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TERMSAND CONDITIONSOF SALE

Applicableto all Quotations, Purchase Orders, Invoices,
Order Acknowledgmentsand Purchase Agreements
(MARCH 2011)

l. General. The terms and conditions of this agreement ppdicable to the
person, firm, company or other purchasing entitgrémafter referred to as
“Buyer”) and Dinse, Inc. (hereinafter referred ® ‘Seller”) for items ordered by
Buyer from Seller in whatever form or quantity (bieafter referred to as
“Goods"), and/or for services performed by Seltar Buyer (hereinafter referred to
as “Services”). Any other document(s) containiegrts and/or conditions that are
in addition to or inconsistent with the followingrins and conditions listed herein,
including but not limited to penalties or liquiddtdamages for Seller's failure to
meet shipment dates or any other reason, shalbbendtinding upon Seller without
the express written acceptance of liability by atharized representative of Seller.
Seller's failure to object to any additional, insitent, or other provisions
contained in any other order or form of communiatfrom Buyer shall not be
construed as either a waiver or acceptance of ptmvisions. Seller reserves the
right to correct any clerical or typographical esrat any time.

1.
deemed to be accepted after it has been (1) sigp@&liyer, (2) returned to Seller's
designated address, and (3) acknowledged by theatsigg of Seller's duly
authorized representative. Buyer hereby acknowkedgat no agent of Seller has
the authority to unilaterally modify or waive anyopision contained herein. No
modification(s), waiver(s), alteration(s), or adufital term(s) shall be valid as
against Seller unless said modification(s), wasjkr@lteration(s), or additional
term(s) have been acknowledged in writing by Selleduly authorized

representative.

1. Taxes and Other Charges. In addition to Seller's invoice price or quote

SELLER MAKES NO OTHER WARRANTY, EXPRESS OR IMPLIEDVITH
REGARD TO THE DESIGN, SALE, MERCHANTABILITY OR FITESS OF
THE GOODS FOR A PARTICULAR PURPOSE OR USE EXCEPT AS
EXPRESSLY SET FORTH HEREIN. SELLER IS NOT SUBJECD TANY
OTHER OBLIGATIONS OR LIABILITIES ARISING OUT OF BRECH OF
CONTRACT OR WARRANTY, TORT CLAIMS INCLUDING NEGLIGBRICE
AND STRICT LIABILITY, OR ANY OTHER THEORIES OF LAW.SELLER IS
UNDER NO EVENT LIABLE FOR ANY SPECIFIC, INDIRECTNCIDENTAL
OR  CONSEQUENTIAL LOSS, DAMAGES, EXPENSE, INJURY
DISMEMBERMENT OR DEATH OF ANY KIND WHATSOEVER.

This warranty shall be voided in the event of: amproper use of the
Goods, whether intentional or unintentional; operabeyond capacity; failure to
report defects to Seller within warranty periodbstitution of parts not approved
by Seller; failure or damage due to misapplicatitawk of proper and/or regular

Acceptance of Proposals. The parties agree Seller's proposal will only bemaintenance; abuse; improper installation or remdinormal operating conditions

as a result of temperature, moisture or corrosiegteny unauthorized alteration or
repair by third parties which, according to Sedlgtidgment, materially and/or
adversely affects the Goods.

Extended Warranty Contracts, if offered for pusshdy Seller, are subject
to these Terms and Conditions only if the Extenéédranty Contract is silent to
an issue otherwise addressed herein.

VI. Design Improvements. Goods sold by Seller are changed from time to
time with changes that are intended to improvedisign and construction of the

price, Buyer is also responsible for payment of asg-tax, sales tax, excise tax, Goods. As such, any illustrations, specifications ather descriptive material
duty, custom, inspection or testing fee, and/or atiner fee, tax, or charge imposed submitted to the Buyer may not depict an exacticapf the Goods at the time of
by governmental or non-governmental authority agsrom the goods or services delivery, and are merely intended as a generakiggisn of the Goods, and are not
provided by Seller. In the event Seller is recuiite pay any of the fees or charges deemed to constitute a part of this proposal oraaramty as to the particular

listed in this paragraph, Buyer herewith agreeisnimediately reimburse Seller for
this cost, or in lieu of such payment by Sellery&uagrees to timely provide an
exemption certificate or other comparable documtenthe entity or authority
imposing said fee, tax and/or charge. Buyer furthgrees to waive any and all
claims regarding the reasonableness of such payamehwill be liable to Seller for
reasonable attorneys' fees and/or court costsrimgttny Seller as a result of Buyer's
failure to pay the charges listed in this paragraph

V. Assembly, Installation and Commissioning. Seller may, upon acceptance
of Buyer's request, provide technicians to supertlie assembly, installation and
commissioning of Goods. Both parties agree Buyatl &e financially responsible

for the technician's labor costs, travel and lodgiexpenses (not to exceed
commercially-reasonable rates in effect at thate}imBuyer further agrees to
provide all other labor, and Buyer is responsilolethe placement of the Goods at
the points of assembly and/or installation, and mribperly prepare the installation
site.

