ALLEGION
TERMS AND CONDITIONS FOR PURCHASE OF PRODUCTS

1. Application - Variation

1.1 These terms and conditions (“these Conditiossgll apply to all purchase
orders (the “Order”) issued by any Allegion entity;luding, without being limited
to, AXA Stenman Poland Sp. z 0.0., (each hereinedferred to as “ALLEGION”)
and accepted by the Supplier pursuant to whichSitygplier provides products
(“Products”) to ALLEGION.

1.2 The signature and return of the acknowledgernepy of the Order by the
Supplier or the Supplier’s execution or commenceroéwork or delivery pursuant

4. Delivery & freight terms

4.1 Unless otherwise stated in the Order or agireaditing between ALLEGION
and the Supplier, cross border freight terms $i®lFOB (named place) Incoterms
2010 and domestic freight terms shall be FCA (Sepjpcation) Incoterms 2010.
Domestic air freight terms, if applicable, are F@Gramed place) Incoterms 2010.
Supplier shall use the carrier designated by ALLEBBIor its designate for the
above referenced shipment terms and ship and rharkackaging in accordance

to the Order shall constitute acceptance of theeQathd these Conditions and a with carrier's and ALLEGION's instructions.

waiver by the Supplier of its own general terms aonditions of sale contained in
its quotation, acknowledgement or acceptance oOifaier or similar documents.
1.3 These Conditions shall cancel and supersedeartigr version or edition of
conditions of purchase of ALLEGION and shall onppdy in case of absence of an
executed Agreement between the Supplier and tlesaned Allegion Entity. No
addition to or variation or exclusion of these Citinds shall be binding on
ALLEGION unless expressly agreed in writing by amharised signatory of
ALLEGION.

2. Quiality Procedures - Inspection - Samples

2.1 The Supplier shall maintain quality, specifieatcontrol, testing and inspection
procedures (“Procedures”) to enable the Supplierotwsistently comply with its
obligations under the Order and these Conditiodsatrthe request of ALLEGION,
the Supplier shall supply ALLEGION with full detsiiin connection with such
Procedures or with any planned changes in sucteBuoes.

2.2 At any time prior to the delivery of the ProtyycALLEGION shall have the
right to inspect and test the Products and the deélioes. If as a result of the
inspection or testing, ALLEGION finds that the Puatk are not in conformity with
the Order, these Conditions or any specificatioppad or agreed to by
ALLEGION, or that the Procedures are insufficiemt isappropriate to ensure
consistent conformity therewith, without prejudiceany right and remedy which
ALLEGION may have pursuant to these Conditions loe Bpplicable Law,
ALLEGION shall reserve the option: (i) To requiteetSupplier to take forthwith
all such necessary steps to make any changes,afidapt modifications or
improvements required to make the Procedures apptefand sufficient and the

4.2 The date for delivery of the Products will Ipedfied by Allegion in the order.
Time for delivery of the Products shall be of tissence. Failure by the Supplier to
comply with the date of delivery will have to betified immediately by the
Supplier and will therefore entitle ALLEGION to avaself, at its discretion, of
any one or more of the remedies described in artibl1 hereof, without prejudice
to any right and remedy which ALLEGION may have quant to the Applicable
Law.

4.3 If the Products are delivered in excess ofcihnantities ordered, ALLEGION
shall not be bound to pay for the excess and aogssxwill be and will remain at
the Supplier’s risk and ALLEGION shall be entitleither to return the same to the
Supplier's at the Supplier’s risk and expense quire the Supplier to collect the
same from ALLEGION at the Supplier’'s expense.

5. Order Variations

The Supplier shall not implement any changes wiestsoto the specification or
design of Products or proceed to any improvementle Products or production
process without ALLEGION’s prior written consent.

6. Ownership and Transfer of risk

The ownership in Products will pass to ALLEGIONdaelivery in accordance with
the Order without prejudice to any right of rejeatiof ALLEGION. Unless
otherwise agreed in writing between ALLEGION ane& tBupplier, risks in the
Products will pass to ALLEGION on delivery with eqtion of the Products
delivered in excess of the quantities ordered asriteed in article 4.3.

7. Supplies

The Supplier shall be able to provide evidence wmidBct availability. Any

Products in conformity; or (ii) To arrange for swstkps to be carried out by a third discontinuation for a Product must be promptly fiedi to ALLEGION by

party in which event ALLEGION will deduct from thagreed price the costs
incurred thereby.

2.3 If the Supplier is required by ALLEGION to suibrsamples of Products for
approval by ALLEGION, he will do so as specified AlyLEGION.

