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MASCO COMPANIES STANDARD TERMS AND CONDITIO NS FO R PURCHASES OF PARTS, GOODS AND MATERIALS  
FRO M SUPPLIERS  

These terms and conditions (“Terms”) are issued on behalf of the Masco company identified in the applicable purchase order or agreement as the 
buyer (which may be referred to as “us,” “our” or “we” in these Terms) and will apply to each purchase order issued by us an d an y  sup p ly  o r  
other agreement to which these Terms are attached or incorporated by reference (with such purchase order or agreement sometimes referred to as 
the “Agreement”) with respect to parts, goods and  materials and any services incidental thereto (“Supplies”). By accepting such Agreement, you 

agree you have read and will be bound by these Terms. These Terms will be valid without signature if issued by us through our computer system 
or other electronic means and can be found at www.masco.com/our-suppliers/ (“Web Site”). These Terms may hereafter be revised, from time t o 
time, by us by posting revisions on the Web Site, and such revisions shall be binding on both of us upon posting. You agree that you will  ch eck  

the Web Site for any revisions to these Terms. No change, waiver or consent with respect to these Terms will be binding on us unless co n t ain ed 
in a separate writing signed by our highest ranking purchasing executive.   
1. Acceptance and Formation of Contract. Any purchase order we issue is our offer and is limited to these Terms and those terms reflected in our  
purchase order. Our issuance of a purchase order is not an acceptance of any offer to sell or quotation you have provided to us. Any co nduct by  

you recognizing the existence of a contract pertaining to the subject matter of a purchase order will constitute your acceptance of  o ur  p urch ase 
order and these Terms. Any terms or conditions proposed in your acceptance of this offer that add to, vary from or conflic t wit h an y o f  t hese 
Terms (even if referenced in our purchase order) are deemed material and are hereby rejected. If our purchase order is deemed an acceptance o f 
your prior offer, then our issuance of a purchase order will constitute an acceptance of such offer subject to the express co ndition that you agree 

to these Terms that are additional to or different from any terms and conditions in your offer. You acknowledge that except as otherwise provided 
in these Terms, our purchase order, together with these Terms, constitutes the entire agreement between us with respect to the subject m atter  o f 
such purchase order. In the event of a conflict between these Terms and an Agreement, the terms and conditions contained in the Agreement shall 
control. 

2. Additional Terms. You agree that if the Supplies include construction, installation or repair services on our premises, the Supplementary Terms 
and Conditions for Purchase Orders Issued for Work to be Performed on our Premises and the Contractor Safety & Environmental Policy , each  
available on the Web Site, will also apply to your provision of the Supplies. You further agree that if you use any of our tooling or bailed property 

in connection with the provision of Supplies, the Masco Supplementary Terms and Conditions for Tooling and Bailed Property (the “Tooling and 
Bailed Property Terms”), whether provided to you in a written document or available on the Web Site on the date of the Agreement  will  a lso  
apply to your provision of Supplies. You agree that you will access these documents on the Web Site and review them. Any written agreements 
entered into with you relating to Supplies, such as a non-disclosure, bailment, supply, consignment or rebate agreement that is in effect as o f  t he 

date of issuance of a purchase order, will continue to apply for the term provided in such agreement after a purchase order has been issued.  T he 
provisions of any such agreement shall be construed, to the extent possible, as consistent with these Terms and as cumulative; provided, however, 
if such construction is unreasonable, the terms and conditions of any such other agreement shall control unless otherwise set forth on the face o f  
the purchase order or in a writing signed by the parties. 

3. Purchase and Sale. You will provide the quantities of Supplies as shown in the Agreement.  We may provide estimates, forecasts or projections 
of our future volume or quantity requirements for Supplies which are for informational and planning purposes only and are not binding on us. We 
make no representation, warranty, guaranty or commitment of any kind or nature, express or implied, regarding any volume projection.  
4. Changes. We may change our order for Supplies at any time without penalty, with written notice. Unless you promptly notify us in writin g o f  

an objection to any change, you will make all changes we request. You may not make your own changes without obtaining our written co nsent.  
You will promptly notify us in writing if there is a proposed change in materials or manufacturing location with respect to the Supplies, any other 
change that can affect the form, fit or function of the Supplies or a change that will significantly affect cost or time for performance, an d if  y o u 
seek an adjustment in cost or time for performance, you will provide substantiation thereof.   

