PURCHASE ORDER TERM S AND CONDITIONS
May 25, 2007

1. Offer and Acceptance. This order is an offer by buyer designated onfte® hereof or
attached writing (“Buyer”) to the party to whomiglorder is addressed (“Supplier”) to purchase
the products and/or services (“Products”) desighatethe face hereof or attached writing and it
shall be the complete and exclusive agreement eetBeiyer and Supplier for such Products.
Supplier shall accept the offer in writing or bygb®ing work hereunder. Acceptance is
expressly limited to the terms of this offer. Upacceptance, this order will become a binding
contract between Buyer and Supplier (the “ContjacBny additions or modifications proposed
by Supplier are expressly rejected and are notgdate Contract unless in writing signed by an
authorized representative of Buyer.

2. Pricing and Changes. All pricing is firm and not subject to change wsdeotherwise
expressly stated in the Contract. Buyer may bycedid Supplier make changes to the drawings,
specifications, quantity, delivery or other requients in the Contract. In such case, time for
performance and price shall not change unless upmbtifies Buyer in writing supported by
reasonable documentation that a change in pri¢emer for performance is necessary based on
Buyer’'s change, within ten (10) days of receipt $ypplier of notice of such change. Upon
Supplier's notice the parties shall negotiate amtafjle adjustment to the time for performance
or price. Supplier shall not make any change inGbatract without the prior written approval of
Buyer, including, without limitation, the naturgpe or quality of any services, raw materials or
goods used by Supplier or its suppliers in conoaatiith the Contract.

3. Electronic Communication. Supplier will comply with the method of electronic
communication specified by Buyer in Buyer's requestquotation or in the Contract, including
requirements for vendor managed inventory, elerfaumds transfer, purchase order transmission,
electronic signature, and communication. Supplidralso make commercially reasonable efforts
to comply with any modification to Buyer’s specdienethod of electronic communication after the
date of the Contract.

4. Volume Projections and Quantity. Supplier acknowledges that any estimates, foreaast
projections of future anticipated volume or quantéquirements for Products provided by Buyer
are provided for informational purposes only andynthange over time. If quantities and
delivery schedules are not specified in this Canttréney will be as reasonably determined by
Buyer and stated in Buyer’'s firm releases issue&upplier from time to time. If Supplier is
supplying Buyer under a vendor managed inventasyesy pursuant to this Contract, Supplier shall
maintain Buyer’s supply at required levels as iat#id through the vendor managed inventory
system at all times during the term of this Coritrac

5. Shipping. All Products will be shipped in accordance withusd commercial practice and
instructions furnished by Buyer. Supplier will comgvith Buyer’'s packaging, labeling, shipping
notification and freight requirements. Non-compliea may result in charges to Supplier.
Supplier will not charge for costs relating to hiamgl packaging, storage or transportation
(including duties, taxes, fees, etc.) unless otiervexpressly stated in the Contract. Supplier
shall bear all risk of loss until Products are asied.

6. Dédivery. Deliveries will be made in the quantities and loa dates specified by Buyer in the
Contract or subsequent releases or instructiongiBagues under the Contract. Unless otherwise
stated in the Contract, delivery terms will be FBéyer’s dock (Incoterms 2000). Time is of the



essence. Supplier shall be responsible for anyipra freight required to meet on-time delivery.
Buyer will not be required to accept Products Hratdelivered in advance of the delivery date or
in incorrect quantities.

7. Certification Statement. Upon delivery of raw material, Supplier shall pd®s a signed
guantitative test report showing raw material com@nce to the specifications for each shipment
of Products. The certification shall identify, wheapplicable, the material specification;
manufacturer (and vendor if different); lot, batdtgat or serial identity; quantity of material
covered; date of shipment and carrier; Buyer’s lpase order and material code numbers; and
statistical test results obtained. If the certtiima is accompanying the shipment, the shipping
unit containing the document must be clearly markedsuch so the certification is readily
available to the receiving personnel.

8. Acceptance. Acceptance of Products by Buyer is subject to Bayaspection after delivery
to Buyer's premises, notwithstanding any prior pawin Products rejected by Buyer as non-
conforming may be returned to Supplier at the egpearf Supplier. Products rejected by Buyer
and returned to Supplier shall not be replaced mxapon request of Buyer. Buyer retains all
remedies to which it is entitled by law for non-tmmming Products.

