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PURCHASE ORDER TERMS AND CONDITIONS

ACCEPTANCE AND TERM OF ORDER

Any expression of acceptance of this purchaderdy Seller, including Seller's commencementipfvork
on the goods subject to the purchase order (th@d&€9 or shipment of the Goods, whichever occurs,fior
(i) performance of all or any portion of the s@s$ subject to the purchase order (the “Servicestia/l
constitute an acceptance of Buyer’s offer to puseheontained in the purchase order, upon Buyerrbiecp
aware of such acceptance. Any acceptance of theh@se order is limited to and conditional uponesal
acceptance of the express terms contained on tkeeofathe purchase order, in these purchase cedestand
conditions, and in any addendum, supplement, saipptianual and/or other document attached to, faymin
part of, or incorporated by reference in, the pasghorder, in each case as expressly stipulateBulpgr
(collectively, “this Order”). In the event of argonflict between the face of the purchase order thede
purchase order terms and conditions, the faceepthichase order shall govern. Any proposal falitamhal
or different terms or any attempt by Seller to vany of the terms of this Order, whether in Sedlejiotation
form, acknowledgement form, invoice, correspondesicetherwise, shall be deemed material and ishlyere
objected to and rejected by Buyer, but any suclpgsal or attempted variance shall not operaterageation
of this Order if Seller accepts Buyer’s offer bynamencement of work, shipment of the Goods or peréorce
of the Services, or by other means acceptable {@Bin which case this Order shall be deemed dedepy
Seller without any additional or different terms\ariations whatsoever. This Order does not ctuistian
acceptance of any prior offer or proposal by Seled any reference in this Order to any such poffar or
proposal is solely to incorporate the descriptiosmecifications of the Goods and the Servicesiah offer or
proposal, but only to the extent that such dedonpbr specifications are not directly in confliwith the
description and specifications in this Order. histOrder is found to be an acceptance of any mffar or
proposal by Seller, such acceptance shall be limite the express terms contained in this Order.y An
additional or different terms in such prior offergroposal shall be deemed material and are hayejegted to
and rejected by Buyer. Buyer may cancel all or past of this Order at any time prior to Buyer'susat
knowledge of acceptance by Seller.

Subject to Buyer’s termination rights, this @rds binding on Buyer and Seller for one year fribwn date the
purchase order is transmitted to Seller or, if apiration date or time period is specified in tRsder, until
such expiration date or end of such time periodubj&t to Buyer's termination rights, this Orderllwi
automatically renew for successive one-year perids the initial term, unless Seller providestten notice
to Buyer, no less than one hundred and eighty (1893 prior to the end of the current term, of §&ldesire
that this Order not be renewed, provided that, Buyay extend the term of this Order for such penbtme
beyond the initial or current term as Buyer detewsiis necessary, acting reasonably and in godu fai
procure an alternate source of supply for the Gawdke Services that is acceptable to Buyer arhsure an
orderly transition of supply.

OEM CUSTOMER REQUIREMENTS

Where the Goods or Services under this Ordeioamill be sold, or incorporated into goods ornvaees that
are or will be sold, by Buyer to an original equigamh manufacturer of vehicles, whether directlyratiiectly
through an upper tier supplier (such manufactureupper tier supplier, the “OEM Customer”), Selidrall
take such steps, provide such disclosure, comptii suich requirements and do all other things aseBuy
deems necessary or desirable and within Sellerigraloto enable Buyer to meet Buyer’s obligatiomsier the
terms and conditions of any purchase order or abeument (the “OEM Terms”) that may be applicable
Buyer from time to time in respect of its direct iadirect supply of such goods or services to tHeMO
Customer, including: delivery, packaging and labglirequirements; warranties and warranty periods;
intellectual property rights and indemnificationpndidentiality; access to facilities and recordsyda
replacement and service parts. Buyer may, frone tio time, in its sole discretion, provide Selleithw
information regarding the applicable OEM Terms, loutany event, Seller shall be responsible foegaiming
the OEM Terms that may affect Seller’s obligatibeseunder.



(b) If there is any conflict between the provisiarigthe OEM Terms and any provisions in this Ordryer shall
have the right to have the provisions of the OEMni®prevail to the extent necessary or desirabtegolve
such conflict.

