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West Penn Wire General Terms and Conditions of Sale
Belden Inc. and its associated and independent brands

L. Selling Entities. Belden Inc. (the “Company™), a Delaware corporation, is the worldwide parent compan;
and is the lominant selling entity for Belden sales made in the United States. West Penn Wire is an unincorporate
division of Belden Inc.
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Agreement.

The following tenns and conditions of sale. together with the terms and conditions of any written agreement
signed by an authorized ive of the C v and of the ordering entity or person (“Buyer™) covering
the subject matter hereof (coll y this “Agi "), shall apply to sales resulting from Company’s
acccﬂaucc of Buyer's order for the products, goods, articles, materials, supﬂic& components, dmwiu&s. data
or other property described herein (the “Products™). Offers to purchase can be accepted only by an authorized
representative of Company and offers to purchase are not effective or binding until approved in writing by such
authorized representative.” Any different or add 1 terms and ¢ proposed by Buyer in its purchase
order or otherwise are hereby rejected by Company and shall not be incorporated into this Agreement. Buyer’s
assent to the tenms and conditions of safe set forth herein shall be uouclusu-'clty resumed from Buyer's failure
to object thereto in writing as well as from Buyer’s acceptance of all or part of the Products.

2.2 Where this Agreement is found to be an acknowledgement, if such ack i an it

of an offer, such acceptance is expressly made conditional upon Buyer s assent solely to the terms and c_ouallmu.s
hereof, and acceptance of any part of the Products delivered by Company shall be deemed to constitute such
assent by Buyer. If this Agreement constitutes an offer, Buyer's acceptance of such offer is expressly limited

solely to the terms and conditions hereof.

I Prices. Prices are as established by Company from time to time, with shil!lnnems to be billed at such prices as
in effect on the date of shipment. Such prices are in U.S. dollars unless stated otherwise, and are subject to any price
adjustment necessitated by Company’s compliance with any act of go laws or lions. tax, duty,
tariff or other governmental charge upon the production, sale, shipment or use of the Products which Company is
required to pay or collect from Buyer shall be paid by Buyer to (.‘nmpan%unless Buyer has fumished Company with a
tax, cxmurtmn certificate acceptable to the appropriate taxing authority. Except to the extent that Buyer is eligible for
freight allowances in accordance with policies established by Co v in its d tion, aléy pay pany of
freight charges shall be for the account of Buver and shall be paid I;y Buyer with and in addition to the purchase price.
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Payment.

Payment for the Products shall be according to payment terms as Co may establish in its discretion.
Company may in its discretion make available to Buyer prompt payn discounts. Any prompt payment
discounts shall be allowed on the Products only and shall exclude freight charges. Absent any contrary
agreement, payment terms shall be net 30 days from the invoice date.

Late payments shall bear interest at the rate of 1-1/2% per month (18% per annum), both before and after
Judgment until payment in full; provided, however, that in no event shall Company charge interest higher than
the maximum rate allowed by applicable law. Buyer shall pay Company for all expenses (including reasonable
attorneys’ fees) incurred by Company in collecting any amounts due by Buyer to Company.

4.2

V. Terms of Shipment. The shipment of the Products to Buyer shall be F.0.B. Company’s location of shipment
?fouls;lde the U.S.,, INCOTERMS 2010: Ex works), and Company may in its discretion ship from any of its locations
including third party logistics provi ertain Belden di ip suppliers). Full prepaid freight may [
at Companies discréction for shipments n the contiguous United States, . such levels will be communicated with
the price information. At the time and location of such shipment, Buyer takes title to the Products shipped and assumes
all nisk of and responsibility for any loss, damage or destruction with respect to such Produ No allowances shall
de for pickups by Buyer or iis mers at Company locations. Company shall select what is, i i i N
1 st satisfactory routing for the s it. Company may ship the Products by commercial carrier in any manner
it deems to be commercially reasonable. The Products shall be packed and packaged in accordance with reasonable

be allowed

commercial practices for one-way shipment. If the carrier delivers all material shown on the freight bill, but Buyer
subsequently discovers shorted matenial, any claim must be filed directly with Company within ten (10) days after
delivery. Clauns filed later than ten (10) days after ery will not be honored. When 'such shortage is verified by

-
Company, credit will be issued to Buyer’s account within ninety (90) days of such verification. Company may in ifs
discretion ship either in lots or in a single shipment.