5. Prices/Payment Terms. The Agreement will show the applicable prices, which, unless otherwise stated, will be  in  U.S.  cur r en cy  an d will  
include all value added tax, excise tax and other applicable taxes, duties, surcharges and other charges for transportation, packaging and storage .  
Payment terms shall be the end of accumulation period (EOAP) terms set forth in the Agreement. You warrant prices for Supplies ar e  n ot less 

favorable than those you extend to any customer for like Supplies in equal or lower quantities. We will receive the benefit of (a) a ll  disco un ts,  
rebates and incentives you customarily offer to your customers and (b) your established price for any Supplies on the date of delivery,  if  lo wer  
than provided in the Agreement. If the Agreement entitles us to a discount, the discount period will begin on the later of the date t he in voice is 
received by us or the date we take delivery of the Supplies. Unless otherwise provided in the Agreement, we shall be the only company 

responsible for any obligations hereunder, including without limitation, payment obligations. 
6. Delivery. We have the right to specify the carrier and method of transportation for shipment of any Supplies.  A packing slip will acco m p an y 
each shipment. The Supplies must be packaged in a way to prevent damage. Time of rendering and quantity of Supplies are of the essen ce.  You 
are required to achieve 100% on-time delivery (during regular business hours) and quantity performance. Whenever you have k n owledge  t h at 

delivery may be delayed, you will immediately give us notice. Acceptance of any part of an order will not bind us to accept f uture shipments n or  
deprive us of the right to return Supplies already accepted. If you fail to meet our delivery requirements, we may requir e  a  m o re ex peditious 
method of transportation than originally specified. You will then, at our sole option , (a) promptly reimburse us the difference in cost between th e 
more expeditious method and the original method, (b) allow us to reduce payment of your invoices by such difference or ( c) sh ip  Sup p lies as 

expeditiously as possible at your expense. 
7. T itle/Risk of Loss. T itle and risk of loss will remain with you until you have delivered Supplies in a completed state, and we h av e in sp ected 
and accepted them at the location specified in the Agreement.  You will bear the cost of any return shipments. Delivery will not be complete until 

we receive and accept the Supplies. 
8. Nonconforming Supplies. You will deliver only Supplies that conform in all respects to the requirements of the Agreement. We m ay in spect 
Supplies at any stage of manufacture, delivery and completion, and may reject Supplies for defects revealed thereby, even after we have accepted 
same. If Supplies are nonconforming, we will inform you about the nonconformity as soon as reasonably practicable after we have discovered it , 

and may, at our sole option, (a) permit you to re-work, replace or otherwise remedy a nonconformity in  accordance wit h an y deadlin e  we 
establish, (b) reject nonconforming Supplies, return them to you and, at our option, receive a credit or refund or request redelivery of conforming 
Supplies or (c) retain them and either repair them ourselves or request you to do so. In any event, you will bear  t h e r isk  and ex p ense o f t he 
remedial action undertaken. You also will be liable for all direct, incidental and consequential damages, losses, costs an d ex penses we in cur  

resulting from your failure to deliver conforming Supplies or to comply with our shipping, delivery or other requirements, even if you have cured 
such failure. Payment for nonconforming Supplies will not constitute acceptance of them nor will it  limit or affect any of our rights. 
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9. Warranties. In addition to any warranties you have provided, you warrant that Supplies will be (a) new and free from defects in m ater ia l an d 
workmanship, fully merchantable and of good quality, (b) in conformity with any requirements concerning chemical composition furnished by us 

to you and any other specifications, drawings, samples or descriptions furnished by either party and approved by us, (c) in compliance  wit h  all  
applicable laws of the countries in which such Supplies have been manufactured or assembled or are to be used, (d) free from defects in design to 
the extent furnished by you or your subcontractors, even if the design has been approved by us and (e) in conformity with all other 
representations or warranties made by you or the manufacturer. You further warrant that (i) you know of our intended use and all Supplies will be 

fit  and sufficient for the particular purposes we intend, (ii) you have good title to all Supplies, free and clear of all liens and encumbrances, an d 
will transfer such title to us and (iii) any services included in Supplies will be performed in a workmanlike and timely manner and will co n fo rm 
to the highest industry standards. You warrant that the sale and use of Supplies will not infringe or violate any patent, trade secret,  tr ademark , 
service mark, copyright or other intellectual property, right or entitlement of a third party in the United States, the country of manufacture o f  the 

