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Valbruna ASW Inc.

STANDARD CONDITIONS OF SALE

These Conditions of Sale (the “Terms”) govern all aspects of the sale of the goods (the “Goods”) by Valbruna
ASW Inc. (“Seller”) unless otherwise expressly agreed to by Seller in writing.

1. BUYER’S PURCHASE ORDER - All purchase orders must be accepted by Seller in writing pursuant to
an acknowledgement of order (the “Acknowledgement”). The purchase order, the Acknowledgement and
these Terms shall comprise the entire agreement between the parties in respect of the sale of the Goods
(the “Contract”). Any term or condition in the Buyer’s purchase order which is additional to, different
from or inconsistent with the Terms shall be of no effect unless expressly agreed to by an authorized
officer of the Seller in writing.

2. PRICES - Seller’s prices and charges shall be those in effect at the time of order acknowledgement;
provided, however, that if Seller announces a surcharge, such surcharge shall become effective for the
Goods scheduled for shipment beginning on the date set forth in Seller’s announcement of such surcharge
or, if there is no such date, immediately upon such announcement.  Any increase in custom duties shall be
payable by the Buyer.

3. TERMS OF PAYMENT - Terms of payment are net 30 days from the date of Seller’s invoice. Overdue
payment(s) shall bear interest at the annual rate of 2% above the prime rate announced by the Bank of
Canada from time to time.

4. CREDIT AND SECURITY - Shipments and deliveries shall at all times be subject to the approval by
the Seller of the Buyer’s credit and the Seller reserves the right, even after partial shipment or partial
payment on account of the Contract, to require from the Buyer satisfactory security for the due
performance of the Buyer’s continuing obligations. Upon request of the Seller, the Buyer shall provide
such security to the Seller as may be requested from time to time.

5. DELIVERY - Seller shall exercise its commercially reasonable efforts to deliver within the time quoted
but does not guarantee to do so and shall not be held responsible for breach of Contract or any loss or
damage caused by the delay in delivery irrespective of the cause of such delay.

6. TITLE, OWNERSHIP AND RISK - Title to and ownership of the Goods shall pass to the Buyer upon
the Goods being removed from the Seller’s premises for transportation to the Buyer, at which time the
Goods shall be at the risk of the Buyer.

7. SECURITY INTEREST - Until payment is received in full, Seller is granted and shall retain a purchase
money security interest in all Goods ordered by Buyer with all rights and remedies of a secured party in
any jurisdiction.  Buyer authorizes Seller to execute and file on Buyer’s behalf any financing statement
required to perfect such security interest.

8. WARRANTY - Except as stipulated in paragraph 9 hereof, THE SELLER MAKES NO CONDITION,
WARRANTY, GUARANTEE OR REPRESENTATION, EITHER EXPRESS OR IMPLIED,
INCLUDING BUT NOT LIMITED TO THOSE OF MERCHANTABILITY, QUALITY, FITNESS
OR SUITABILITY FOR ANY PARTICULAR PURPOSE, WHETHER ARISING BY STATUTE,
CUSTOM, TRADE OR OTHERWISE. WITHOUT PREJUDICE TO THE FOREGOING, NO
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STATEMENT OR UNDERTAKING CONTAINED IN ANY STANDARD OR TECHNICAL
SPECIFICATION AS TO THE SUITABILITY OF THE GOODS FOR ANY PURPOSE SHALL
GIVE RISE TO ANY LEGAL LIABILITY, THE BUYER SHALL SATISFY ITSELF THAT THE
GOODS ARE SUITABLE FOR ANY PRODUCT OR APPLICATION FOR WHICH THEY ARE
TO BE USED BEFORE THE GOODS ARE INCORPORATED INTO SUCH PRODUCT OR
APPLICATION.

9. BUYER’S REMEDIES - If any Goods furnished to the Buyer fail to conform to the Contract, the Buyer
shall give written notification thereof to the Seller within ninety (90) days of delivery, setting forth in
reasonable detail the basis of such non-conformity. Such non-conforming Goods shall be held for
inspection by the Seller and the liability of the Seller in respect thereof shall be limited exclusively to the
replacement of such Goods, subject to the return of such Goods by the Buyer to the Seller or, at the
discretion of the Seller, to a return of the invoice price of the Goods less the salvage or scrap value
thereof.

10. RETURNS - Subject to paragraph 9, the Buyer shall only be entitled to return the Goods to the Seller
upon the written consent of the Seller.