VI.  Date of Shipment. Shippi es are a];pmximale and are based upon conditions existing upon (‘omrany‘s
receipt of Buyer’s order. Company w good faith, endeavor to ship by the estimated shipping date but shall incur
no hability for any delay or any damage ansing therefrom.

Cancellation of Order by Buyer. Orders shall not be subject to cancellation or modification by Buyer either in
whole or in part without Company’s written consent and then may be subject to payment of a reasonable cancellation or
modification charge that will reimb Company for applicable costs incurred by virtue of the order (including costs
of purchased materials and engine mt.saaud provide Company with a ble all for profit, both in
accordance with Company's policy ct on the date of cancellation or medification. Orders for Special Products (as
defined in Section 11.1 below) shall not be subject to cancellation or modification by Buyer under any circumstances.

Force Majeure. Company shall not be liable for any failure to perform its obligations under this Agreement

ulting directly or indirectly from or contributed to by any acts of God, acts of Buyer, embargoes, governmental
actions, fires, accidents, floods, epidemics, delays in fransportation, lack of or inability to obfain raw materials,
« labor, fuel or supplies, or other circ es beyond the ble control of €

IX. Limited Product Warranty.
THE FOLLOWING WARRANTY IS EXCLUSIVE AND IN LIEU OF ALL OTHER WARRANTIES,

2.1
WHETHER EXPRESS, IMPLIED OR STATUTORY, INCLUDING ANY WARRANTY OF
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE.

Company warrants to Buyer that the Products are, at the time of delivery to Buyer, fiee of material and
workmanship defects, provided that no warranty is made with respect 0 (a) any Product which has, in
Company’s judgment, been subject to negligence, misuse, abuse, accident or improper storage, or (b) an
Product which has not, in Company’s judg bee lled, o d or d in accordance with
normal practice and in conformity with ] {ations and published specifications of Company. Repairs to,
alteration of, or work done on the Produets without Company's prior written authonzation shall void Company's
warranty on the Products.

9.2 At its option, Company shall repair, provide replacement Products for, or refund the purchase price of any
Products that breach the foregoing wartanty for ten (10) years, and such obligation shall be Company s exclusive
obligation and the full extent of its liabilify, and Buyer’s exclusive remedy, for breach of wamanty. Company
makes no warranty with respect to any software or fifrmware that are a part of the Products, and Company makes
no wamullgwiﬂl respect to Products that are manufactured by and carry the brand of a third party that 15 not an
affiliate of Belden Inc.

Upon discovery of an alleged defect, Buyer shall notify Company in writing within ten (10) days of such
discovery of any claim whatsoever that Buyer may have with respect to the Products, and failure to give such
notice within the specified time shall constitute an unqualified acceptance and waiver of all claims with respect
to the Products. Upon receipt of notice from Buyer claiming defective Products, Company may inspect such
Products at Buyer's location or require that they be returned to Company on a freight collect basis for mspection.
All warranty claims must be supported by a dated proof ol'A.mrc se and apfmpnnlc Product identification
information, where applicable. Product can be returned to Company only when it has issued proper return
authorization. Company retains the right to be the sole judge of what constitutes a defect in performance or
manufacturing in regard to this warranty.

9.3
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This warranty excludes labor costs associated with the replacement of defective Product.

Acceptance shall occur, if not before, when Biiljer fails to reject in writing within ten (10) days after
delivery of the Products to Buyer. Buyer may rightfully reject only where a reasonable msix:clmu shows that the
Products fail to substantially conform to the applicable Product specifications. Rejection shall not affect transfer
of title and risk of loss under Section V. Buyer waives its right to revoke accepfance, it being the intent of the
parties that Buyer's ies for any formity d 1 after P ed to those expressly
provided herein for breach of warranfy. After acceptance, the Products may not be returned to Company except
to the extent expressly provided herein upon a breach of warranty.

X. Limitation of Liability. IN NO EVENT SHALL COMPANY BE LIABLE
THE FORM OF _A(f']'[()\":z Wi HER IN € ']])';{‘A('[' OR IN TO!

