ATTACHMENT 4

SNAP-ON LOGISTICS COMPANY TERMS AND CONDITIONS


All transactions and acknowledgements are subject to the terms and conditions on the face of this Snap-on Logistics Company (“SLC”) Purchase Order. No terms or conditions in any acceptance, confirmation, acknowledgment or invoice from Supplier, contrary to or modifying this order shall apply unless approved and accepted in the United States in writing by SLC, or its parent company Snap-on Incorporated, and its divisions, subsidiaries or affiliates. 

1.
PRICE Supplier shall not fill this Purchase Order at a price higher than specifically agreed upon with the signer of the Purchase Order. Shipment or providing any of the Products or Services referred to in the Purchase Order shall constitute complete and unqualified acceptance of the terms and conditions set forth including those on the face of the Purchase Order.  

2. PRODUCTS As used herein, the term "Product" or "Products" or "Services" shall mean raw materials or finished goods to be manufactured or services provided by Supplier or its subcontractor to SLC.  It also includes any Product improvements, changes and/or modifications, made by Supplier and its subcontractors at the request of SLC.  Any Supplier changes in manufacturing locations, manufacturing processes, or changes in raw materials, design, or components will be agreed to in writing prior to implementation by Supplier. 

3. PACKAGING Product shipments must be accompanied by a legible packing slip containing all required Product, packaging and marking information in conformance with this SLC Purchase Order and shipped per the SLC minimum packaging standards.  All information concerning international product origin (source of manufacture), and domestic/international listing standards must be included by Supplier with each shipment.  If Product is covered by a MSDS, then the MSDS must be packed with each ship pack and/or provided to SLC via U.S. Mail or Fax in advance of each shipment.  If Supplier is providing any hazardous materials or Products as defined by federal and state statutes and regulations, including OSHA, and the Federal Department of Transportation, then Supplier must label and package such materials or Products in compliance with such regulations.
4. PRODUCT WARRANTY Supplier warrants and guarantees that for at least two (2) years from the date of receipt of Products by SLC, that the Products shall be free from manufacturing defects, will be manufactured in accordance with agreed specifications and samples; and will be merchantable and fit for the purposes for which the Products are intended to be used; and that the patents, trademarks, trade names, designs and trade dress and proprietary rights used in the manufacture of the Product or Products are either owned by/or used under authorized license or other means by Supplier. Products are warranted to be in compliance with all applicable State and U.S Government laws requirements and other standards. Supplier shall provide reasonable cooperation regarding resolution of defective Product manufacturing claims and issues, including but not limited to, resale credits or reimbursement for rework costs (including disposal and shipment costs) for defective and damaged Product, which in the reasonable discretion of SLC cannot be reworked.

5. QUALITY CONTROL On all Product shipments, Supplier shall inspect for quantity and quality.  However, SLC or its agents shall have the right to make its own inspection and reject any Products not complying with any Purchase Order.  SLC may dispatch, at its own expense, a quality control person to work with Supplier personnel for purposes of inspection of any aspect of production by Supplier.  Such persons shall have unrestricted access to that portion of Suppliers plant facilities where Products are manufactured; may take possession and control of a reasonable number of samples, and in cooperation with Supplier's engineers, shall have the right to review quality control with respect to the material and workmanship of Products being manufactured by Supplier. 

6. RECALLS Supplier agrees to immediately notify SLC in writing of any quality control deficiency, proposed Product recall or corrective action on a Product sold to SLC. Additionally, SLC may initiate upon consultation with Supplier, a recall or corrective action and Supplier agrees to cooperate in such actions. Whether initiated by SLC or Supplier, Supplier agrees to reimburse SLC for all reasonable costs associated with the identification of the Products, customers and end-users of the Product and the processing of any recall through SLC’s system, including freight, labor and materials for the repair and replacement or disposition of Products. 

7. EXPORT RIGHTS Unless otherwise agreed, SLC shall have non-exclusive worldwide export rights for the sale of Products, parts and/or Services purchased hereunder.