11. LIMITATION OF DAMAGES - THE SELLER SHALL IN NO EVENT BE LIABLE TO BUYER
OR TO ANY THIRD PARTY FOR THE COST OF ANY VALUE ADDED TO ANY NON-
CONFORMING GOODS OR FOR ANY DIRECT, INDIRECT, CONSEQUENTIAL, GENERAL,
SPECIAL, INCIDENTAL, PUNITIVE OR EXEMPLARY DAMAGES BY REASON OF THE
FACT THAT ANY SUCH GOODS SHALL HAVE BEEN NON-CONFORMING INCLUDING,
WITHOUT LIMITATION, FOR LOSSES OR DAMAGE FOR OR ARISING OUT OF ANY
LACK OR LOSS OF USE OF ANY GOODS FOR ANY REASON, OR FOR LOST PROFITS OR
REVENUE. UNDER NO CIRCUMSTANCES SHALL THE SELLER’S LIABILITY EXCEED
THE PRICE INVOICED BY THE SELLER FOR THE GOODS CONSIDERED DEFECTIVE.

12. FORCE MAJEURE - Seller shall not be liable or responsible to Buyer, nor be deemed to have defaulted
or breached the terms of the Contract, for any failure or delay in fulfilling or performing any term of the
Contract when and to the extent such failure or  delay is caused by fires, strikes or lockouts, labour
disputes, war, civil unrest, epidemics, embargoes, floods, delays in transportation, shortage of cars, raw
materials, fuel of other materials, default, delay or failure of carriers or contractors, shortages of labour,
breakdown or partial failure of plant or machinery, acts of God, acts, demands, requirements or requests
of any state or government or governmental or regulatory body or to any other cause beyond the
reasonable control of the Seller or any of its affiliates involved with the manufacture, processing or
delivery of the goods, the Seller shall have such additional time within which to perform the Contract as
may be reasonably necessary under the circumstances, having regard to the effect of the delaying cause
on the manufacture, processing or delivery of the goods. Notwithstanding the foregoing, if performance
of the Contract by the Seller is delayed for a period exceeding thirty (30) days by any such cause, either
party may, at its option and upon written notice to the other party, cancel the delivery of the Goods,
provided that in respect of Goods already manufactured or in the process of manufacture at the date of
exercise of the option, such cancellation shall be subject to the written consent of the Seller.

13. CONFIDENTIALITY - All non-public, confidential or proprietary information of Seller, including, but
not limited to, specifications, samples, designs, plans, drawings, documents, data, business operations,
customer lists, or pricing disclosed by Seller to Buyer, whether disclosed orally, in written, electronic or
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other form or media, and whether or not marked, designated or otherwise identified as “confidential”, is
confidential, and may not be disclosed or copied unless authorized in advance by Seller in writing.  Upon
Seller’s request, Buyer shall promptly return or destroy all documents and other materials received from
Seller.  Seller shall be entitled to injunctive relief for any violation of this section.  This section does not
apply to information that is: (a) in the public domain; (b) known to Buyer at the time of disclosure; or (c)
rightfully obtained by Buyer on a non-confidential basis from a third party.

14. AMENDMENTS - No terms or conditions, other than those stated herein, and no agreement or
understanding, oral or written, purporting to modify the Contract, including, without limitation, these
Terms, whether contained in the Buyer’s purchase order or elsewhere, shall be binding on the Seller
unless made in writing and accepted in writing by the Seller.

15. NOTICES - All notices to be given under the Contract shall be given in writing and may be delivered or
sent by registered mail, fax or other electronic means.

16. NO WAIVER - The rights of the Seller shall not be prejudiced or restricted by any indulgence or
forbearance extended to the Buyer and no waiver by the Seller in respect of any breach shall operate as a
waiver in respect of any subsequent breach.

17. SEVERABILITY - If any term or provision of the Contract is invalid, illegal or unenforceable in any
jurisdiction, such invalidity, illegality or unenforceability shall not affect any other term or provision of
the Contract or invalidate or render unenforceable such term or provision in any other jurisdiction.

18. APPLICABLE LAW AND JURISDICTION - The Contract shall be interpreted and enforced under the
laws of the province of Ontario and the federal laws of Canada applicable therein. The Buyer and Seller
hereby accept and consent to the jurisdiction of the courts of the province of Ontario.

19. UNITED NATIONS CONVENTION - The provisions of the United Nations Convention on Contracts
for the International Sale of Goods shall not apply to the Contract.

20. LANGUAGE - Les parties aux présentes ont demandé et convenu que le présent Contrat et tout
document y afférent soient rédigés en anglais. The parties hereto have requested and agreed that this
Contract and any ancillary documents be drawn up in English.