REGARDLESS OF
RIT OR OTHERWISE, INCLUDING
5

NEGLIGENCE) FOR JIAL, INDIRECT, INCIDEN ., CONS ENTIAL OR PUNI E DAMAGES
BY WHOMEVER INCURRED OF WHATEVER NATURE, INCLUDING DAMAGES FOR LOST PROFITS,
DATA, EVEN IF COMPANY IS ADVISED IN ADVANCE OF THE
POSSIBILITY OF S N ‘HER, E2 PT FOR COMPANY'S PAl INDEMNITY
OBLIGATIONS UNDER SECTION 11.2 BELOW, IN NO EVENT SHALL COMPANY"S AL LIABILITY

GARDLESS OF THE FORM OF ACTION, WHETHER IN CONTRACT OR IN TORT OR OTHERWISE

FOR ANY CLAIMS OR DAMAGES ARISING OUT OF OR CONNECTE

NCLUDING NEGLIGENCE
g]{ THE MANUFACTURE, SALE, DELIVERY OR USE OF THE PRODUCTS

WITH THIS AGREEMENT €

EXCEED THE PURCHASE PRICE OF THE PRODUCT:
THIS SECTION X SHALL SURVIVE FAILURE OF AN

XI.
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11.2

XIL

VING RISE TO SUCH CLAIMS OR DAMAGES.
CLUSIVE REMEDY.

Special Products; Patent Indemnity.

)

“Special Products” are those Products tured or
s, of manufacturing specifications designat

fumnished by Company in accordance with drawings,
i by Buyer or its customers. Company reserves the right
for bill 10% more or less than the exact itity of Special Products ordered by Buyer. All Special
Products must be acm||)ted by ]llézea’ within thirty (30) days of manufacture; after thirty (30) days, Company
may invoke a storage charge of 1% per month (12% per annum) on their purchase price. Company may retain
as its own property any special molds, tools, dies or fixtures utilized in manufacturing Special ucts. Buyer
shall defend, mdemnify and hold harmless Company and its affiliates from and against any and all claims
and demands, and related liabilities, damages and expenses (including reasonable attorneys® fees), arising
from or related to the design, distribution, manufacture or use of any Special Product, including such claims
and d nds asserting infr of any U.S. or foreign patent, trademark, copyright, or other intellectual
property right.

In the event any Product is designed by Company, is not a Special Product and has not been modified I.H:‘Buycl.
its customers or other third parties, Company shall hold Buyer harmless against any damage awarded by a
court of final jurisdiction in connection with any claim of infringement of any U.S. or i_'qretgutjmml by reason
of the sale or use of such Product, provided that {‘mn}mny is notified promptly in wniting of any such claim,
is permitted to assume the full direction and control of the defense alzaillsl such claim and is given authority,

ormation and assistance by Buyer (at Company’s expense) for such defense and authority to settle. In case
any judgment rendered in conneciion with such claim shall become final (beyond right of appeal), and where
Buyer has complied with the foregoing provisions of this Section 11.2 to Company’s satisfaction, Compan
agrees to pay all damages and costs thereby awarded against Buyer. If, subject to the above limitations,
Produet or any part thereof should be finally held in connection with such claim to constitute an infringement or
in Company’s discretion is Ilkelf’ to be so held to constitute an infringement, Company shall have the nght at its
option either IoP(ra‘mecme for Buyer the right to use such Product, (b) modify or re|]1,1|.:-|oc:|a such Product with a
non-infringing uct lishi L ially the same p as the replaced Product, or (¢) require the
return of sucli Product and refund to Buyer the purchase price thereof. Buyer’s remedies for damages resulting
from the infr or claimed infring of any U.S. or foreign patent by the Products (regardless of the
form of action) are exclusively limited to the provisions of this Section 11.2.

Changes in Products. Company shall have the right in its discretion, without incurring any liability, to

discontinue or limit its production or deliveries of any Product and alter the design, materials or construction of any