3. LABELING, PACKING AND SHIPMENT

(&) The Goods are to be suitably prepared for shiirand must be labeled, packed and shipped irrcertoe
with Buyer’s specifications, as specified in thisd® and/or in any written directions and/or instions as
may be provided by Buyer to Seller from time to @imf the Goods are not shipped in accordance with
Buyer’s specifications, Seller shall pay or reingmiBuyer for any excess costs occasioned thereby.

(b) Unless otherwise expressly stated in this Qr8eler shall not charge Buyer for labeling, pagkiboxing or
crating.

4. DELIVERY AND PRODUCTION VOLUMES

(&) Time is of the essence of this Order. Seller staliver the Goods in the quantities and on théveel dates
and times specified in this Order. Seller shalniadiately notify Buyer in writing if Seller is unkgbto deliver
the Goods in the quantities and on the delivergslaind times specified in this Order. Goods dediven
excess of the quantities or in advance of deliviztes or times specified in this Order shall b8edter’s risk
and may be returned to Seller by Buyer, and atisppartation charges both to and from the origimetitiation
shall be paid by Seller. Buyer shall not be rezpito make payment for any Goods delivered to Bthegrare
in excess of the quantities specified in this Ordégnless otherwise expressly stated in this Oodexuthorized
in writing by Buyer, Seller shall not make any coitments for raw materials or other inventory or
manufacture any Goods in advance of the time napgss permit shipments on the delivery dates. Buyay
on notice to Seller change the rate of schedulépnsints or direct temporary suspension of scheduled
shipments, neither of which shall entitle Selleratanodification of the price of the Goods or thev&es
covered by this Order.

(b) If the purchase order does not specify the quastitr the delivery dates and times, or specifieqjtrantities
and/or the delivery dates and times “as scheduted’directed”, “subject to Buyer’s production r@$es” or
in another similar fashion: (i) Seller shall delitbe Goods in such quantities and on such delidatgs and
times as indicated in the firm delivery or shippireieases, authorizations, manifests, broadcasssnolar
written instructions issued or transmitted by But@rSeller from time to time in reference to theqhase
order (each a “Release”); and (ii) unless otherwisgressly stated in this Order, Buyer shall baiireg to
purchase no less than one piece or unit of eatteoGoods or the Services and no more than theeetitias
identified in a Release. All references hereinthis'Order” shall include any Releases.

(c) Seller warrants that any representation made inodegor otherwise regarding its production capasiitgll be
considered a warranty that Seller can manufactupgaduce the stated quantity of the Goods or #wi€es
without the imposition of overtime charges or otkercharges. Seller acknowledges that any estirate
forecasts of production volumes or length of pragravhether from Buyer or the OEM Customer, are ecibj
to change from time to time, with or without notitee Seller, and shall not be binding upon Buyemldads
otherwise expressly stated in this Order, Buyeresato representation, warranty, guarantee or camenit of
any kind or nature, whether express or impliedate® in respect of Buyer’s quantitative requiretsefior the
Goods or the Services or the term of supply ofGbeds or the Services.

(d) Unless otherwise expressly stated in this OrdeyeBwhall not be required to purchase the Goodgher
Services exclusively from Seller.

5. DELAYS IN DELIVERY OR ACCEPTANCE

(a) If Seller fails or refuses to proceed with tBiler or fails to deliver the Goods or perform 8ervices within
the delivery dates and times specified in this @rBeyer may, without limiting or affecting its athrights or
remedies available hereunder or at law, cancefhi#e remaining balance of this Order, unless thayds an
excusable delay (as defined in subparagraph 5(lm)addition, if Seller fails to meet the delivedgates or
times of the Goods, other than by reason of ansatde delay, Buyer may, without limiting or affeiits
other rights or remedies available hereunder ¢avat direct expedited shipment and/or incur premfoeight
or transportation costs, and Seller shall pay upgmand all excess costs incurred thereby, includduitional
handling charges and other expenses (whether detataot) resulting therefrom. Seller shall be aspble
for all other direct, consequential, and incidemtaimages incurred by Buyer as a result of Selfailare to
meet the delivery dates or times, other than bgaeaf an excusable delay, including the cost gf lare
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shutdown and the cost of obtaining goods from &erraite source. Buyer’s actions in obtaining studsetor
replacement products shall not limit the rights eemedies available hereunder or at law.

