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To: Appleton Papers Inc.
Address: PO Box 0129, Combined Locks, WI 54113-0129
Attention: Mr. Lloyd Mielke

Reference: Purchase Order No. S00022412

ACCEPTANCE AND GOVERNING PROVISIONS: This document conslitules an offer by VOITH SULZER (“VOITH SULZER") to
seli the Products described herein subject to and in accordance with these terms and conditions of sale. This offer is expressly
limited to acceptance of the terms and conditions contained on this and the reverse sides hereof and on any altachment hereto
within 30 days from lhe date hereof. Purchase orders submitted by Purchaser for Products quoted or described herein shall be
subject lo and will be deemed to constitute acceplance of these terms and conditions. All purchase orders shall be subject to credit
investigation and approval of Purchaser at VOITH SULZER’s home office. No modification, change or waiver of any of them terms
and conditions. nor any addilional or different lerms and condilions, will be binding upon VOITH SULZER unless specifically agreed
to in writing by VOITH SULZER's authorized officer: failure of VOITH SULZER to object to the provisions contained in any purchase
order or other communication from Purchaser shall not be construed as a waiver of these lerms and conditions nor an acceptance
ol any such provisions. The contract created by Purchaser's acceptance of these terms and conditions shall constitute the entire
agreement between VOITH SULZER and Purchaser. superseding any and all prior or conlemporaneous agreements, negotiations
or discussions belween Lhe parties herelo. and shall be governed by and conslrued in accordance with the internal laws of the State
of Wisconsin.

PRODUCTS:
FOR NO. 4 P.M. HEADBOX, NEWTON FALLS, NEW YORK

ltem 1.0:
1 - Valley® 2214 headbox, pond width 160" as described in Specification

No. P95-0263-R1.
] T o - USDh 960,000.
Option:
| - Thermal control water circulation assembly.
o o= usD 41,060.

Start-Up Spare:
1 - Apron blade.,

o = S uUsD 23,430.
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TAXES: Any manufacturer's tax. occupation lax, use tax. sales tax, excise tax, duty, custom, inspection or testing fee or any other
tax, fee or charge of any nature whatsoever imposed by any governmental authority (whether domestic or foreign, or federal, stata
or local), on or measured by the transaclion between VOITH SULZER and the Purchaser (other than income taxes imposed on
VOITH SULZER) will be added to the purchase price and invoiced separately, and shall be paid by the Purchaser in addition to the
prices quoted. In the event VOITH SULZER s required 1o pay any such tax, fee or charge, Purchaser shall reimburse VOITH
SULZER therefor prompliy upon receiving VOITH SULZER's invoice therefor.

PRICE POLICY CLAUSE:
Prices are firm.
TERMS OF PAYMENT:

Progress payments to be mutually agreed upon.

Unless other terms are specilied herein. all payments shall be in United States Dollars, and prorated payments shall become due
as deliveries are mace. If delivery i1s delayed by Purchaser, date of readiness for delivery shall be deemed to be the date of delivery
for payment purposes. |f manufacture I1s delayed by Purchaser. a payment shall be made based on purchase price and percentage
ol complelion, balance payable in accordance wilh the terms as stated,

If payments are not made in conformance with the terms stated herein, the contract price shall, without prejudice to VOITH
SULZER's right to immediate payment. be subjecl to interest al the rate of 1% per month on the unpaid balance, but not to exceed
lhe maximum amount permilted by law.

It al any lime in VOITH SULZER's judgmenl Purchaser may be or become unable or uawilling to meat the payment terms specified
or it VOITH SULZER shall reasonably deem itself insecure, VOITH SULZER may require satisfactory assurances or full or partial
payment as a condition of commencing or continuing manufacture or in advance of shipment, or if shipment has been made, recover
the Producls from the carrier. |f Purchaser defaulls in any payment when due, or in the event any voluntary or involuntary bankruptcy
or insolvency proceedings involving Purchaser are initiated by or against Purchaser, then the whole contract price shail immediately
become due and payable upon demand, or VOITH SULZER. at its option without prejudice to its other lawful remedies, may defer
delivery or cancel Purchaser's order. |If manufaclure or delivery is deferred or delayed for any reason beyond VOITH SULZER'S
control, the Products may be stored at Purchaser's risk and expense, and VOITH SULZER may submit a new estimate of costs for
completion based upon prevailing conditions.

