BSH HOME APPLIANCES LIMITED — STANDARD TERMS & COND ITIONS - INDIRECT MATERIALS

Your Unconditional Agreement: These Standard Terms and Conditions (“STC”) shafllyato and govern all transactions between You BB Home Appliances, Ltd.
(“BSH"), for Your provision of goods and/or servicéeo BSH, and shall control over any other docuneerggreement (including without limitation, oralwritten, express or
implied). These STCs govern the entire relatignglihether proposed, existing, contemplated, dhéfuture; collectively, the “Agreement”) betwe¥pu and BSH. Any
changes whatsoever You make hereto or on any dtmement will be automatically deemed null and \anid of no effect, and BSH'’s acceptance of good®iiices, or BSH's
silence thereto, shall in no event be deemed ameeptof any such changes. Any amendment heretbbausade in writing and signed by BSH. ICC Incote 2010, and all
rules set forth by ICC pertaining to these ternmgllsapply and governNo Assignment: You shall not assign, transfer or delegate to arnggn or entity any part of Your
performance obligations owed to BSH; any attempddcso shall be null and void, and give BSH the ediate right to terminate without liability or opdition whatsoever.
Price: Prices specified shall be firm and complete, iniclgdvithout limitation, containers for adequate degrotection in storage and shipment. In no eskatl payment be
made, or invoices issued, prior to delivery. Albyincial and federal excise, goods and servicagessand use taxes shall be stated separatelyednubices. BSH retains all
rights to set-offs or holdback, and to impose stadidees, for cause (such as reasonable adjustmexis for storage, non-conformity, defective go@iigejection).Payment:
Payment terms shall be net sixty (60) days. Alhadiscount shall be computed from the date of pd®r BSH of a correct invoice or goods, whicheigdater. Cash discounts
will be based on full amount of invoice less freigharges and taxes separately stated on invoimeaAd all related customs duty drawback rightsaatematically transferable
from You to BSH (You shall immediately inform BSH any such rights and supply such documents asheagquired for BSH to obtain such drawback). Alldices must
identify BSH’s purchase order numbebelivery: TIME IS OF THE ESSENCEAIlI Products shall be delivered DDP (or as otlige specified in writing by BSH). Title and
risk of loss or damage shall pass to BSH only atltitoterm determined point upon delivery and atzsege. If You fail to deliver products pursuantt®SH Purchase Order,
BSH may request expedited “emergency” delivery (‘8ball pay any related costs thereto for delayd,fanemergency delivery). In any case of deviagtB8H may in its sole
discretion charge back the cost differential. &y shall not be complete until conforming goo@dsén been actually and fully delivered to and acfity BSH. You will
provide BSH with all documents and instructionsuiegd for the safe operation of the goods or ses/ielays: In any event of delay in the production, acqigsitor delivery
of goods hereunder (whether actual or foreseeabtéregardless of cause), You shall immediateliynBSH and shall communicate all relevant inforroatto BSH. You shall
be liable for any damages resulting from failurertake a complete, on-time delivery, except wherh sielay is due to causes beyond Your reasonabkeotgexcept where
delay is caused by Your additional costs of prodgar shipping goods, or delays caused by a suppbe use). Purchase Orders & Releases: Purchase Orders and any
Amendments thereto, are only valid in writing. ¢hase Orders placed by EDI are valid without sigreat If You fail to accept a Purchase Order withéhcalendar days of
receipt, BSH reserves the right to revoke such lRse Orderlnspection & Acceptance: Goods shall be delivered in full conformance, anthout defect. Acceptance or
rejection of the goods shall be made as soon adiqable after delivery, however, BSH’s failureitspect, accept or reject goods shall not relieee ¥f any obligations or
liability. In no event shall BSH be liable for éait or hidden defects or nonconformities, and aigr @cceptance of such goods shall be deemedandlivoid. Payments shall
not constitute final acceptance. Defective or nonforming goods will be returned at Your sole r@sid expense at full invoice price, plus transpiattacharges, if any, and no
replacement of defective goods shall be made usfessified in writing by BSH. BSH has unrestricteghts to partial acceptance and may in its s@derdtion reject and return
any portion of any shipment of goods which may éfective or non-conforming, without invalidatingetremainder of the order. BSH reserves the righhtirge You a standard
administrative charge (currently $50.00) for eaoh-nonformance processed against the goods herewndd fee shall in no way constitute a waiveaoy other rights and
remedies entitled to BSH at law or equiBhanges: Changes (including without limitation specificat&orshipping instructions, quantities and/or delnarhedules) may only be
made with the prior written notice or consent ofBSShould any change increase or decrease therctst time required for production of goods, Yahall immediately notify
BSH and make an equitable adjustment in the puechese or delivery schedule, or both. All gootalsbe manufactured in accordance with the lathahges approved by