Supplies or any other country where the Supplies are sold. Your warranties will survive any delivery, acceptance or payment by us. Accep tance 
of all or any part of the Supplies will not be deemed to be a waiver of our right to cancel or return any Supplies or reject any services due t o  (A)  
failure to conform, (B) discovery of latent or patent defects or (C) a breach of warranty. For Supplies that are components in our  p ro ducts,  th e 
warranty period shall expire on the later of the date (1) on which the period of the warranty provided by us for such pro duct  en ds  o r  (2)  y our  

warranty provided with such Supplies ends.  
10. Recalls.  In the event you or we decide, or the Consumer Product Safety Commission or other US or foreign government agency (“Agen cy ’)  
issues an order requiring us, to recall, replace, repair or make refunds with respect to any of our products in cluded wit h in  Sup p lies o r  that 

incorporate Supplies (a “Recall”), you will fully cooperate and assist  us in any such Recall. If Supplies are the subject  o f a  Recall,  wh et her  
initiated by us, you or an Agency (including the issuance of safety notices), you will be responsible for all matters and costs associated wit h  th e 
Recall (including our employee costs, overhead, warehousing, etc.), including, but not limited to: (a) consumer notification an d co n tact;  ( b)  
customer refunds and transportation costs and (c) reporting the Recall to, and contact with, any Agency. If an Agency initia tes any  in quiry o r  

investigation relating to Supplies, you will notify us immediately and take reasonable steps to resolve the matter without exposing us to liabilit y 
or risk.    
11. Compliance with Laws; Business Practices. In connection with the manufacturing of Supplies, you shall comply with all applicable 
regulations and provisions of the country of origin. The Supplies, and you in connection with the manufacturing of Supplies, further shall comply 

with all applicable laws, rules, regulations, orders, conventions, ordinances and standards of or in the country(ies) of destination, in cludin g but  
not limited to those relating to the manufacture, labeling, transportation, importation, exportation, licensing or approval o f Supplies, 
environmental matters, data protection and privacy, wages, hours and conditions of employment, subco n tractor  selection,  discr im ination,  
occupational health/safety and motor vehicle safety. You further represent that neither you nor your subcontractors wil l  ut ilize  ch ild,  slav e,  

prisoner or any other form of forced or involuntary labor or engage in abusive employment or corrupt business practices  ( in cluding wit h o ut 
limitation practices that violate the U.S. Foreign Corrupt Practices Act or any similar law of any other country). At our request, you shall cer tify 
in writing your compliance with the foregoing. You shall indemnify us and hold us harmless from and against any Claims ( as def in ed belo w)  

arising from or relating to your noncompliance. We have various labor, environmental, social compliance an d o ther  p ro gram s and p o lic ies 
(“Masco Policies”) that apply to our suppliers and certain of our customers and licensors have programs and policies that ap ply t o us an d o ur  
suppliers (“Customer Policies”). The Masco Policies are available on the Web Site.  You agree to review and comply with, and will cause y o ur  
suppliers to review and comply with, the Masco Policies and any applicable Customer Policies of which we advise  y o u.  Our  cust o mers, o ur  

licensors and we have the right to (i) audit you and your suppliers ourselves and (ii) retain independent third p ar ties to  audit  y ou an d y o ur  
suppliers, in each case, for compliance with your obligations under the Agreement including without limitation the provisions of this Section 11. 
12. Materials. Upon our request, you will promptly provide us with copies of any data, materials or other information that relate to Supplies, their 
composition or any component, materials or substances used in Supplies or in connection with their product ion.  Yo u will  n o t ify us o f  an y  

inherent hazard related to any material incorporated in Supplies that could expose anyone to hazard during handling, transportation, storage, use,  
resale, disposal or scrap.        
13. Proprietary Information/Intellectual Property. All specifications, drawings, notes, instructions, engin eer ing n o tices,  t ech nical dat a  and 
equipment referred to or supplied by us in connection with the Agreement are incorporated into the Agreement by reference. You agree that this,  

together with all information (whether disclosed directly or indirectly, orally, in writing or by inspection of tangible objects and whet her  o r n o t  
labeled confidential, including without limitation technical design, manufacturing and application information, financial information and business 
plans, information concerning customers, sales and marketing, know-how and trade secrets) we disclose to you or information or work p roduct  
created by you in providing the Supplies, is our confidential and proprietary information (“Proprietary Information”), and you will not reproduce, 

extract, use or disclose it  to others without our prior written consent. You will take reasonable steps to safeguard Proprietary Information f ro m 
unauthorized access and disclosure. Absent written consent between the parties, you will not make use of any of our Proprietary Information in  
connection with preparing or filing a patent application, including any application containing information that is derived from  o ur  Propr ietary 