9. Payment. Payment terms shall be MNS2 and in accordance witerepayment shall be
made on the 2nd business day of the 2nd monthwioltp the date of receipt of Products by
Buyer. All invoices and/or advance shipping noticesist reference the order number,
amendment or release number, Buyer’'s part numhgiplr’'s part number where applicable,
guantity of pieces in shipment, number of cartongsantainers, Supplier's nhame and contact
information, and bill of lading number, before apgyment will be made. Unless otherwise
expressly stated in the Contract, prices for Prtsdunclude all applicable federal, state,
provincial, and local taxes. Buyer shall have igatrof setoff.

10. Service and Replacement Parts. Supplier will make Products available to Buyer reseey

for Buyer to fulfill all service and replacementrgarequirements for the current model year at
the then current production prices under the Conhtpdus the actual net cost differential for

required unique packaging, shipping and handlihgny. For the first ten (10) years of past

model service after the current model productioopdier shall make available to Buyer

Products required to fulfill service and replacemparts demand for past model years at the
prices specified in the last purchase order foh®Rroducts plus the actual net cost differential fo

cost of manufacturing and unique packaging, shippimd handling, if any.

11. Ownership of Proprietary Materials. Except as specifically stated in this Contractthes
party transfers to the other party any patent, etragcret, trademark, copyright or other
intellectual property right owned by such partyn¢dllectual Property Right”). Supplier grants to
Buyer a non-exclusive right and license of Supdiartellectual Property Rights to: (a) use, sell,
and modify Products and incorporate Products itbh@roproducts for use or sale; and (b) in the
case where Buyer is unable to perform or has beshttis Contract, to make Products or have
Products made by an alternate source for the remgaduration of the Contract or as otherwise
mutually agreed to in writing. All works of origihauthorship, ideas, inventions (whether
patentable, patented or not), know-how, processempilations of information, and other
intellectual property created by Supplier for whitte development was paid for by Buyer
(collectively, “Proprietary Materials”), and all tellectual Property Rights in such Proprietary
Materials, are owned by Buyer. Supplier agrees #tlasuch Proprietary Materials created by
Supplier for which the development was paid foBuyer are “works made for hire” as that term



is used in connection with the U.S. Copyright A8tipplier shall ensure that all employees and
subcontractors to Supplier shall have written @mts with Supplier consistent these terms.

12. Limited Trademark License. Subject to Supplier's compliance with the terms and
conditions of the Contract, Buyer grants to Suppdienon-exclusive, non-transferable, limited
license, with no right to sublicense, to reprodand use those trademarks, service marks, logos,
commercial symbols and other indicia of trade origf Buyer and its affiliates as shall be
designated in writing from time to time by BuyerSapplier (collectively, the “Buyer Marks”)
solely for the manufacture and sale of ProducBuger. Supplier may not use the Buyer Marks
in any manner not expressly authorized in the GantrSupplier's reproduction and use of the
Buyer Marks, and all goodwill established and/ombglized thereby, will inure exclusively to
the benefit of Buyer and its affiliates, as appiea and the Contract does not confer any
goodwill or other interests in the Buyer Marks up®uapplier. Supplier shall not challenge or
contest the validity of the Buyer Marks, any regison of the Buyer Marks with the U.S. Patent
and Trademark Office or with any foreign governmenthe ownership of the Buyer Marks by
Buyer or its affiliates. Supplier shall not repnesthat it has any ownership interest in the Buyer
Marks or registrations therefor. At such time ap@@er is no longer supplying Products to
Buyer, or earlier upon Buyer’s request, Suppliealistmmediately and entirely discontinue all
use of Buyer Marks and Supplier shall have no sighhatsoever in regard to the Buyer Marks.
The obligations of Supplier under this Section lsiaivive any termination of the Contract.

13. Warranties. In addition to any warranties otherwise set farththe Contract, Supplier
expressly warrants that all Products will confommany agreed upon specifications, drawings,
samples or descriptions, and all applicable laegiliations and other governmental requirements
in force in countries where Products or productsggeed with such Products are to be installed
or sold, and will be merchantable, of good matearad workmanship and free from defects. The
warranties under this Section will be effective tbe longer of: (a) the period provided by
applicable law where the Products are used; oth@)warranty period provided by Buyer to its
customers. Supplier shall repair any defects dutiregapplicable warranty period at Supplier’s
cost and expense (including, without limitationr fal parts, labor and transportation costs)
immediately after being notified of any such defegtBuyer. In carrying out any services the
Supplier will ensure that the best technical pcasj skills, procedures, care and judgment will be
employed. The warranties and remedies containedrhsupplement the warranties and remedies
provided by the Uniform Commercial Code or otheplegable law which shall not be disclaimed
or limited. All warranties contained in this Contrahall run, and all remedies shall be available
to, Buyer, its affiliates, and their customers atidsuch warranties shall survive any delivery,
inspection, acceptance, or payment by Buyer.