V.
only when used as directed under normal operatioseovice. This guarantee is
effective for one (1) year from the date of shiptfenthe original Buyer and is not
transferable. If, and upon the determination ofieéBsl inspection, any Goods are
deemed to be defective in material or workmanshithim one (1) year from the
date of shipment, Seller may, at its option, eitlegace any defective part(s) of the
Goods to Buyer, or refund the purchase price of dieéective part(s). Such
replacement, however, shall not extend the warrgmyiod provided in this
paragraph. Seller does not warrant replacemensitgmany parts thereof that are of
later- or improved-design or construction. Seleenot required to provide a factory
replacement if an operational refurbished parttiewise available. In the event
Seller purchases replacement components or upits & Third Party Supplier, any
liability or obligation of Seller under this paragh is limited to the original Buyer
to the extent of the warranty provided by the Thrarty Supplier. Seller is not
obligated to replace expendable parts, Goods, praoginer parts that have been
damaged due to misuse or Buyer's failure to obsem@per maintenance,
lubrication and/or operating procedures.

This guarantee _excludg$) the labor and costs of labor for the disasdgnay
removal of any Seller's Goods and (ii) any incidémtr consequential damages,
whether based on breach of express or implied wesraegligence, strict liability
or any other legal theory.

specifications of the Goods.

VIl.  Delay. Seller is not responsible for delay(s) in detyéor reasons beyond
Seller's reasonable control, including but not tédito, force majeure. In the event
of delay under this paragraph, the delivery scheedhhll be extended by amount of
time originally lost due to the delay.

VIII.  Payments. Payment is due upon receipt of invoice, or uploa date
otherwise mutually agreed by the parties in Ssllproposal as indicated on the
order confirmation. Full payment of the invoice geriis due according to the
schedule listed in the invoice. Notwithstanding @eyms to the contrary, in the
event of a delinquency, all sums due and owingeteB(retroactively applied to
the invoice date) will be subject to interest clear@t the rate of one-and-a-half
percent (1 % %) per month.

IX. Cancellation. Generally, Buyer may cancel an order for Goodx trad
already been “accepted” by the Seller if, at theetof cancellation, shipment of the

Limited Warranty. Seller guarantees Goods meet applicable standard3oods has not been initiated. Respectively, Buyay oancel an order for Service

that has already been “accepted” by the Selleatitthe time of cancellation, the
service has not yet been provided. However, ordecepted by the Seller for
Goods with different specifications, special ordéreluding, but not limited to
order with different voltage or made by design esjuby Buyer) may nobe
cancelled, regardless of the shipment status oBtheds.

X. Delivery; Assumption of Risk. Unless otherwise expressly agreed in
writing by the parties, delivery of Seller's Goaslsleemed to be complete once the
products have left the Seller's warehouse via Bsiyesrrier or via a common
carrier. Seller has the option to select methodrafsportation and routing of
shipment. Seller is not responsible for any dangge¢curring during transit or
loss of shipment, and Buyer must make all claimeatly to carrier. Buyer must
submit claims for shortages and/or incorrect GamdSeller in writing within ten
(10) business days after receipt of shipment.

Except as agreed upon in writing and signed by ISetiier and the undersigned of
this  Agreement, Buyer and Seller agree the passhgek for shipment of all
Goods is “F.O.B. Seller's Warehouse.”



Safety. Buyer agrees to employ and maintain any safe@ydg) controls, warning

signs, and/or other safety devices and features,t@mprovide all warnings and

instructions reasonably required for the safety pefrsons within reasonable
proximity and/or in use of the Goods. Buyer agree®nsure all employees are
fully aware of Seller's operating instructions fbhe Goods, and to comply with all
laws and regulations of applicable governmentaitber agencies with jurisdiction

thereto, including but limited to, the Occupatioifety and Health Act of 1970
(OSHA), as amended, and regulations promulgateduamt thereto and any
amendments with regard to the installation and afsthe Goods thereto. Buyer
agrees to refrain from any alterations or misusthefGoods in any manner which
may constitute a threat of danger to persons.

To the best of its knowledge, Seller shall complghwany applicable standards
and/or requirements of legislation, regulationsgoidelines for the regulation or
protection of occupational environment, health afety which may have been
enacted or promulgated in any jurisdiction. SELLERPRESSLY DISCLAIMS
ANY RESPONSIBILITY FOR ANY FAILURE TO COMPLY WITH AlY SUCH
LEGISLATION, REGULATIONS OR GUIDELINES UNLESS EXPRESLY
AGREED TO BY SELLER IN A SEPARATE WRITING.

XIl. Indemnification. Buyer and Seller hereby agree to indemnify antl ho
harmless the other party and its affiliated comgarfrom and against all claims,
damages, losses, and expenses, including all rebkorattorneys' fees and
expenses arising out of or resulting from the indiéging party's failure to comply

Suite 2850, Charlotte, North Carolina 28202. Buigeresponsible to update his
address in case the initial shipment address iomger valid. Without reasonable
evidence to prove the contrary, Notices sent byl midlibe deemed to be accepted
by the Recipient on the fifth {5 day following the date of mailing.