Information, and you covenant not to file any patent application based on our Proprietary Information includin g but  n o t lim ited t o  a  p at en t 
application containing information that is derived from our Proprietary Information without our written consent. You will  n o t  challenge an y 
application for or subsequent registration of a patent containing information that is derived from Proprietary Information. You hereby assign to us 
any information, writings or inventions derived by you or your agents from our information or resulting from the provision of the Supp lies.  W e 

shall have the right at no additional charge to use, incorporate or reproduce all or portions of material found in your literature. You  agree ,  up on  
our request, to require each of your employees who may be engaged in work under the Agreement to execute an agreement assign in g t o us a ll  
rights to any intellectual property so far as such intellectual property relates to work hereunder and to any and all copyrights, design s,  p atents,  
patent applications, trademarks, and trade secrets covering such intellectual property (“Improvements”), including the righ t to  enforce an y o f  

these. You agree to assign to us the entire right, t itle and interest in and to any and all cop yr igh ts, design s,  p atents,  p atent ap plicatio ns,  
trademarks, and trade secrets covering any inventions made by you or your employees during the course of this Agreement which r elate  to  the 
Supplies. At our sole cost, you will assist us in preparing and obtaining any intellectual  property rights and perfecting title thereto. You agree not 
to assert any rights or claims based on any intellectual property or other rights for the use of the Improvements by us or on our behalf. You agree 

not to challenge any application for or subsequent registration of a patent containing information that is derived from the Im pro vements.  Yo u 
hereby further agree to grant us a royalty-free, non-exclusive and irrevocable license to reproduce, translate, publish, make derivative works, use  
and dispose of (and authorize others to do so) any and all proprietary, copyrighted or copyrightable material furnished as a result of the provision 

of the Supplies provided by you hereunder. In this regard, to the extent permitted by law, all copyrights and de riva t ive works s hall be 
“work made for hire” for us in accordance with applicable copyright laws. Any copyrights for work that may not be covered as a work made 
for hire are owned by us and shall be assigned by you to us at our request.  It is understood, however, that we do not obtain ownership in  an y o f  
your background confidential information existing prior to the Agreement, although we shall have the full right to use and sell work product  and 
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Supplies provided to us by you hereunder. Upon demand by us or upon completion by you of your obligations under the Agreem en t , y o u will  
return to us all Proprietary Information and you will not retain any copies, summaries or extracts of all or any part thereof. Any informatio n y ou 

disclose to us with respect  to any services or the design, manufacture, sale or use of Supplies will be deemed to have been disclosed as part of the 
consideration for this order, and you will not assert any claim against us by reason of our use of such information. Without our exp ress wr it ten 
consent, you will not disclose to any third party or permit any third party to use any samples, over-runs, rejected parts or scrap produced o r  used 
by you in connection with our order (collectively, the “Remaining Product”), all of which you agree will be considered Proprietary Information.  

Upon termination of the parties’ relationship, or at any time upon our request, you will destroy all Remaining Product unless otherwise dir ected 
by us. If Supplies specified in the Agreement are peculiar to our design either as an assembly or as a component part of an assembly ,  o r if  t hey 
bear our trademark or other identifying mark, they will not bear your trademark or other designation and similar materia l wil l  n o t  be so ld o r  
disposed of to anyone other than us. 

14. Excuse of Performance. Neither party will be liable for a delay or inability to perform directly due to an excusable  ev en t.  The fo llowin g 
events shall be excusable events: acts of terrorism, war, riots, insurrection, civil commotion, fire, flo od,  ear thquak es,  sto rm  and em bargo . 
Excusable events do not include delays or nonperformance of your subcontractor or supplier, shutdowns for equipment maintenance, equip men t 
breakdown or the inability to acquire raw materials, energy, parts or any other item required to manufacture or provide Sup p lies a t  the p r ices 

prevailing before the occurrence of the excusable event. The party claiming an excusable event will provide the other party with written notice of 
both its occurrence and its termination as soon as practicable.  In the event of an excusable event, we may, at our option,  acquir e  a ll  f in ished 
Supplies, work-in-process and raw materials produced or acquired for Supplies under the Agreement, and we will also have the option to cancel 

the affected purchase order in whole or in part or delay the delivery of any Supplies covered by such order without liability.   
15. Termination for Cause. We reserve the right to cancel all or any part of a purchase order, effective on the date specified in our written n otice 
of termination, without liability, if you: (a) repudiate or breach any of the terms of such order, including your warranties, (b) fail t o p erform as 
specified by us, (c) fail to make progress so as to endanger timely and proper delivery of Supplies, and, if capable of cure on a timely basis,  do  

not correct such failure or breach within five (5) business days, (d) experience a change of control or a sale of a substantial portion of your assets  
or (e) become insolvent, or if a petition under any chapter of the bankruptcy law is filed by or against you, or if you make a general assign m en t 
for the benefit of creditors, or a receiver is appointed for you, and, in each such case, we may take possession of Supplies in what ever st age  o f 
completion they may be, immediately obtain custody of all Proprietary Information and contract with or employ any other person(s) to finish such 