SHIPPING DATE: (Date quoted is based upon conditions at the factory on the date of this proposal.)
For Jduly 4, 1996, Installation

DELIVERY TERMS:
F.O.B. Millsite, Newton Falls, New York

EFFECTIVE DATE: This offer to sell will remain in effect for 30 days, unless changed in the interim upon
written notice from VOITH SULZER.

PLEASE READ ALL TERMS AND CONDITIONS APPEARING HEREOF AND IN ATTACHMENTS HERETO
AND RETURN ONE SIGNED COPY OF THIS OFFER TO:



VOITH SULZER
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WARRANTY: VOITH SULZER warrants Ihe Products manutaciureda and sold by 1110 be free
from aatects In Malanals ans workmanship ans 10 conform 10 VOITH SULZER’s descnplfon
herain for a panod of ona year torn cate of wuhial operation by Purchaser or sightean (18)
months from ctate of shipment by VOITH SULZER. whicnhever pariod sivll expire first. If within
such warranly period ainy suen Products shall be proved to VOITH SULZER's sanstaction to
0e aetecnve or nanconforming. such Products snall be rapairad or replaced. of e purcnase
pnce adjusles. at VOITH SULZER's sole oplion. This warranty shall be concillioned upon
VOITH SULZER's receiving wrillen nohce of any defect within ten (10) days afler It was
discovered or by reasonabla cara should have been discovered.

This warmanly does 0ot (1) Cover Spping expenseas or costs of ramoving uelective Products
or reinstalling repawed of replaced Products. (il apply and shall be void with respact 10
Pradiucts not operated in accorcdance with operating inslruclions of requirements, to Productls
repaired or altered by ofhers thain VOITH SULZER. or which wera suvjectad 1o negilgence.
misuse, misapplication. accioent. vamngas Ly circamstances beyond VOITH SULZER's
contol, 10 mproper mslallauon (if by others ihan VOITH SULZER). operalion. mainlenance or
storaya. or 10 olher Inan Normal use or seivice, and ity appry 10 Products or compongnts
hargol ot manufaciured by VOITH SULZER. With respect 1o Prociicts or eomponents not
manufactred by VOITH SULZER. VOITH SULZER's warranty obligations shail In al} respacis
conform aid be limited 10 the warranty aclually ex1ended to VOITH SULZER by ils suppliers.
out in no eveni shatt VOITH SULZER's obligations be graater than Inose provided under Ihis
waranly.

THE FOREGOING WARRANTIES ARE IN LIEU OF ALL OTHER EXPRESS AND IMPLIED
WARRAANTIES. INCLUDING. YATHOUT LIMITATION. THRE IMPLIED WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAA PURPOSE. While VOITH SULZER
will cooperate (al Purcnaser's expense) wilh Purchaser i e design of salety devices
Purchaser deeins necessary and specities in writing. VOITH SULZER does not warrant Inal
the Products coinply with Purcnasai’s safely requiréinants. Purchaser acknowladgas that
VOITH SULZER has na conirol ovor applicatan ad use of the Products soid by VOITH
SULZER and mal Purchaser shall bo solely (asponsible for assuming compllance of the
Products wih OSHA and other federal. slate and local salely laws and requiremeanis. Any
desenpticn of the Progucts. whelner in wrung or e orally by VOITH SULZER or by VOITH
SULZER's agents, speciicalions, sarnpios. modals. bullalins, urawings. diagrams. engineering
shaels of sinllar Iatenals used in connechion wilh Purcihaser's order are for the sole purpose
of ilentiying the Prociucts and shall not e consirued as an x|y ess warranly unless axprossly
designated as such in wiing by VOITH SULZER's authorlzed oficer. Any suggesiions by
VOITH SULZER or VOITH SULZER's agents reyardiig use. aplication or sullablity of hve
Procics $nall No10e construed as an express wairanly unless confumad 1o be such n wriling
by VOITH SULZER's aumorized oficer

