
acceptance of works and deliverables. Any prowirennd federal excise, goods and services, satbasntaxes shall be stated separately on thecies0iBSH retains all rights to set-offs or
holdback, and to impose standard fees, for caussh @s reasonable adjustments made for storagesamdormity, defective goods, or rejectioRPayment: Payment terms shall be net sixty
(60) days. All cash discount shall be computed ftbendate of receipt by BSH of a correct invoicavorks and deliverables, whichever is later. Ang all related customs duty drawback
rights are automatically transferable from You t8HB(You shall immediately inform BSH of any sucights and supply such documents as may be requireBSH to obtain such
drawback). The relevant Purchase Order number bruseferenced by You on every invoice submitte@®#. Delivery: TIME IS OF THE ESSENCEAIl services and/or works and
deliverables must be provided by the agreed datielofery. Delays: In any event of delay in the services renderedureler (whether actual or foreseeable, and regsdif cause), You
shall immediately notify BSH and shall communicalleelevant information to BSH. You shall be liaffor any damages resulting from failure to malmmplete, on-time delivery, except
where such delay is due to causes beyond Yourmabkocontrol. Relationship of the Parties The relationship between You and BSH will be thiindependent contractors. Nothing
herein will be construed as creating or constiutinrelationship of employer/employee, franchisanthisee, principal/agent, partnership, or joenture, between You and BSH. You are
not authorized to enter legal transactions of Helf@8SH. Purchase Orders & ReleasesPurchase Orders and any Amendments thereto, arevaid in writing. Purchase Orders placed
by EDI are valid without signature. If You fail &xcept a Purchase Order within 14 calendar dayscefpt, BSH reserves the right to revoke sucletiage Order, If You provide services
BSH did not specifically order, You will be liabfer all related costs, Inspection & Acceptance: Services shall be delivered in full conformance] arithout deviance. Acceptance or
rejection of the services and/or works and deliblsshall be made as soon as practicable afteedglhowever, BSH's failure to inspect, accepteject works or deliverables shall not
relieve You of any obligations or liability. Paymnts shall not constitute final acceptance. If Btermines that Your works and deliverables areauriorming and/or fail to comply with
the agreement, You shall, at BSH’s option, and Yeyrense and within a reasonable period of timeigeoservices and delivery conforming works andveehbles. If You fail to remedy
the items of non-conformance within a reasonabteodeBSH may rescind the contract or reduce anwonted to YouChanges: Changes (including without limitation specification
and/or delivery schedules) may only be made wighpttior written notice or consent of BSH. Shouly ahange increase or decrease the cost or thedmoéed for production of services,
You shall immediately notify BSH and make an ecplgeadjustment in the purchase price or delivehedale, or both. All services shall be provide@atordance with the latest changes
approved by BSH. BSH reserves the right to modifycape of services prior to the services beingerd with any change in pricing subject to subsatjeonfirmation by BSH.
Termination: Either party may terminate this Agreement attmg upon notice, subject to the fulfillment by Yotiany outstanding Purchase Orders (but in notevbatsoever shall BSH
have any obligation or liability beyond paying fitren-outstanding Purchase Ordek&)jarranties: In addition to all implied warranties, You wantahat all services and/orworks and
deliverables covered hereunder will be merchantdbde from defects in material and workmanship,fdi their intended purpose, and that they willyfconform to all applicable
specifications, drawings, samples and descriptionthe event of any breach hereof, You will (inHBS sole discretion, and at Your sole expense)eeitiedit BSH, or replace, repair, or
correct any such goods. Any warranties, repreientaand guarantees, shall run to BSH, and sbalive any inspection, delivery, acceptance, ompayt by BSH of or for the goods.
BSH MAKES NO REPRESENTATIONS OR WARRANTIES WHATSOER, INCLUDING WITH REGARD TO YOUR EXPECTED BUSINESSOLUME OR PROFIT.BSH's
Property: All tools, equipment, documents, or other mateofaévery description furnished to You by BSH or f@hich You have been reimbursed by BSH, including eeplacements
thereof and any materials affixed or attached theshall be the sole, exclusive personal proper3H. Any BSH-property in Your possession shalattimes be properly maintained by
You, shall be appropriately marked to establish BSivnership, shall not be co-mingled with Your peaty or of any third party, shall not be movedirour premises without BSH's
prior written approval, and shall be held at Youpense and risk of loss. Upon BSH's request, Yoli sign and file a Financing Statement or otherilsimdocumentation, affirming
Yourself as a mere “Consignee” and/or “Bailee”Bi8H’s sole discretion) to secure title of such @y solely and exclusively in BSH. Such propestiall be subject to removal at BSH'’s
written request in which event You shall redelisach property in the same condition as originalyeived by You, reasonable wear and tear exceplleat, Your expense. BSH shall have
the right to enter upon Your premises at all reabtintimes to inspect such property and Your recovith respect thereto. You agree not to use @sygds, tools, patterns, drawings,
materials, or other information or equipment fueid by BSH to You in the manufacture or designmyf goods for any customer and further agree naseoor disclose to any third party
any confidential or proprietary information of BSthich you come into contact with by virtue of thgrAdement. You must immediately inform BSH of aagltloss or damage, and of
significant wear and tear, so that replacementrigahay be manufactured and implemented withoytgedizing BSH’s on-going demands. You shall bdlac@st and liability for any
damages resulting from delayed notification oruiaito so notifyPatents: You agree to indemnify and hold harmless BSH (idiclg its customers and distributors) against ability,
loss, and expense (including attorneys’ fees) lagaa of any claim, action, or litigation arisingt @f any alleged or actual, direct or contributarfringement of patents, inventions, trade