Supplies. In the event of a termination under this Section 15, you will further be liable for all direct, incidental and consequential losses, costs and 
expenses incurred by us (including reasonable fees of attorneys and other professionals) relating thereto. In the event of a termination under  this 
Section 15, we will pay you, subject to any claims we have hereunder, for any unpaid Supplies previously delivered an d accep ted t h at fully  
conform to the requirements of the purchase order and any undelivered finished Supplies we choose to purchase in our sole discretion.      

16. Termination for Convenience.  Because of the commitments we have to our customers, you may not terminate  a  p urch ase o rder a t  y our  
option. In addition to any other rights we have to cancel or terminate any purchase order or Agreement, we m ay  at  o ur  o ption  im mediately  
terminate all or any part of a purchase order, at any time and with or without any reason, effective on the date specified in o ur  wr it ten n o tice .  

Upon such termination, we will pay you the following amounts without duplication: (a) the order price for all Supplies that have been completed 
in accordance with a purchase order and not previously paid for; and (b) the actual cost of work-in-process, parts and materials incurred by you in 
furnishing such Supplies to the extent such costs are reasonable in amount; less, however, the reasonable value or cost (whichever is h igh er ) o f  
any Supplies, parts or materials usable or salable by you with our written consent and the cost of any nonconforming,  dam aged  o r  dest ro yed 

Supplies, parts or material. Payments made under this Section will not exceed the aggregate price we would have paid for finished Supplies t h at 
would be produced by you under delivery schedules outstanding at the date of termination. Except as provided in this Sect io n ,  we will  n o t  be 
liable for, directly or on account of claims by your subcontractors, loss of anticipated profit, unabsorbed overhead, interest on  claims,  p roduct 
development and engineering costs, facilities and equipment rearrangement costs or rental,  unamortized depreciatio n co sts  an d gen eral an d 

administrative burden charges from termination of any order. You will furnish us, within thir ty (3 0)  day s af ter  t he ef fective  date  o f  any  
termination under this Section 16, your termination claim. Your claim must include sufficient sup po rting dat a  t o p ermit us t o  v erify an d 
substantiate the claim.  We may audit your records, before or subsequent to payment, to verify amounts requested in your termination claim.   
17. Indemnification. To the fullest extent permitted by law, you will indemnify, defend and hold harmless us and each of our affiliates, 

subsidiaries, customers, directors, officers, employees and agents (collectively, the “Indemnified Persons”) against and from any and all c la im s,  
lawsuits, judgments, losses,  Recalls (as defined above), penalties or actions, costs, liabilities, damages and expenses (including attorneys'  f ees)  
incurred or to be incurred (collectively, “Claims”) (a) for your breach of the Agreement or these Terms; (b) to the extent it is alleged that Supplies 
or the use of Supplies caused or will cause: (i) the death of or injury to any person or damage to any property which resulted or is alleged to have 

resulted from any acts or omissions by you, your employees, subcontractors or agents or from Supplies or their use; (ii) your or Supplies’ failure  
or alleged failure to comply with any of your warranties, guarantees or representations contained in these Terms, the Agreement  o r  o therwise; 
(iii) a Claim in connection with any promotional or advertising matter, guarantees, warranties, labels o r  in struction s furnish ed by  y o u o r  

submitted to you by us to the extent they were approved by you or (iv) infringement of any patent, design, trade name, trademark, 
copyright,  trade secret or other IP right or entitlement of any third party or (c) otherwise arising or alleged to have arisen out of the sale or use o f  
Supplies. We will give you reasonable prior notice of any Claim and permit you to control the defense thereof. If you should fail to assume y our  
obligations hereunder within 14 days of your receipt of such notice, including your obligation to pursue and pay for the defense thereof,  we will  

have the right, but not the obligation, to defend ourselves and require from you reimbursement for any and all reasonable  costs an d ex p en ses 
(including attorneys’ fees). You will provide us with written notice within 14 days of the receipt of any evidence that an alleged act  by  us m ay  
have been the proximate cause of the Claim. We shall have the right, but not the obligation, to participate as we deem necessary in the defense of  
any such Claim, at our own expense. Neither of us shall enter into any settlement or compromise of a Claim for the benefit of the other  wit ho ut 

the express written consent of the other.  
18. Setoff.  In addition to any right of setoff provided by law, all amounts due to you will be considered net of indebtedness and other obligations 
of you and your subsidiaries and affiliates to us and all of our subsidiaries and affiliates. We may deduct such amounts without any o ther p r ior  
notice. 