PATENTS: VOITH SULZER wiil. al (1s own expense. dafend or sellle any suls hal may be
instiuted agamst Purchaser lor areged Infringement by Ine Products of any Unned Stales
palent, provided Ihat Purcnaser shail \ave made all paymenis for sucn Producls han due
nereunxier. shalf give VOITH SULZE R immaedrale nolice n wriling of any such st and transimit
10 VOITH SULZER hnmediately aponreceipl all processes ad papers served upon Purchaser.
anat shadl permut VOITH SULZ ER Inrgugh 1ts counsel. aigher i the naine of Purchaser or in Ihe
namne of VOITH SULZER. to defend such suits and give all naeded information, assistance and
authonty to enabte VOITR SULZER 10 vo £0. In case of a final award of damagas i any such
stil, VOITH SULZER will pay such awards bul will nol be rasponsibla (or any comproimse or
sefllamant makig without its wrillen consent. In case e Peoduc ilsalnis m such sul held to
infinge any vaiid patent Issued by the United Stales and Hs usa anoinad, of in e evant of a
SEMAMeNI of CoNPIoMiIse approved by a VOITH SULZER winch shalt preciude future 1usg the
Prouucts sold 1o Purchaser nereunaer. vOITH SULZER snall. a1 i1s own expense. and al Its
$016 ophon. aitner procure he nyht 1o continue using such Prouucis. medily he Producls to
renger e noninfrnging. replace the Proiucts with nonintringinyy Producls. or returks the
purEhase pnca paid by the Puwrchaser tor Ihe Products afier retum of such Producis lo VOITH
SULZER. Notwithslanding the foregoing. VOITH SULZER shall nof be responsible far
minngements of cambination or precess palents covennyg e use of e Products in
combinanon wilh othar goous or euipmant nol furnmshed by VOITH SULZER.

The foregomng slaias the enhre tadilily of VOITH SULZER for patent Infringement. and in no
event shail VOITH SULZER be able 1or consequental damages allnbutable to an mfringement
nor for infringament based on the use ol Iha Producis {or o purpose olher han Ihal {or which
thay are sold by VOITH SULZER. As 10 any Producls lunushed by VOITH SULZER to
Purchaser manufaclured i accoraance i designs proposed of lurnishad by Purchaser or
any claum of contnibutory infringamant resulting iroin the use of resale by Purchaser of Products
soki hereuncier, Purchaser shalt incemnity VOITH SULZER agamst any award made against
VYOITH SULZER for any patent. trasamark o1 copynyht miringement.

DELAYS: I VOITH SULZER sufiers daiay in partornmanee dus o any cause bayond s contiol.
sueh as actot GOD. war. act of government, act or orission of Purchasaer. e, fidod, sinke or
labor woubie. sabotage. delay 1w oblamung ltom olhors suilable services. matenals,
cimponents. aqupment or ransporiaton. the tine ol performaince shall be exlende! for a
penod of tine equal to tha penodl of e delay art 11s conssquences. of VOITH SULZER inay,
alits opuon. cancel tha orcer withdul habkily 10 Purchasor. VOITH SULZER will give Purchaser
nohce N wnling within a reasonapse ne aner VOITH SULZER becornes awaie of any such
adiay.

OELIVERY: Unless otherwise specdied on ihe (ace hereof. all sales are F.0.B. VOITH
SULZER's plant or othar poini of shament aasgnaled by VOITH SULZER. VOITH SULZER
shall selact maihoct of ransporianon and rouale. untess ternns are F.O.5. pomnt of shipment
withoul freignt allowed anc Purchaser specilias 1he method axi routla. Shipping dalas are
estimales which arg nol guaranteed and are based Upon M ompl rgcaipl from Purchaser of all
required lechmical informanon. InCiuding  arawing approval, shipping mfonmauon  and
commeraial docunentaton,  VOITH SULZER reserves Ihe ngnl to masa daelivery in
nstalments, al NSIAMents 10 he separately 1voiced and pa 10 by PUrchasal whan ¢ue per
NVoIC e, without regara 10 cubsequent dehvaries
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Regardiess of shipplng tarms. delivery of Products to acastier al VOITH SULZER's piant or
omer koaainy polnl shall consinute delivery to Purchasar, and any risk of lass and further cost
and responsibliity thereafter for claims. dallvery, {0ss or ¢amags, including. If applicable.
placement and storage, shall be bome by Purchaser. Claims for shornages or othar errors in
dellvery must be mada In winling 10 VOITH SULZER wilhin len (10) days after recelpt of
snipment. anxd fallure 10 give such nolice shall conslitluts unguallfied acceptance and a walver
of afl such clalims by Purchaser. Claims for 1088 or damage 1o Products In Iransit musl be mada
10 the carriar and nol 1o VOITH SULZER.