2.4 No inspection or testing or approval of samigsALLEGION shall be
construed as acceptance by ALLEGION of the conftyrwfi the Products with the
Order, these Conditions or to any specificatiorptied or agreed to by ALLEGION
and the Supplier shall remain fully responsiblesioch conformity.

2.5 Without prejudice to the remedies providedifoarticle 15.1 hereof and any
right or remedy which ALLEGION may have pursuantapplicable law, the
Supplier shall bear all the costs arising from disp in connection with the
conformity of Products with the Order, these Candi& and any specification
supplied or agreed to by ALLEGION without any prformal notification being
required.

3. Packaging - Documentation - Information

registered letter and with a notice of 24 monthmier and ALLEGION can agree
to another shorter period in writing. Failure targay with this, gives ALLEGION
the right to claim damages as provided for in B$id0.1 and 15.1 hereof without
prejudice to any statutory right and remedy whi¢h. BGION may have.

8. Price and terms of payment

8.1 The agreed prices as well as the currencyhiProducts will be specified in
the Order and, unless otherwise agreed in writingld EGION, shall be exclusive
of value added tax but inclusive of all other clestgrhe agreed prices are firm and
shall not be subject to any increase from the Seipplithout ALLEGION's prior
written consent.

8.2 Unless otherwise agreed in writing, ALLEGIONaBtpay the price of the
Products 90 days after the month following the rarftdelivery of the Products
or as otherwise agreed upon in writing betweerigmr.cceptance and/or payment
of any invoice shall not be construed as acceptpéd LEGION of the Supplier's
terms and conditions printed on the invoice orctal to it.

3.1 The Supplier shall ensure that all Productscareectly packaged and secured 9. Warranty

to enable them to reach their destination in undgdaondition.

3.2 All Products shall also be accompanied by avelsl note stating, among other
details, the delivery number, ALLEGION product itifoation reference number,
delivered gquantity and the Order number (or condiongeport number for parts
on consignment stock) and clearly identifying thied®cts including reference to
numbers of any parts and drawings which have begplied by ALLEGION to the
Supplier. This information shall also be put onrgvavoice made by Supplier.
3.3 Unless otherwise agreed in writing between AGLEN and the Supplier, all
Products delivered will be accompanied by a Cesgté of Conformity in the form
approved by ALLEGION confirming that such Produats strictly in conformity
with the Order and specification.

3.4 The Supplier shall give ALLEGION prior writtemtice of:

3.4.1 any delivery of the Products or items accamgipay the Products having toxic
or other hazards to the safety or health of persopsoperty and shall provide full
details of such hazards and of all precautions kwisbould be taken by the
ALLEGION in respect of the delivery, storage, hang| installation and use of the
Products or items and provide ALLEGION with all anfnation relating to the
properties of the Products or items to enable ALLEEto comply with all relevant
legislation relating to the Products or items andleh hazards; and

3.4.2 any delivery of Products which are perishablef limited lifespan and of any
circumstances which may adversely affect the |despf such Products.

3.4.3 In case of failure by the Supplier to compith the provisions of articles 3.1.
to 3.4. hereof, ALLEGION reserves the right to éese, withhold payment and
disregard any communication received from the Sapplithout prejudice to any
right and remedy which ALLEGION may have pursuanthtese Conditions or the
Applicable Law.
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9.1 The Supplier warrants that:

9.1.1 All Products shall conform with the qualitydedescription stated in the Order,
as well as all drawings, descriptions and spedifioa furnished, any and all
performance specifications stated or referred thénOrder, quality and fit for their
intended uses and free from all defects, apparettidglen, including, but not
limited to, defects in design, materials and workefdp and defects resulting in
poor performance of the Products. In the case fofvace or code making up any
part of the Products, free from viruses, disablinde, and open source software.
9.1.2 The Supplier shall comply with all applicabkgulations or other legal
requirements concerning the manufacture and dgliekethe Products including,
but not limited to, all the applicable safety amdieonmental regulations as well as
with Allegion’s Code of Conduct for Business Partne

9.2 Unless otherwise agreed in writing between AGLEN and the Supplier, the
Products shall be warranted for a period of 24 m®fitom their purchase date or
date of first placed into operation by the end u$kis warranty shall apply equally
to any replacement, repair or substitute or renie@liaducts provided by the
Supplier with ALLEGION's consent.

9.3 In case of breach by the Supplier of its wagrabligations, ALLEGION shall
be entitled to avail itself, of any one or moretloé remedies described in article
15.1 hereof without prejudice to any statutory tighremedy which ALLEGION
may have.

