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GENERAL TERMS AND CONDITIONS OF SALE AND DELIVERY
NORTH AMERICA REGION

KERN LIEBERS U.S.A. Inc. 1510 Albon Road, Holland, Ohio 43528
KERN LIEBERS TEXAS, INC. Epecan 620, McAllen, TX 78505
KERN-LIEBERS PIERON Inc. 1510 Albon Road, Holland, Ohio 43528
KERN-LIEBERS USA Textile Inc. 921 Matthews Mint Hill Rd. Suite C-D, NC 28105 Matthews
RESORTES K-L DE MEXICO S.A. de C.V. Via FFCC Monterrey Tampico 1701, Parque Industrial FINSA 67114 Guadalupe, Nuevo Leon
KERN-LIEBERS Mexico Av. Tepeyac 11080, Parque Industrial O 'Donnell Aeropuerto 76245 El1 Marqués, Querétaro

l. Scope

1. These Terms and Conditions of Sale (“Terms”) are incorporated by reference into every quotation,
acknowledgment, invoice, or other sales document issued by KERN-LIEBERS entities (“Supplier”) to
the buyer and its affiliates (“Buyer”).

2. Supplier’s quotation constitutes an offer to sell the goods and/or services described therein
(“Goods”) to Buyer, subject to these Terms and the Sales Documents exclusively.

Il. Orders and Acceptance

1. Buyer’s acceptance of Supplier’s quotation or any conduct recognizing the existence of a contract
constitutes acceptance of these Terms.

2. Supplier objects to any additional or different terms proposed by Buyer in its purchasing documents.

ll. Risk of Loss

1. Allsales of Goods are Ex Works Supplier’s facility (Incoterms 2020). Title and risk of loss pass to Buyer

upon delivery.
IV. Price and Payment

1. Prices are valid only for the specified period in the quotation. Prices are subject to change after this
period.

2. The prices agreed between the parties shall apply for the agreed period. If market conditions change
significantly, either party may request in writing that the prices be adjusted to the changed
conditions, particularly in the event of significant changes in manufacturing, wage, or other costs due
to market developments beyond the control of the parties.

3. Payment terms are net thirty (30) days from the date of delivery unless otherwise specified. Payment
is due in U.S. dollars via electronic funds transfer with no discount for earlier payment.

4. A 1.5% monthly service charge, or the maximum permitted by applicable law, will be added for every
month or part of a month that the amount due remains unpaid after its due date.

5. Supplier may require advance payment or additional collateral from Buyer if there is reasonable
doubt as to Buyer’s creditworthiness or if Buyer is in arrears with any payment owed to Supplier.

6. If Buyer becomes delinquent in payment, Supplier has the right to terminate the Agreement, recall
or withhold deliveries, and declare all unpaid amounts immediately due and payable.

7. Buyer shall notify Supplier in writing of any invoice disputes within ten (10) days from the date of the
invoice. Buyer must continue to pay all undisputed amounts.

8. Buyer acknowledges and agrees that it may not set off or recoup any amounts due to Supplier
without Supplier’s written consent.

9. Penalties for Late Payments: In addition to the service charge, if Buyer fails to make any payment
when due, Buyer shall pay all costs of collection, including reasonable attorney fees and other legal
expenses incurred by Supplier in collecting such amounts.
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10. Non-Recurring Engineering Expenses: Buyer shall pay any non-recurring engineering expenses
(“NRE”) incurred by Supplier for the development of Goods as determined by Supplier in its sole
discretion. Supplier shall invoice NRE, which shall be payable by Buyer on the terms set forth above.
If the Agreement or any order or release is canceled or terminated, Buyer remains liable for all
unreimbursed NRE.

V. Delivery
1. Delivery dates and quantities are estimates and not guaranteed. Supplier is not liable for delays
except due to gross negligence or willful misconduct.
2. Goods shall be packaged as specified in the quotation or, in the absence of such specifications, in
accordance with sound commercial practice.
VI. Taxes
1. Prices do not include sales, use, excise, VAT, or other taxes. Buyer agrees to pay all such taxes or
reimburse Supplier upon receipt of Supplier’s invoice.

VII. Force Majeure
1. Supplier is not liable for delays or failures to perform due to circumstances beyond its reasonable
control, including acts of God, governmental actions, war, terrorism, and other similar events.

VIIl. Warranty

1. Supplier warrants that Goods will conform to the final material specifications approved by Supplier
for one year from the date of delivery.

2. Supplier’s warranty is limited to repair or replacement of the Goods. SUPPLIER DISCLAIMS ALL OTHER
WARRANTIES, INCLUDING IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR
PURPOSE, AND NON-INFRINGEMENT.

3. Unless prohibited by applicable laws or judicial determinations, all warranty claims, express or
implied, all general contractual claims, and all claims and causes of action for product liability shall
be barred after thirty-six months of delivery of the Products to Customer.

IX. Limitation of Liability

1. Supplier’'s maximum liability for all costs, expenses, losses, damages of whatsoever kind or nature
shall, in accordance with applicable laws and judicial determinations, be limited to a maximum net
settlement of ten million Euros per action or cause of action in any calendar year.

2. SUPPLIER IS NOT LIABLE FOR ANY CONSEQUENTIAL, INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY,
OR PUNITIVE DAMAGES, INCLUDING LOST PROFITS OR REVENUES.

3. Supplier’s cumulative liability shall not exceed the fee paid by Buyer under this contract.

4. All possible forms of recovery for any costs, expenses, damages, or claims exceeding standards
prescribed by applicable statutes, laws, or regulations shall be null and void.

X. Intellectual Property
1. Buyer shall not acquire any ownership interest in Supplier’s intellectual property rights. Buyer is
granted a limited, non-exclusive license to use the Goods as specified.
2. Supplier’'s know-how, business secrets, and intellectual property rights shall be protected at
Supplier’s sole discretion.

Xl. Confidentiality
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Buyer agrees to treat all non-public, confidential, or proprietary information of Supplier as
confidential and not disclose it to third parties without Supplier’s written authorization.

XIl. Termination

1.

3.

Supplier may terminate the Agreement immediately for Buyer’s breach, insolvency, or other
specified conditions. Supplier may also terminate with 30 days’ notice without cause.

Buyer may terminate the Agreement for cause upon Supplier’s material breach, with 30 days’ notice
to cure and an additional 15 days’ notice.

Supplier is entitled to terminate projects or products with a maximum notice period of 12 months.

Xlll. Compliance with Laws

1.

Buyer shall comply with all applicable laws, including export control laws and anti-corruption laws.

XIV. Governing Law and Jurisdiction

1.

This Agreement shall be governed by and construed in accordance with the laws of Germany,
excluding the UN Convention on Contracts for the International Sale of Goods and its conflict of laws
rules. However, if the Customer is located in the United States, the laws of the State of Delaware,
United States of America, shall govern this Agreement, without regard to its conflict of laws
principles.

Each Party consents and submits to the exclusive jurisdiction of the applicable court at Supplier’s
domicile.

XV. General Provisions

1. The Agreement contains the entire understanding of the parties and supersedes all prior negotiations
and proposals.
2. The Agreement may only be amended in writing signed by an authorized representative of Supplier.
3. If any part of this Agreement is found to be invalid or unenforceable for any reason, the remainder
of this Agreement will remain valid and enforceable.
Place / Date
Supplier Customer
Name: Name:
Function: Function:
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