BSH. Termination: Either party may terminate this Agreement attamg upon notice, subject to the fulfillment by Yotiany outstanding Releases (but in no event weatsy
shall BSH have any obligation or liability beyondymg for then-outstanding Releases). In any eweértermination, BSH may in its sole discretion ¢lex purchase any
additional inventory then-existing, at prices aexd on the most recent Release. You shall retiagueh inventory for no less than 30 days, unBS#l states in writing that it
has no interest in purchasing such inventd¥arranties: In addition to all implied warranties, You wantehat all goods covered hereunder will be mertdiza, free from
defects in material and workmanship, fit for thieitended purpose, and that they will fully conforonall applicable specifications, drawings, samgled descriptions; in the
event of any breach hereof, You will (in BSH’s sdiscretion, and at Your sole expense) either ti88H, or replace, repair, or correct any such goodny warranties,
representations and guarantees, shall run to B8H,shall survive any inspection, delivery, accepgarnor payment by BSH of or for the goods. BSH MZEKNO
REPRESENTATIONS OR WARRANTIES WHATSOEVER, INCLUDIN®&/ITH REGARD TO YOUR EXPECTED BUSINESS VOLUME OR PRIT. BSH's Property:
All tools, equipment, documents, or other mateofadvery description furnished to You by BSH or f@hich You have been reimbursed by BSH, including eeplacements
thereof and any materials affixed or attached tbesball be the sole, exclusive personal propef32H. Any BSH-property in Your possession shalabttimes be properly
maintained by You, shall be appropriately markedstablish BSH’s ownership, shall not be co-mingiétth Your property or of any third party, shalltize moved from Your
premises without BSH’s prior written approval, asfthll be held at Your expense and risk of loss.nUBBH’s request, You will sign and file a Financi@tatement or other
similar documentation, affirming Yourself as a m&ensignee” and/or “Bailee” (in BSH's sole disdoet) to secure title of such property solely andlesively in BSH. Such
property shall be subject to removal at BSH’s rittequest in which event You shall redeliver spidperty in the same condition as originally ree€liby You, reasonable
wear and tear excepted, all at Your expense. B&Hi lsave the right to enter upon Your premisesllaeasonable times to inspect such property andrYecords with respect
thereto. You agree not to use any designs, tpalserns, drawings, materials, or other informatorequipment furnished by BSH to You in the mantifee or design of any
goods for any customer and further agree not t@uskésclose to any third party any confidentiapooprietary information of BSH which you come imontact with by virtue of
the Agreement. You must immediately inform BSHawly tool loss or damage, and of significant wead tear, so that replacement tooling may be manufedtand
implemented without jeopardizing BSH’s on-going @ems. You shall bear all cost and liability foryasamages resulting from delayed notification dlufa to so notify.
Patents: You agree to indemnify and hold harmless BSH (idiclg its customers and distributors) against ability, loss, and expense (including attorneys'sieby reason of
any claim, action, or litigation arising out of aajeged or actual, direct or contributory infrimgent of patent arising from the purchase, uselerafagoods provided by You. In
case the purchase, use or sale of said goodsyqgvaahthereof, is held to constitute infringementis enjoined, You shall, at Your own expensecpre for BSH the right to
continue the unrestricted purchase, use, distobuind sale of such goods, or, upon BSH’s writmgr@val, modify such goods so they are wholly nafniiging. If this order
involves experimental, development or researctviéies, including engineering related thereto,islbrmation developed in the course thereof shalbtwned by BSH and be
deemed confidential and proprietary informationB&H, whether patented or not, and You shall fupmerate (and cause Your employees to cooperateydouting any
documents and taking any other actions necessargrorenient to patent or otherwise perfect or mtofer the sole and exclusive benefit of BSH amyeintions conceived,
developed or reduced to practice in performandgisfpurchase order/scheduling agreement. Ifdtder does not involve such experimental, developroeresearch activities,
but goods are produced in accordance with drawdngpecifications furnished by You, You hereby gri@nBSH an irrevocable, non-exclusive and royélée license to make,
have made, use and sell any improvements in thdsgadich is conceived, developed, or reduced totige by You, as part of the consideration hereynsie that BSH's
business will have continuity without interruptiobefects/Hazards:In any event You become aware (actual or constrelctf any hazard, danger or defect which coulcepos
danger to persons or property, You shall immediatetify BSH of such. In no event whatsoever sB&H be restricted from fixing or recalling prodticat may (in BSH’s sole
discretion) pose a danger to persons or properigny such event of a fix or recall due to any dede nonconformity, You shall be responsible fivrelated costsLaw & Legal
Compliance: Each party shall comply with all laws, regulatiolmsdinances, or other governmental regulations nowereafter applicable, and each party represamds