10. Indemnity

10.1 The Supplier shall keep ALLEGION indemnifiedfull against all direct and
indirect liabilities (which include, without limiten, loss of profit, loss of business,
depletion of goodwill and like loss), loss, damagests and expenses awarded
against or incurred or paid by ALLEGION as a resdilor in connection with: (i)
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The Supplier’s failure to perform its warranty @aitions as defined in articles 9.1
t0 9.3;

(ii) Any infringement or alleged infringement of yaintellectual property rights
caused by any kind of uses, including, but nottkahito, the offer, manufacture or
supply of the Products; (iii) Any claim made ag&iAkLEGION in respect of any
liability, loss, damage, injury, cost or expensestained by ALLEGION's
employees or agents or by any customer or thirdlyar the extent that such

ALLEGION, its affiliates, its directed agents, itsistomers or its end users for
violating any intellectual property rights of Sujepl relating to the Products.

Supplier represents and warrants that Suppliealh&aghts necessary and sufficient
to make the licenses and grants hereunder.

Grant of Limited License Rights to Supplier. Thee by Supplier of any

intellectual property and/or Confidential Infornuati of Buyer, is authorized only

for the purposes set forth in the Agreement, arahuprmination of the Agreement

liability, loss, damage, injury, cost or expenseswaused by, relates to or arisessuch authorization shall cease.

from the delivered Products as a consequence dfeat cr indirect breach or
negligent performance or failure or delay in perfance of the Supplier's
obligations under the Order or these Conditiors @y claim against ALLEGION
in connection with a recall campaign caused by dife Products or the
replacement of such defective Products or the cpresees of defective Products
to other parts or to individuals)

10.2 If ALLEGION shall become the subject of a lathe Supplier shall render
all reasonable assistance as required by ALLEGI®#¢ttle and defend such claim.
11. Liability:

ALLEGION shall, in no event, be liable for indireclamages of any nature
whatsoever, such as but not limited to loss ofipriofst savings, revenue or client.
ALLEGION's total liability for any direct damagehall be limited to EUR 200.000
(two-hundred thousand EURO).

12. Insurance

The Supplier shall take out a Products Civil Lidgpilnsurance Policy after delivery
for a sufficient amount covering it for the finaakcconsequences of civil liability
which may arise in the event of physical injury,temal and immaterial damages,
whether direct or indirect, sustained by ALLEGIONtbird parties as a result of
the ProductsThis insurance policy shall cover any recall cangpes conducted by
ALLEGION. This insurance shall not constitute aitition of the Supplier's
liability. Furthermore, the Supplier shall ensutet all insurance certificates and
associated documents are made available to ALLEGION

13. Intellectual property — Confidentiality

Confidential Information. To the extent there ist @o CDA in place between
ALLEGION and Supplier and incorporated by refererinethe Agreement,
Confidential Information will be treated as follows

1) Supplier may use Confidential Information solieythe purposes of supporting
the current business relationship with ALLEGION.p8lier shall not disclose
Confidential Information to any third party withoALLEGION'’s express written
consent, except that Supplier may disclose Contidlerinformation to its
Subcontractors who have a need to know and havee@dgro maintain the
information in confidence. Supplier is responsioleSubcontractor’s breach of this
Section.

14. Termination

14.1 ALLEGION shall have the right at any time dod any reason to terminate
the contractual relationship with the Suppliergbying the Supplier thirty (30) days
written notice whereupon all work under the Ordkalsbe discontinued and
ALLEGION shall pay to the Supplier fair and reasoleacompensation for work-
in-progress at the time of termination but such pensation shall not include loss
of anticipated profits or any consequential loss.

14.2 Without prejudice to its right to damages, AGION shall have the right at
any time by giving written notice to the Supplier terminate its contractual
relationship with the Supplier immediately: 1) Slippcommits a breach of its
obligations under the Order or these ConditiontherAllegion Business Partner
Code of Conduct and has not remedied the breatimifteen (15) days following
a formal demand from ALLEGION requiring remedy tef; 2) Supplier commits
a material breach of its obligations including, Imat limited to, the Supplier's
failure to comply with the provisions of articles 9, 11, 12, 16, 17); 3) financial
position of the Supplier deteriorates to such atergxthat in the opinion of
ALLEGION the capability of the Supplier to adequwtilfil its obligations under
the Order or these Conditions has been placedpajey; 4) Supplier is subject to
winding up, bankruptcy proceedings or any otherceedings having a similar
effect;

14.3 Termination of the contractual relationshiphvthe Supplier shall not affect
any accrued rights or liabilities of ALLEGION, nshall it affect any provision of
the Order and these Conditions, which is expresslyy implication intended to
come into or continue in force on or after suchmieation, such as intellectual
property, warranty, liability and confidentialityrgvisions. On completion or
termination of the contractual relationship, howawearising, the Supplier shall
immediately return all records, papers, materiaiedia and other property of
ALLEGION which is in its possession.