14. Indemnification. To the full extent permitted by law, Supplier Hereagrees to indemnify,
defend and hold harmless Buyer, its affiliatesingas, directors, officers, employees and agents,
from and against any and all actions, claims, delmajudgments, losses, costs, liabilities,
damages, expenses and/or fees (including reasoatatireys’ fees) of whatever kind (“Claims”)
that are incurred by or asserted against Buyete@l® or arising from any: (a) actual or alleged
infringement of any patent, trademark, copyrighade secret, industrial design right, or other
proprietary right, by reason of the manufacture assale of the Products, except to the extent
the infringement results directly from a desigmished by Buyer; (b) defect or alleged defect in
any Products; (c) noncompliance or alleged noncampé by Supplier of its representations,
warranties, or obligations under the Contract;drregligence or fault or alleged negligence or
fault of Supplier in connection with the designmanufacture of Products. Supplier shall not
make any admissions on behalf of Buyer or enter ansettlement without Buyer’s prior written
consent. The indemnification obligations of Supplieder this Section are not in lieu of and shall



not in any way impair or exclude Buyer’s rightsremedies under law, and such rights shall be
cumulative.

15. Compliance with Law. Supplier will comply with all federal, state, prowial, local and
foreign laws, orders, rules, regulations and onges, including import and export laws and
regulations, that may be applicable to Supplierssfgrmance of its obligations under the
Contract. Supplier shall provide Buyer with matesafety data sheets for Products and all other
information required to comply with applicable lawBor programs involving the supply of goods
or services to the US Government, Supplier shatepicthe flow-down of applicable Federal
Acquisition Regulations and shall maintain the ¢épg to meet all of the requirements of such
regulations including, without limitation, requiremts as to cost and pricing data, truth in
negotiation and procurement integrity.

16. Insurance Requirement. In addition to any specific insurance requiremeassmay be
specified in the Contract, throughout the termte Contract and the warranty period of any
Products, Supplier shall obtain and maintain, atsitle expense: (a) general liability insurance
with coverage limits reasonably acceptable to Bayel naming Buyer as an additional insured; (b)
all risk property perils insurance covering thel fidplacement value of Buyer's Property (as
defined below) while in Supplier’s care, custodycontrol and naming Buyer as loss payee; and
(c) worker's compensation insurance as requiredgdplicable law. Insurance coverage amounts
shall in no case be less than as standard in thestiry, and shall be with carriers with at least an
A.M. Best rating of “A” excellent, and a financisize rating of at least Class V. Supplier shall
furnish to Buyer certificates of insurance settiogh the amount of coverage, policy number and
date(s) of expiration. Supplier shall provide askesixty (60) days’ prior written notice to Buyer
of cancellation or material alteration of insurance

17. Confidentiality. In connection with the Contract, Supplier may haaess to Buyer's
confidential information, including, without limiti@n inventions, developments, know how,
specifications, business plans, results of testisgstems, financial information, product
information, methods of operation, customer infaiorg supplier information and compilations
of data (“Confidential Information”). Supplier shalse Buyer's Confidential Information only
for the purposes contemplated under this Contradtshall not disclose it to third parties or
otherwise use it to its own advantage or Buyergiment. Confidential Information shall not
include information which: (a) is or becomes pulliavailable without breach of this Agreement
by Supplier; (b) was known to Supplier prior to figzeipt from Buyer as evidenced in writing;
or (c) is developed by Supplier independently sfatcess to Confidential Information. Supplier
is permitted to disclose Buyer's Confidential Infation to its employees and authorized
subcontractors on a need to know basis only, peavithat such employees and authorized
subcontractors have written confidentiality obligas to Supplier no less stringent than the
confidentiality obligations under this Section. Wptermination of the Contract, Supplier shall
return Buyer’s Confidential Information and shaditruse Buyer's Confidential Information for
its own, or any third party’'s, benefit. Supplieronfidentiality obligations shall survive
termination of the Contract for so long as Buyé&tnfidential Information remains confidential.
In order to assure that Buyer is able to obtainftiiebenefit of the restrictions set forth in this
Section, Buyer shall be entitled to injunctive eéliincluding, but not limited to, emergency,
preliminary, temporary and permanent injunctiomepf any court of competent jurisdiction as
may be necessary to enjoin any violation of thedoing covenants, without the necessity of
proving immediate irreparable harm or an inadequeteedy at law. If the parties have already
entered into a Confidentiality or Non-Disclosurerdgment (“NDA”), the terms and conditions
of the NDA shall apply and control for confideniiglobligations between the parties in lieu of
this section.