8. PRODUCT INFORMATION AND DATA RIGHTS Supplier shall provide to SLC complete and accurate information and data for all Products purchased by SLC.  Supplier grants to SLC a non-exclusive, perpetual, irrevocable, worldwide, royalty-free right to use all Product information and data provided by Supplier, including but not limited to manuals, applications, safety information and cross-reference data, in connection with SLC's business. This right includes, but is not limited to, the right to copy, publish, sell, transfer, distribute, sublicense and prepare derivative works (including translations) of such information by any method, and in any and all forms and media now or hereafter known.  Such right may be exercised by SLC, its parent company Snap-on Incorporated and its divisions, subsidiaries and affiliates, and commences on the effective date of the Purchase Order.

9. GOVERNMENT CONTRACTS In the event that any Products are purchased by SLC, or by SLC on behalf of or for resale to a division, subsidiary or affiliate, to fulfill a government contract or contracts, Supplier shall comply with all provisions, agreements and clauses of the applicable government contract required to be flowed down to subcontractors or suppliers, as well as, applicable State and Federal Acquisition Regulations, Presidential Directives and Executive Orders.  The pertinent provisions, agreements and clauses contained in any applicable contract between SLC, or its parent company Snap-on Incorporated, divisions, subsidiaries or affiliates and the Government entity are hereby incorporated by reference.  This Purchase Order expressly incorporates by reference and Supplier will comply with the following provisions of Title 48 of the Code of Federal Regulations: 52.219-8, Utilization of Small Business Concerns; 52.219-9, Small Business Subcontracting Plan; 52.222-26, Equal Opportunity; 52.222-35, Affirmative Action for Special Disabled and Vietnam Era Veterans; and 52.222-36, Affirmative Action for Handicapped Workers.

10. PRODUCT LIABILITY INDEMNITY Supplier agrees to protect, defend, indemnify, assume any liability, save and hold harmless SLC, its parent company Snap-on Incorporated and its agents, divisions, subsidiaries and affiliates, employees, insurers, successors and assigns, from and against any claims, demands, suits, liabilities, penalties, losses, damages, or charges, settlements, judgments, costs and expenses (including attorney's fees incurred), which at any time be imposed upon, incurred by or asserted or awarded against SLC ("Liabilities") relating to any Product covered by this Purchase Order, including but not limited to, Liabilities arising out of or allegedly based on any defect, failure, failure to warn, failure to label or disclose, breach of warranty or representation (express or implied), any Product safety or quality control recall, corrective action, Product retrofit, and any legal proceeding connected with any such Product or arising out of any actual or alleged violation, with respect to such Products of any international, federal, state, or local treaty, law, statute, ordinance, administrative order, rule, or regulation, regulatory proposition, enactment or resolution. 

11.  INFRINGEMENT WARRANTY AND INDEMNITY Supplier has reviewed the Products to be purchased by SLC, and represents and warrants that Products sold to SLC will not infringe or violate, any third party rights, including without limitation, any property, contractual, copyright, trademark, trade dress, patent, proprietary information or non-disclosure rights.  Supplier shall protect, defend, indemnify, assume any liability, save and hold harmless SLC and its customers and agents for any claim, allegation, judgment, loss, damage, expense or liability, (including attorneys fees, costs and expenses), that may result by reason of any allegation or lawsuit of patent, trademark, copyright, trade dress or other proprietary right, infringement or claim. SLC shall promptly notify Supplier of any claim, and Supplier shall promptly assume the defense and indemnification of the tendered claim. 