15. Remedies

15.1 Without prejudice to any right or remedy whishLEGION may have
pursuant to these Conditions or the applicable iany Products are not supplied
in accordance with, or the Supplier fails to complth, any of the terms of these
Conditions and of an Order, ALLEGION shall be datitto avail itself of any one

2) Notwithstanding the foregoing, these Terms shatlrestrict or affect Supplier's or more of the following remedies at its discrefiamether or not any part of the
rights to use or disclose information that: (apismay hereafter be in the public Products have been accepted by ALLEGION: 1) to elthe Order in whole or in
domain through no fault of Supplier; (b) Suppli@ncshow, as reflected by its part; 2) To reject the Products (in whole or intpand return them to the Supplier
written documents, was known to it prior to thectisure by Buyer; (c) is disclosed at the risk and cost of the Supplier on the bésita full refund for the Products so
to Supplier by a third party, with the legal rigbtdisclose, subsequent to Buyer's returned shall be paid forthwith by the SuppligrABALLEGION’ s option to give
disclosure; or (d) Supplier can show, as reflectsd its documents, was the Supplier the opportunity at the Supplier's exqeeeither to remedy the non-
independently developed by Supplier without the wdethe Confidential conformity of the Products or to supply replacem@rdiducts and carry out any
Information. other necessary work to ensure that the termseseti€onditions and the Order are
3) Supplier acknowledges that a breach of Arti@endll result in immediate and fulfilled; 4) To refuse to accept any further delikes of the Products; 5) To carry
irreparable harm to ALLEGION, for which there is adequate remedy at law. out itself or through another supplier at the Sigujsl expense any work necessary
ALLEGION is entitled to equitable relief compellirgupplier to cease and desist to make the Products comply with the Order, thesed@ions and any specification
all unauthorized use and disclosure of Confidemifdrmation. supplied or agreed to by ALLEGION; 6) Recover fritve Supplier any expenditure
Intellectual Property Rights. Except as othenaiddressed in any separate contracteasonably (directly or indirectly) incurred by AEGION in obtaining the
between the Parties, Supplier agrees that, wharadertakes, whether alone or Products in substitution from another supplier.(@gase of Supplier’s failure to
jointly with ALLEGION, any research, developmentdéor design activities deliver the Products pursuant to Article 4.2 hexeof To claim, without any prior
relating to Products (a) in the course of perforaeaof this Agreement and/or (b) formal notification, such damages, loss, costsxperses incurred (directly or
using Confidential Information provided by ALLEGIQfthe latter shall own all indirectly) by ALLEGION as the result of the Suppls breach of its obligations
rights in any resulting intellectual property. Slippagrees to promptly disclose to under the Order and these Conditions.

ALLEGION such intellectual property and hereby vweably transfers, conveys 16. Sub-contracting

and assigns to ALLEGION all of its worldwide rigltitle, and interest in and to The Supplier may not sub-contract its obligatiorsehinder without the prior
such intellectual property. ALLEGION shall have tclusive right to apply for written consent of ALLEGION.

or register any patents, mask work rights, copysighnd such other proprietary 17. Dispute Resolution - Applicable law — Jurisdidbn

protections, with respect to such intellectual ertyy on a worldwide basis, and to The contractual relationship between ALLEGION arm tSupplier shall be
require the incorporation of such intellectual pndp into the Products at no governed by the laws of Poland,. The applicatiothefprovisions of the Vienna
additional charge. Supplier shall execute such aherus, render such assistance,Convention on Sales of Good (CISG) is specificaktgluded by the parties. Any
and take such other actions as ALLEGION may redslgrmaquest to apply for, disputes arising between the parties shall be dtduirtio the exclusive jurisdiction
register, perfect, confirm, and protect Buyer'slletctual property rights under this of the courts of Katowice, Poland. In the event th@rovision or part thereof of
section. Supplier shall be solely responsible for eempensation payable, by law these General Terms and Conditions would be inalisghenforceable under law,
or by contract, if any, to individual inventors ®@pplier. then such invalid or unenforceable provision shalle no impact on any other
Grant of License Rights to ALLEGION. Supplier Heyerrevocably grants to terms herein.

ALLEGION, its affiliates, and its directed agentsnon-exclusive, royalty-free,

fully paid, worldwide right and license to practiceproduce in any medium and

form, use, have used, make, have made, licens&ende, assemble, offer for sale,

sell, import, export, or otherwise transfer anyeliectual property, whether pre-

existing or later developed, relating to the PrasluSupplier covenants not to sue
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