18. Bailed Property.

(a) All supplies, materials, tools, jigs, dies, gaudedures, molds, castings, cavity die patterns,
equipment and other items furnished by Buyer, eittieectly or indirectly, to Supplier in
connection with Supplier's performance of its obtign under the Contract, or for which
Supplier has been paid or reimbursed by Buyer, velthrelated repairs, improvements,
appurtenances, accessions and accessories, atmtathents, standards or specifications, trade
secrets, proprietary information, Proprietary Matierand all Intellectual Property Rights in such
Proprietary Materials (collectively, “Buyer’s Prapg) shall be and remain the property of
Buyer (or the owner as designated by Buyer). Sapphall bear the risk of loss of and damage to
Buyer’'s Property. Buyer’s Property shall at all ¢ésnbe properly housed, maintained, repaired
and replaced by Supplier at Supplier's expenseoodgvorking condition capable of producing
Products meeting all applicable specifications. &isyProperty shall not be used by Supplier for
any purpose other than the performance of this r@oft shall be conspicuously marked
“Property of[insert name of Buyer]” by Supplier, shall not be commingled with the peay of
Supplier or with that of any third party, and shait be moved from Supplier's premises without
Buyer’s prior written approval. Supplier will indeify and defend Buyer against claims or liens
adverse to Buyer’s or its customer’s ownership wjydd’s Property.

(b) Buyer will have the right to enter Supplier's prees to inspect Buyer's Property and
Supplier’s records regarding Buyer’'s Property. Siep@acknowledges that neither Supplier nor
any other person or entity other than Buyer (omaffgiates or customer if applicable), has any
right, title or interest in Buyer's Property exceptibject to Buyer’s sole discretion, Supplier's
rights to utilize Buyer’'s Property in the manufaetwf Products under the Contract. Effective
immediately, without further notice or legal actidduyer, or its designee, has the right to enter
the premises of Supplier and take possession aff @luyer’'s Property without payment of any
kind. Supplier agrees to cooperate with Buyer ify@uelects to take possession of Buyer's
Property. Supplier expressly waives any right taitahal notice or process and agrees to
provide Buyer or its nominee(s) with immediate @sc® Buyer's Property. Supplier grants to
Buyer a limited and irrevocable power of attorneguipled with an interest, to execute and record
on Supplier's behalf any notice or financing stagets with respect to Buyer's Property that
Buyer determines are reasonably necessary to réBlager's interest in Buyer’'s Property. At
Buyer’s request, Buyer’'s Property will be immediateleased to Buyer or delivered by Supplier
to Buyer either: (i) FCA Supplier's plant, propegyacked and marked in accordance with the
requirements of Buyer’s selected carrier; or @)any location designated by Buyer, in which
event Buyer shall pay Supplier the reasonable adstslivery. Supplier waives, to the full extent
permitted by law, any lien (whether mechanics, rhoildier, molder, special tool builder, UCC or
otherwise) or other rights that Supplier might othise have on any of Buyer’s Property.

(c) Supplier acknowledges that the unauthorized possesd Buyer's Property by Supplier
would cause irreparable harm to Buyer, Buyer's austr, and others. Therefore, Supplier
recognizes the right and need of Buyer to obtaimédiiate relief in the nature of a replevin or
claim and delivery action. Accordingly, providedttSupplier receives at least twenty-four (24)
hours notice of any request for hearings in corioectvith proceedings instituted by Buyer,
Supplier waives, to the fullest extent possiblearrapplicable law, the right to notice in excess of
twenty-four (24) hours in connection with any judigroceedings instituted by Buyer. Further,
Supplier hereby waives any requirement for Buyepdst a bond in a replevin action. Supplier
shall pay all costs incurred by Buyer, includingt bot limited to, reasonable attorney fees, the
cost of the bond and sheriff and other court ofitéees in connection with the recovery of
Buyer’s Property through legal process.