warrants that it has the right and authority teeentto this AgreementNon-waiver: In no event whatsoever shall any action, delaynoission waive any right of BSH at law or
in equity. The laws of the Province of Ontario, @da shall govern and control this Agreemémtlemnification & Liability:  You shall indemnify and hold harmless BSH
(including its officers, agents, employees, distrirs, and affiliates), from and against any andlaims, losses, damages, liabilities, costs aqkeses (including reasonable
attorney fees and other expenses) arising out of poeach, negligence, willful misconduct, infrimgent, or which such parties may sustain or incucannection with
enforcement of these terms and conditions, or @ngrdegal theory which may result in whole or pémdm any act or omission on Your part. You slalry comprehensive
general liability insurance, including, contractaaid product liability, with minimum limits reasdvig acceptable to BSH, and shall, at BSH's requasgpply certificates of
insurance evidencing such coverage. In no eventsebeer shall BSH be liable for consequential,dantal, indirect, punitive or special damages (idtig for loss of profits,
data, business or goodwill), however caused inolyaiithout limitation for breach of warranty, bréaar repudiation of contract, detrimental reliantoet, strict liability, failure
of essential purpose or otherwise, and even ifsadivof the likelihood of such damag®&sght to Inspect: To ensure quality control, and conformity with BSHpecifications,
BSH shall have the right at any time during norimadiness hours to inspect Your premises and opasatihich pertain to the goods ordered hereun8efety: All suppliers
and suppliers;’ representatives shall be requiveabserve all BSH safety regulations and to takeBSH safety training prior to entering the mantufeng facilities. Hazardous
Materials: Hazardous substances must be labeled and i@ehitificonformance with all Canadian regulations lamg. Confidentiality : This Agreement, including its terms and
conditions, shall be confidential. You acknowledbat in relation to the course of performing itsigations hereunder, it may receive informationiakhis confidential and
proprietary to the BSH (“Confidential Information”)Confidential Information includes all non-publicisiness information of BSH in any format whatssefwhether now




known or hereafter devised), including without Eation business plans, new product developmenhngld advertising campaigns, planned pricing chanfijesncial and
strategic planning documents, know-how, technipatiications, BSH research and market data, B&H&ces and earnings, and other information unane confidential to
BSH. Confidential Information shall include withtdimitation that which is: (i) orally communicatg(ii) obtained by the receiving party throughuator aural observations
while on the other party’s property; and (iii) allisiness records or materials, or copies thereofiyding in any format whatsoever whether now knawrhereafter devised.
Confidential Information shall not include any infeation which: (a) becomes generally availableh® gublic through no wrongful act of You; (b) whiishalready lawfully in
Your possession and not subject to this Agreemettt any other agreement between the parties; lf@his received from a third party through no wghut act of the third party
or You, and without restriction or breach of thigr@ement; or (d) which is independently developgd bu without reference to BSH’s Confidential Infeation. You shall not
use or disclose or provide any Confidential Infatiorato any third party and shall take all necegsaeasures to prevent such disclosure by its erapband agentsOpen
Source Software:You warrant that your goods and or/services inetudnly Free and Open Source Software and proVidieesnses necessary to use such softwarereign
Trade: You must notify BSH in writing of any permit reigements relating to the (re-)export of the produmtcording to national, European, US & Canadiggogand customs
regulations, applicable to the contractual relaiop, and of export and customs regulations otthentry of origin of the products. For this purpogeu shall provide BSH with
all necessary information. This includes in patticiout is not limited to: (i) all relevant expdigt numbers; (ii) the Export Control Classificatilumber (ECCN) of the U.S.
Commerce Control List if the products fall withihet scope of the U.S. Export Control AdministratRegulations; (iii) the customs tariff number acdéogdto the current
commodity classification of foreign trade statistiand the HS Code (Harmonized System); (iv) detiteraof origin (non-preferential origin) of eachopiuct ; (v) Your
declaration on the preferential origin for supmiérom the European Union (if requested by us)) (wveference certificates & value content calcotai for non-European
suppliers (if requested by BSH), (vii) any informoat required by an OGA (Other Government Agencyfpered by customs. At BSH's request, You shall ptevall other
foreign trade data relating to the products to &kévdred according to the contract and their conepts in writing and notify BSH immediately (befatelivery of the products
accordingly concerned) in writing of any changetheabove data.