XX. Severability. If a court of competent jurisdiction holds amyrh or
provision of this Agreement to be invalid or unexfmable, such provision or
portion thereof shall be considered separate aadt &mm the remainder of this
Agreement and the other provisions shall remaily fedlid and enforceable.

XXI. Modification. This Agreement may not be amended, modified,
changed or discharged in any respect except asdggon in writing and signed
by both Seller and the undersigned of this Agreemen

XXII. Confidentiality / Non-Disclosure. The parties hereto agree to hold
the terms of this transaction confidential. NeitBetler nor Buyer will, at any time,
disclose to any third party the terms of this Agneat, except as authorized by this
Agreement or as required by law. Buyer may maké siecessary disclosures to its
tax advisor and/or lawyer, all of whom shall betinsted to keep the information
disclosed to them confidential; any disclosure by such party shall be deemed a
disclosure by Buyer in violation of this Agreeme&eller and Buyer agree to
refrain from disparaging comments about each otheheir communications in
response to all inquiries from the press, publidimeor any other third parties

with the applicable laws and regulations set fantRaragraph XlI above, regardless regarding this Agreement.

of whether such claim, damage, loss, or expensaused in part by the negligence
or other act of the indemnifying party. Buyer ageo indemnify Seller and its
parent entities, its present and future subsidiaramy and all subsidiaries of a

XXIII. Entire Agreement. This Agreement constitutes the entire Agreement
between the parties and supersedes any and alt ptimr Agreements and

subsidiary or parents of a parent, all affiliateztporations, and successors andundertakings, both written and oral, among theiggiir any of them, with respect

assigns or any company or companies which eithrectlly or indirectly controls or
has the power to control a party, or any compangoonpanies which is controlled
by a part of which a party has the right to con{t@reinafter referred to as the
“Affiliated Companies”) the aforementioned entitigs to any such claim, damage,
loss or expense arising out of or resulting frone tHesign, construction,
formulation, or composition of any product madehandled by the Goods in the
hands of the Buyer.

X, Acceptance of Goods and Services. All goods and services shall be
accepted subject to the Buyer's rights of inspactiejection, and revocation of
acceptance pursuant to Article Two of the Uniforom@nercial Code.

XIV.
by the laws of the State of North Carolina givinffeet to the conflict of law
provisions thereto. The parties further consenhbéoexclusive personal jurisdiction
of any applicable court in the city of Charlotte, the county of Mecklenburg,
North Carolina for any legal action or proceedirrgught to enforce, construe or
interpret this agreement. Venue is proper onlyhi Wnited States District Court of
North Carolina. Each party hereto irrevocably subnw the jurisdiction of each
court in each such action or proceeding.

XV. Assignment. Buyer may not assign this agreement, and/ortarms or
obligations therein, without obtaining the expresiten consent of Seller.

XVI.  Security Interest. Seller reserves a purchase money security irtiréise
Goods, all additions and accessories thereto, #ne@lacements, products, and
proceeds thereof to secure payment of the purcpase. Said security interest
shall be retained until the purchase price is jpailill. Buyer agrees Seller has the
right to file this Agreement or financing statengergursuant to the Uniform
Commercial Code or other applicable law to evideacgerfect Seller's security
interest in the Goods. Upon Seller's request, Buwyiirjoin with Seller in the
execution of such financing statements. Buyer frégrees Seller has the right to

invoice Buyer and Buyer will pay all fees, taxesdassessments associated with

the filing of this agreement of financing statensent

XVII.
actions that may be instituted by a third party imsgfa Buyer for alleged
infringement of any United States patent, tradenwarkopyright owned by Seller
and relating to any Goods sold by Seller to BuBeuyer is obligated to give Seller
written notice within ten (10) days of receipt afyasuch legal action, including a
copy of any papers served upon Buyer. If any sucodS are held to be an
infringement by a court of competent jurisdicti@eller shall, at its own cost and
expense, either (i)procure for Buyer the right ¢& the Goods; (ii) arrange for the
redesign of the Goods to overcome the infringemgiijt;replace the Goods with
Goods that do not infringe on another patent, trat& or copyright; or (iv) refund
the purchase price and freight costs.

XVIII. Return of Goods. Goods may not be returned to Seller without prior

written authorization of Seller. A restocking feé fdteen percent (15%) of the

purchase price will be applied if the Goods are wemtially useable with no or

limited discounts. This fee can be waived with wréten consent of Seller prior to
the date of return. If the Goods can no longer $eduor sale, a refund may be
granted. However special orders or goods with speri different specifications

can not be returned.

XIX.  Notices. All written notices pursuant to this Agreementsinbe addressed
as to the Seller as follows: Dinse, Inc., Custo®epport, 121 West Trade Street,

Governing Law and Venue. This Agreement shall be exclusively governed

to the subject matter herein and, except as otserexpressly provided herein, is
not intended to confer upon any other person aghtsior remedies hereunder.

IN WITNESS WHEREOF, by entering into this transaatbelow the Buyer agrees
to the terms and conditions herein and agree thiatdocument sets forth their
agreement, except as otherwise expressly providezirh

Intellectual Property. Seller agrees to defend Buyer against any legal