19. Termination for Cause. Either party may upon written notice to the otharty terminate all

or any part of the Contract without further liatyi]iif the other party: (a) is in Default of the
Contract, however, if the Default can be cured tbaty if such Default is not cured within
fifteen (15) days of receipt of written notice bftDefault from the non-defaulting party; or (b)
has committed a material breach of the ContratheEiparty shall be in “Default” under the
Contract if it fails to perform any obligation undie Contract, breaches any representation or
warranty under the Contract, or fails to providequhte assurance of performance under the
Contract within a reasonable time after written prgtifiable demand by the other party.

20. Termination for Convenience. Buyer may terminate the Contract upon ten (10) days
advance written notice to Supplier. Upon such eotBupplier shall not make new commitments
for any additional raw materials, inventory or see¢ related to the Products under the Contract
without the prior written approval of Buyer. Buy&rnall pay Supplier for raw materials unique to
the Products, work-in-process and finished goodsvientory for the Products authorized under a
firm release from Buyer that are useable and ireechantable condition (“Inventory”) remaining
in Supplier's possession on the termination ddter seceipt of payment for such Inventory from
Buyer’s customer and delivery of such InventorBtogyer. The purchase price for the Inventory,
which shall be Supplier's sole and exclusive recp¥eom Buyer on account of termination for
convenience, will be (a) the contract price for BHoducts that have been completed in
accordance with this Contract as of the terminatiate not previously paid for, plus (b) the
actual documented costs of work in process andmaterials incurred by Supplier in furnishing
the Products to the extent such costs are reasoiralZimount and are properly apportionable
under generally accepted accounting principlehi¢ot¢rminated portion of the Contract, less (c)
the reasonable value or cost (whichever is higb&riny goods or materials used or sold by
Supplier with Buyer’'s written consent. If Buyer'sstomer is unreasonably delayed in making
payment for Inventory, Buyer shall negotiate witlplier a good faith settlement. In no event
will Buyer be required to pay for Inventory that@plier fabricates or procures in amounts that
exceed amounts authorized in Buyer’s firm deliveigases nor will Buyer be required to pay for
any goods or materials that are in Supplier's stashdtock or that are readily marketable. Buyer
shall not be liable for any special, punitive, nedi, incidental, or consequential damages,
including, without limitation, lost profits, lossf @evenue, or cost of capital. Payments made
under this Section will not exceed the aggregaiteegor finished goods that would be produced
by Supplier under firm delivery releases outstagdin the date of termination. Within sixty (60)
days after the effective date of termination, Sigpmhall submit a comprehensive termination
claim to Buyer, with sufficient supporting datagermit an audit by Buyer, and will thereafter
promptly furnish any supplemental and supportirigrimation Buyer reasonably requests.

21. Actions on Termination. Upon termination of the Contract, Supplier shal {ake actions
reasonably necessary to protect property in Supplmssession in which Buyer has an interest
until disposal instruction from Buyer has been nem# and (b) return Buyer's Confidential
Information to Buyer.

22. Force Majeure. Neither party shall be liable to the other pany felay in a scheduled
delivery or a failure in performance caused by dmgyond such party’s reasonable control
without fault or negligence of such party, suchveithout limitation, flood, war, embargo, acts of
terrorism, riot, or the intervention of any goveemh authority (“Event of Force Majeure”),
provided such party presents a claim and notiosriting to the other party within twenty-four
(24) hours of such party becoming aware that amtevkeForce Majeure may delay or interrupt
performance hereunder. If Supplier is unable tdoper for any reason, Buyer may purchase
Products from other sources and reduce its pursHase Supplier accordingly without liability



to Supplier. Except as otherwise stated hereinn&vef Force Majeure occurring under this
Contract shall be governed in accordance withahes lof the State of Michigan.

23. Inspection and Audit Rights. Supplier agrees to deliver to Buyer samples ofRheducts
upon request for testing. Buyer shall have thetiiglinspect and audit Supplier's books, records,
operations and facilities related to this Contrémtjuding Supplier's quality system, to insure
Supplier's compliance with the terms of the Cortteatd Buyer and Buyer’s customer standards.
Supplier shall maintain all records necessary fgpstt amounts charged to Buyer under the
Contract. Supplier shall provide Buyer with readmaaaccess to its facilities and otherwise
cooperate and facilitate any such inspections armd/dits by Buyer.