SECURMY AGREEMENT AND INSURANCE: To secure payment of tha purchass price and
porformance of all of Purchaser's obligalions hesaunder. Purchaser heraby granis 1o VOITH
SULZER a security inlarest In all Products, and agrees lo execute such olher agreemants and
fnanang stalements. and do ali acls necessary to perfect and malntatn sakd securlty Interest,
as Selier may ( easonably requast. Ul payment in full of the purchase price. Purchaser shall
mainiain Insurance covering al Products In such amounts and agalinsl such risks as Is
cuslomary by companlas engaged in the same or similar business and similarly located.
namiig VOITH SULZER as insured of cotnsured, and shall, upon VOITH SULZER's request,
fumish evidence of such Insurance satisfactory to VOITH SULZER.

SPECIAL SHIPPING DEVICES: The value of each special shipping device (oll bael.

reel. tarpaulin, cradte, ¢rib and the llke) used by YOITH SULZER o contaln of prolect he
Products in shipment wili be invoiced ta and shall be paid by Purchaser as a separaiely stated
addiiton 16 the contract price. II VOITH SULZER's proposal, quolallon or other coniract
documents stipulate the return of any such device. 1t snall ba raturnad by the Purchaser in good
caxagon for eredit. F.O.B. Purchasar's plant. freigit collect. within 1hirty (30) days afier receipl
by Purchasar,

Relum of any such davices as 10 which (hare is no slipulation bul wnich has baen sepasaiely
Involced is at he oplian of Purchasar. If ralurned promplily in usable corxdition. F.0.8. VOITH
SULZER's plamt or alher desnnalion designated by VOITH SULZER, frelght prapaid, VOITH
SULZER will grant Purchasar a credit in the Involced amouni (except oll barrals, as to which
amangemants lor return and refund must be made by Ihe Purchasar wilh he refiner),

The foregoing provisions as lo spacial shipping davices shall not apply 16 any such devikce
shipped outside the conlinental Unlled Slates ang Canada.

CONSEQUENTIAL DAMAGES: VOITH SULZER's liability wilh respect to Products proved
1o i1s salisfaction 0 be defactlve within the slated warranty period shall be limlied 1o repair,
replacemant or adjusimenl as provided In the Warranty section hereol, and In no event shall
VOITH SULZER's llabllity excesd the purchase price of the Producls Invaived. VOITH
SULZER shall not ba subject to any other obtigations or (labliilles, whathar arlsing out of breach
of contract, warranty. tort (inciuding strict llabllity and negllgence) or other Iheories of [aw, wilh
respect to Products sold or services rendered by VOITH SULZ ER. or any undertakings. acls
or omissiens ralaling theralo. VOITH SULZER specifically disclalms any (lablity 10 propery
of personal injury damixjes. penaliles, special or punitive damages, damages for 10ss of profiis
or ravenues. 10ss of use of the Products or any assoclated equipment, cosl of caphal, cost of
Subslilule Products. laclities or services, down-uUme. shut—-down or slow—dawn cosls. of for
any other lypas of aconomic (oss, and for claims of Purchaser's customers for any such
damages. VOITH SULZER SHALL NOT BE LIABLE FOR AND DISCLAIMS ALL
CONSEQUENTIAL. INCIDENTAL AND CONTINGENT DAMAGES WHATSOEVER.

DRAWINGS; OTHER DESIGN DATA: All specifications, drawings, deslgns, data. Informatlon,
Kkloas, melhxls, pattarms and/or inventions made, concelved. deveioped of acquired by VOITH
SULZER In connection with procuring andor axecuting Purchaser’s order will vest In and Insure
1o VOITH SULZER's full banefit notwithslanding any charges therafor which may have been or
mnay be Impased by VOITH SULZER and shall not be disclosed 1o third parlles without VOITH
SULZER's prior writlen consanl.

THE UNDERSIGNED PURCHASER HEREBY ACCEPTS THE OFFER DESCRIBED HEREIN,

SUBJECT TO THE TEAMS AND CONDITIONS OF SALE APPEARING ON THE FACE AND
REVERSE SIDES OF THIS PAGE AND ON ANY ATTACHMENTS HERETO.

PURCHASER

DATE P

Originalor: /g/ /)/—%NMA/

Michael De La Hunt, Sebibr Sales Coordinator /mit