Product.
XIIL.  Governing Law; Venue; Limitation of Actions.
13.1  This Agreement shall be governed by the laws of the domicile country of the selling entity. In the United
States, this Agreement shall be sovcn_.wd by the laws of the State of Delaware in the United States of America.
The parties agree that the United Nations C on the Inter 1 Sale of Goods shall not apply to this
Agreement o to any goods sold or purchased among them.
13.2  Any suit, action, orprnceediil% against Company concerning this Agreement shall be brought in the courts of the
Jurisdiction of the State of Delaware, or another U.S. State of Company’s choice, and Buyer hereby irrevocably
its to the ive jurisdiction of such state.
133 Buyer irrevocably consents to service of all writs, process, and summons in any suit, action or proceeding filed
or initiated by Company to be made upon Buyer by any of the following methods at Company’s sole election:
(a)  Service upon Buyer at its address by registered mail or certified mail postage prepaid (or the equivalent in
Buyer’s jurisdiction), or
(b)  Service in any other manner permitted by applicable law.
XIV. Confidential Information. Buyer shall not disclose to Company any confidential information which Buyer
possesses unless Company has, prior to such disclosure, agreed in writing to accept s formation as confidential
under clearly defined obligations of confi . Buyer represents and agrees that all infc disclosed to C
by Buﬁq_(c)‘(ccpl such inform 1i‘0u ags.is specifically subject to a 1ali signed by C prior

1o suc

without accoun

is and that Company 1s free to use and (fiscﬁ]sc any or all of such information

ting to Buyer therefor, notices on Buyer’s drawings, proposals, specifications and other documents to

the contrary notwithstanding,
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and all claims and demands, and related lial an
in connection with any property damage or any
profits, sales or “down time") ansing from or rela ¢
any employee, agent or subcontractor of Buyer for Buyer’s failure to comp
and specificatio
damage or ex| t
Buyer, its agents, employees, officers or directors or of
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17.5

17.6

17.7

Indemnity. Buyer shall defend, indemnify and hold

harmless Company and its affiliates from and against any
nd expense: H]m: nding ble attorneys’ fees), for or
iry to or illness or death of any person (including loss of mcome,
ed to the Products, including suich claims and demands brought by

?{ with Company’s published instructions
ns conceming the operation, use and m nance of the Products, except any claim, demand, liability,
¢ proven to be the result of the ucgllﬁt,ucc_ of Company and not contributed to by the negligence of
er third parties.

Compliance with Laws. By placing an order with Company, Buyer represents, warrants and covenants that:

Buyer will comply with all applicable laws and regulations of the United States, Canada, Brazil, Mexico
and all other junsdictions governing the marketing, sale, e.'j{)on and distribution of the Products, including,
but not limited to, the U.S. export control laws, the Export Administration Regulations (the “EAR™) and the
Forlt.j __1e((‘|um|pl Practices Act of 1977 (the “FCPA"). export or re-export contrary to US. law is
prohibited.

IVersion

Buyer has not paid, offered to pay. agreed loﬁay, or authorized or caused to be paid. directly or indirectly, any
money or anything of value to any foreign official (as defined in the FCPA) to induce such official to usé their
influence to obtain an improper business advantage in connection with the purchase and resale of the Products,
nor will Buyer do so at any time in the future.

General.
Products (other than Special Products) ordered must be i standard packaging. .
All elerical, stenographic, and typing errors are subject to corection.

This Agreement is not assignable by Buyer without the prior wri

any of the rights, duties or obligations of this Agreement withou

n consent of Company. Any attempt to assign
uch consent shall be void.

If any provision or provisions of this Agreement, or parts thereof, shall be held to be invalid, illegal or
unenforceable, the validity, legality, and enforceability of the remaining provisions shall not in any way be

affected or impaired thereby.
cluding™ shall be d d to mean “i without Li

References in this Agreement to “i ] I i LT :
in this Agreement to “in Company’s/its discretion” shall be deemed to mean “in Companys/its sole discretion™;
and references in this Agreement to a “claim™ or “claims” shall be deemed to mean such a claim or claims
whether or not in the form of a lawsuit. The captions in this Agreement are for ease of reference only and shall

not i any way affect the meaning or interpretation of this Agreement.

Blﬁ'cr acknowledges that Buyer has read this Agreement, understands it, and agrees to be bound by its tenns
and conditior uyer agrees further that this Agreement is the entire agreement between Company and
Buyer concerning the subject matter hereof, and any proposals, negotiations or representations made prior
to or contemporaneously with this Agreeme: shether verbal or written, are excluded. Any amendment or
modification of this Agreement must be in clearly identifying itself as an amendment to this Agreement
and signed by Company's authorized representative.

lires otherwise.
rench.

licable law

The official language of this Agreement shall be
i anada shall be

sh, except where aj
Specifically, the official language for sales made in the 1

ovince of Quebec,