19. Remedies. The rights and remedies reserved by us in these Terms will be cumulative and in addition to any other rights or remedies provided 
by law or equity. We will be entitled to recover costs and reasonable attorneys and other professional fees in the enforcement or defense o f  any  
rights under the Agreement.     

20. Limitation of Liability. Under no circumstances will we or our affiliates be liable for consequential, incidental, indirect, special, pun itiv e o r 
similar damages, whether foreseeable or not.  Any attempt by you to (a) disclaim any theory or grounds o f  r ecovery o r  k inds o r  c lasses o f  
damages recoverable or (b) to establish contractual time limitations periods, in each case, concerning a Claim by us or our customers hereun der  
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are hereby rejected by us and will not be effective.  Any claim for relief by you must be commenced within one year after th e cause o f  actio n 
accrues. 

21. Waiver. Our waiver of any right or remedy will not affect any right or remedy subsequently arising under the sam e o r sim ilar  c lauses.  A 
waiver of nonperformance under a purchase order must be in writing and will apply only to the specific instance addressed in the waiver  and t o  
no other past or future nonperformance. 
22. Assignment. We may assign any benefit or obligation under any purchase order upon written notice  t o y ou.  Yo u agree n ot t o assign  a  

purchase order or delegate the performance of any obligations without our written consent. Any such assignment or delegation will, at  our option, 
be deemed a cancellation of the purchase order.   
23. Continuing Obligations/Severability. The obligations of each party under the following Sections will survive the expiration, non-ren ewal o r  
termination of the Agreement:  Sections 8, 9, 10, 11, 12, 13, 15, 16, 17, 24, 25 and 26. Any term or con dition  th at is declared un lawful o r  

unenforceable by a court of competent jurisdiction will not apply. The unenforceability of any such  t erm o r  co ndition  will  n o t af f ect t he 
enforceability of any other term or condition. 
24. Advertising. You will not, without first obtaining our specific written consent, in any manner advertise, publish or disclose to any third party  
that you have contracted with us to furnish Supplies covered by the Agreement except as specified by us in writing or required for completion o f  

an order. 
25. Dispute Resolution. If any dispute, claim or controversy arising out of or related to these Terms, the Agreement or any supplementary  terms 
referenced in Section 2 of these Terms (the “Supplementary Terms”) cannot be resolved by us, then such matter shall be submitted to mediatio n 

and, if the matter is not resolved through mediation, it shall be submitted for binding arbitration.  Any mediation and/or binding arbitration sh all 
take place in the State of Michigan, Oakland County, and shall be administered by, and pursuant to the rules o f , t he Am er ican  Arbitra tion  
Association. The language of the arbitration proceeding shall be English. The provisions of this Section may be enforced in a court of competen t 
jurisdiction, and the party seeking enforcement shall be entitled to an award of all costs, fees and expenses (including reasonable attorney fees), to 

be paid by the party against whom enforcement is ordered. The arbitration award shall be final, binding on the parties, not subject to appeal,  and 
enforceable by any court having jurisdiction over the necessary party or its assets. Neither party shall initiate any action in a court of law ex cep t 
for enforcement of a settlement or arbitration award, provided that either party may apply to any court of competent jurisdiction for injunctive o r  
other equitable relief as may be necessary to protect such party’s intellectual property rights and confidential information. 

26. Governing Law/Jurisdiction. These Terms, the Agreement and the Supplementary Terms will be construed and interpreted accordin g t o t he  
laws of the State of Michigan, without regard to the laws regarding conflicts of laws. The United Nations Co nv ention o n  Co ntr acts fo r t he 
International Sale of Goods shall not apply.  
27. Translated Terms. These Terms and the Tooling and Bailed Property Terms are translated into certain other languages for your convenien ce.  

In the event of a conflict or discrepancy between the English version of such documents and the translated version, the version in En glish sh all 
control. 