24. Contract Work. Buyer and Supplier are independent contractoi pathing in the Contract
makes either party the agent or legal represestativthe other party for any purpose. Neither
party has authority to assume or to create anyatiin on behalf of the other party. Supplier
assumes full responsibility and exclusive liabilifgr the payment of all contributions,
unemployment obligations, payroll taxes, federghtes provincial, local and foreign, if
applicable, as to all employees engaged in theopaence of the Suppliers work subject to the
Contract.

25. Governing Law, Jurisdiction and Venue. The Contract shall be governed by and construed
in accordance with the laws of the State of Michigeithout reference to the choice of law
principles thereof. The Convention on Contractstifi@r International Sale of Goods is expressly
excluded. Subject to the provisions of Dispute Regm below, each party irrevocably submits
to the jurisdiction of the Courts of the State atMgan and the United States District Court for
the Eastern District of Michigan and hereby waiteghe fullest extent it may effectively do so,
the defense of an inconvenient forum to the maarea of such action or proceeding.

26. Dispute Resolution. Except for disputes relating to or arising outinfyhole or in part, any
breach of confidentiality hereunder or for the msiswr infringement of Buyer's Intellectual
Property Rights, in the event of a dispute or disagent between Supplier and Buyer arising out
of or relating to the Contract (a “Dispute”), suBlspute, upon the written request of Supplier or
Buyer, shall be referred to the chief financialiadfs of each party or their respective designees.
The chief financial officers or their respectivesdmees shall promptly meet in good faith to
resolve the Dispute and if they do not agree upoesalution within thirty (30) calendar days
after the reference of the Dispute to them, tha fispute, upon written notice from one party
to the other of its intent to arbitrate (an “Arbiflon Notice”), shall be submitted to and settled
exclusively by final and binding arbitration inlief any judicial proceeding; provided, however,
that nothing contained in this Section shall prdelany party from seeking or obtaining from a
court of competent jurisdiction (a) injunctive efli or (b) equitable or other judicial relief to
specifically enforce the provisions of the Contractto preserve the status quo prior to the
event(s) leading to the Dispute. Arbitration shiadl conducted by the American Arbitration
Association in Southfield, Michigan before a singtitrator in accordance with the Commercial
Arbitration Rules of the American Arbitration Assation existing at the date of submission of
the Dispute to arbitration. Any arbitration awardab be binding and enforceable against
Supplier and Buyer and judgment may be entereedimein any court of competent jurisdiction.
For purposes of clarification, any Dispute relatiogor arising out of, in whole or in part, any
breach of Supplier’s obligations of confidentialitgreunder or for the misuse or infringement of
Buyer’s Intellectual Property Rights shall not bebject to binding arbitration under this
Contract.



27. Assignment, Waiver, Entire Agreement, Severability. Supplier may not assign or delegate
any of its rights or obligations under the Contraghout prior written consent from Buyer. If
Buyer consents to Supplier's subcontracting of ahySupplier's duties under the Contract,
Supplier will ensure that the subcontractor agtedse bound by all of the terms and conditions
of the Contract. Buyer may terminate the Contrgiruwritten notice to Supplier, without any
further liability to Supplier, if there is a changécontrol of Supplier. The failure of either part

to enforce any right or remedy provided in the Cacttor by law on a particular occasion will
not be deemed a waiver of that right or remedy sal@sequent occasion or a waiver of any other
right or remedy. The Contract constitutes the erdagreement between the parties with respect to
its subject matter, and supersedes all prior arabritten representations or agreements by the
parties with respect to the subject matter of tlomtfact. Except as authorized in Section 2,
neither this Contract nor any of its provisions nmay be modified, amended or waived, whether
orally, through the parties’ course of performanceyrse of dealing or course of conduct, or
manifested in any other way, unless in writing aighed by authorized representatives of both
parties. It is the express intention of the partied such requirement for written modifications,
amendments or waivers be strictly enforced, nostéthding judicial precedent or statutory
provisions to the contrary. Any provision found/afid or unenforceable will not affect the
validity or enforceability of any other provisioma the invalid provision may be judicially
modified to the extent enforceable.