secrets, copyrights, trade dress and all othelléntaal property rights, arising from the servicpasrchase, use or sale of works and deliverablegded by You. In case the purchase, use
or sale of said works and deliverables, or any fieteof, is held to constitute infringement oreigoined, You shall, at Your own expense, procareBSH the right to continue the
unrestricted purchase, use, distribution and saseich works and deliverables, or, upon BSH's emitapproval, modify such works and deliverablethey are wholly non-infringing. If
this order involves experimental, development seegch activities, including engineering relateeréko, all information developed in the course ébéshall be owned by BSH and be
deemed confidential and proprietary informatiorB&H, whether patented or not, and You shall fubpmerate (and cause Your employees to cooperagxeicuting any documents and
taking any other actions necessary or conveniepatent or otherwise perfect or protect for the swld exclusive benefit of BSH any inventions corezt developed or reduced to practice
in performance of this purchase order/schedulimgeagent. If this order does not involve such eixpental, development or research activities, butke@and deliverables are produced in
accordance with drawings or specifications furnisiy You, You hereby grant to BSH an irrevocablen-exclusive and royalty-free license to make, hmage, use and sell any
improvements in the works and deliverables whictoisceived, developed, or reduced to practice hy, ¥s part of the consideration hereunder, soBB&t's business will have continuity
without interruption. Defects/Hazards:In any event You become aware (actual or constreictif any hazard, danger or defect which coulce@oslanger to persons or property, You shall
immediately notify BSH of such. In no event whatger shall BSH be restricted from fixing or reaadliproduct that may (in BSH'’s sole discretion) pastanger to persons or property; in
any such event of a fix or recall due to any def@chonconformity, You shall be responsible for rallated costsLaw & Legal Compliance: Each party shall comply with all laws,
regulations, ordinances, or other governmentallatigns now or hereafter applicable ,and each papyesents and warrants that it has the rightaatiority to enter into this Agreement.
Non-waiver: In no event whatsoever shall any action, delaynaission waive any right of BSH at law or in equitye laws of the province of Ontario, Canada. sha#ern and control this
Agreementindemnification & Liability:  You shall indemnify and hold harmless BSH (in@hgits officers, agents, employees, distributars] affiliates), from and against any and all
claims, losses, damages, liabilities, costs anémrsgs (including reasonable attorney fees and ettpanses) arising out of your breach, negligemiléful misconduct, infringement, or
which such parties may sustain or incur in conoectiith enforcement of these terms and conditiongny other legal theory which may result in whalgart, from any act or omission on
Your part. You shall carry comprehensive genaadlility insurance, including, contractual and protliability, with minimum limits reasonably acdeple to BSH, and shall, at BSH's
request, supply certificates of insurance evidemsinch coverage. In no event whatsoever shall BSHable for consequential, incidental, indireainftive or special damages (including
for loss of profits, data, business or goodwilwever caused including without limitation for bebaof warranty, breach or repudiation of contrdetrimental reliance, tort, strict liability,
failure of essential purpose or otherwise, and efedvised of the likelihood of such damag8safety: All suppliers and suppliers;’ representatives shallrequired to observe all BSH
safety regulations and to take the BSH safetyitrgiprior to entering the manufacturing facilitieSonfidentiality : This Agreement, including its terms and condiioshall be confidential.
You acknowledge that in relation to the course effgrming its obligations hereunder, it may receintormation which is confidential and proprietaty the BSH (“Confidential
Information”). Confidential Information includedl aon-public business information of BSH in anyrfat whatsoever (whether now known or hereafteiisgey, including without
limitation business plans, new product developmglathned advertising campaigns, planned pricingngbs, financial and strategic planning documemtewkhow, technical specifications,
BSH research and market data, BSH'’s finances aminga, and other information unique and confiderittt BSH. Confidential Information shall includéthout limitation that which is:
(i) orally communicated; (ii) obtained by the redeg party through visual or aural observationsle/tuin the other party’s property; and (iii) all mess records or materials, or copies
thereof, including in any format whatsoever whethew known or hereafter devised. Confidential Infation shall not include any information which: (Ecomes generally available to the
public through no wrongful act of You; (b) whichageady lawfully in Your possession and not subijethis Agreement or to any other agreement betvike parties; (c) which is received
from a third party through no wrongful act of thérd party or You, and without restriction or brbeasf this Agreement; or (d) which is independenityveloped by You without reference to
BSH’s Confidential Information. You shall not usedisclose or provide any Confidential Informatimnany third party and shall take all necessargsuees to prevent such disclosure by
its employees and agents. To the extent You hewesa to personal data, You shall comply with allgzy laws.Open Source Software:You warrant that your goods and or/services
includes only Free and Open Source Software andde@ll licenses necessary to use such softwdeemful Software Code: You will not (Yourself, nor authorize others tanstall or
utilize malicious data, code, monitoring capaltahti or software programs onto or within BSH's cotapsystems (including its affiliates and repreatwes), including without limitation,
spyware, or other surveillance programs, damagougs, worms, “Trojan Horses,” or “time bombs,” éher destructive or harmful programs, or progranhéchy violate BSH'’s privacy
rights or the privacy rights of BSH employees, oastrs, or vendors.
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