12. BUSINESS PRACTICES AND WARRANTIES Supplier warrants and represents that it will undertake no actions, which may in any way give rise to SLC Liabilities under United States, federal or state law, legislation or regulation of any kind.   Supplier represents and warrants on a continuing basis that Products and or their components supplied to SLC or its agents and representatives will not be manufactured with prison labor, forced labor, indentured labor performed by children or others under penal sanction. All manufacturing activities shall comply with the laws of Supplier's place of manufacture, export or business, and United States Treasury Department and Customs Services regulations relating to import merchandise.  Supplier further represents and warrants that it is aware of the U.S. Foreign Corrupt Practices Act (FCPA), and that it will not perform any actions giving rise to liability to SLC or itself under the FCPA or any law of Supplier's place of manufacture or business.  Supplier is aware of the Snap-on Incorporated Business Code of Conduct and Ethics and agrees to make a good faith effort to comply with its provisions. 

13. TAXES, FEES, DUTIES Supplier shall be responsible for all taxes, fees and duties of any type levied or imposed by any governmental body or quasi-governmental body in Supplier's country of manufacture.

14. CANCELLATION SLC reserves the right to cancel this Purchase Order in whole or in part any time.  Supplier shall cease production immediately upon notice of cancellation from SLC for any undelivered Products.  In the event of cancellation, SLC shall pay for all delivered Products at the purchase price and for all undelivered Products produced and packaged for delivery against this Purchase Order.  

15. DISPUTE RESOLUTION In the event of a dispute in the interpretation, construction or performance of this Purchase Order or any breach thereof, the parties shall submit the dispute to final and binding arbitration as the sole and exclusive remedy.  The right and duty of the parties to resolve any disputes by arbitration is governed exclusively by the Federal Arbitration Act, as amended, and arbitration will take place according to the Commercial Arbitration Rules of the American Arbitration Association.  The arbitration will be held in Milwaukee, Wisconsin and decided by one arbitrator with not less than fifteen (15) years’ experience in dealing with commercial disputes and chosen according to such Rules.  The arbitrator will apply the law specified in Section 16.  Each party will bear all of its own costs of arbitration except that the fees of the arbitrator will be divided equally between parties.  The arbitrator has no authority to amend or modify the terms of this Purchase Order to award punitive or exemplary damages.  The award may be enforced by judgment in any court of competent jurisdiction.  Each party has the right without awaiting the outcome of the arbitration, to seek from an appropriate court provisional remedies including, but not limited to, temporary restraining orders or preliminary injunctions before, during or after arbitration.  Neither party will waive the right to compel arbitration by seeking provisional remedies.  Except as otherwise provided herein, SLC shall not be liable for any direct, indirect, consequential, exemplary, or punitive damages, including lost profits, arising out of this Agreement, whether in tort, contract, strict liability, or under any other legal theory at law or in equity.

16.
GOVERNING LAW This Purchase Order shall be construed and interpreted in accordance with, and the rights and obligations of the parties hereto shall be governed by the provisions of the Uniform Commercial Code and the laws of the State of Wisconsin, USA and not the United Nations Convention on Contracts for the International Sale of Goods. This Purchase Order shall be executed in the English language, which shall be the original and shall control in the event of any difference between the English text of this Purchase Order and any translation hereof. The parties submit to the jurisdiction of the state and federal courts of Milwaukee County, Wisconsin.

17. ASSIGNMENT Neither this Purchase Order, nor any of its benefits and duties, shall be assigned or subcontracted by either Supplier or SLC to any other person, legal or corporate entity, without the prior written consent of the other party. 

18. RELATIONSHIP OF PARTIES The Supplier and SLC are independent contractors, and are not partners, joint ventures, employees or agents. Neither party shall have the authority to act, make representations, or make commitments on behalf of the other party. 

19. FORCE MAJEURE Neither SLC nor Supplier shall not be liable for any delay in or impairment of performance resulting in whole or in part from acts of God, acts of war, acts of terrorism (whether actual or threatened), governmental decrees or controls, insurrections, epidemics, quarantines, shortages, communication or power failures, fire, accident, explosion, inability to procure Product or obtain permits and licenses, supplies or raw materials, severe weather conditions, catastrophic events or any other circumstances or cause beyond the control of SLC in the conduct of its business. 

20. SURVIVAL The warranties, guarantees, indemnities and representations contained herein shall survive the cancellation, expiration, or termination of this Purchase Order. 
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