The term “excusable delay” means any delay @kimg or accepting deliveries or performance whiesults
without fault or negligence on the part of the pantvolved and which is due to causes beyond #isorable
control, such as acts of God or of a public eneany preference, priority or allocation order issusd
government or any other act of government, firdepds, epidemics, quarantine restrictions, freight
embargoes, unusually severe weather, explosionts, mvar, terrorism and delays of a supplier dusuoch
causes. The term “excusable delay” shall not, ewemean or include any delay arising from or aissalt
of: (i) Seller’s financial difficulties; (ii) a chage in cost or availability of materials or compotsebased on
market conditions or supplier actions affectingl@elor (iii) any labor strike or other labor digtion
applicable to Seller or to any of its subcontrestor suppliers that are engaged in manufacturimraviding
goods or services to Seller in connection withe3&llobligations under this Order.

An excusable delay shall not constitute a defaereunder, provided that if Seller is subjecbte or more
excusable delays that persist for more than th8g) days in the aggregate, Buyer may cancel tea th
remaining balance of this Order, without limiting @herwise affecting its other rights or remedigailable
hereunder or at law.

Seller, at its expense, shall use its bestrsfito mitigate any adverse effects or costs toeBwdue to any
actual or potential delay, including: (i) the implentation of a production contingency plan; anjl {jpon
Buyer’'s express written authorization, increasimdje®’s inventory of finished Goods to a level stifint to
sustain deliveries during such delay.

Whenever any actual or potential delay threaterdelay deliveries or Seller’s performance urttlier Order,
Seller shall immediately give written notice thdrdo Buyer. Such notice shall include all relevant
information with respect to such delay, includidee tanticipated duration and impact of such delds.
addition, Seller will notify Buyer in writing: (iat least sixty (60) days prior to the expirationaofy labor
contract or collective agreement; and (ii) as sasrSeller becomes aware of any actual or threatiatead
strike or other labor disruption; in each case ay tme applicable to Seller or to any of its subastors or
suppliers that are engaged in manufacturing orighoy goods or services to Seller in connectiorhv@eller’s
obligations under this Order.

Buyer may delay acceptance of delivery of theo@s or performance of the Services by reason of an
excusable delay, in which case Seller shall hokl @oods and/or delay performance of the Services, a
Buyer's direction, until the cause of the excusatdiay has been removed.

If, under the terms of this Order, Buyer gra®é&dler exclusive or “single source” rights to slypihe Goods or
the Services to Buyer, such rights shall not resBuyer’s right to procure goods or services samtb the
Goods or the Services in substitution therefohevent of any delay.

Without limiting Seller’s obligations hereundén the event of any supply allocation by Sellacluding as a
result of an excusable delay, Seller shall givdepemce to Buyer for all of the Goods and the S&wviordered
under this Order.

TRANSPORTATION CHARGES, CUSTOMS DUTIES AND TAXES

Unless otherwise expressly stated in this QraleGoods shall be delivered by Seller “DDP - By plant”
(as defined in Incoterms 2000), in which case:afl)transportation charges (including terminal sWihg
charges) shall be at Seller’'s expense; and (ii)eBpall not be liable for any insurance, storggeking or
detention charges.

Unless otherwise expressly stated in this Qrgeaces include customs duties and expensesfstanifd all
federal, provincial, state and local taxes (inahgdall import taxes, excise taxes and sales tegq@slcable to
the manufacture, sale or provision of the GoodbierServices.

Any reduction in Seller's cost resulting fromr@duction in transportation charges, customs gduii@port
taxes, excise taxes and/or sales taxes from timos#ect on the date of this Order shall be pai@tyer by
Seller as a reduction of the price.

CUSTOMS DRAWBACK DOCUMENTS AND EXPORT CONTROLS

Upon request, Seller shall promptly furnistBtoyer all documents and other information requii@dcustoms
drawback purposes, properly completed in accordamitie applicable governmental regulations. Unless
otherwise expressly stated in this Order, all austdrawback shall be reserved and retained fareatited to,
Buyer.



(b) Export licenses or authorizations necessarytiierexport of the Goods shall be the responsibdit Seller
unless otherwise expressly stated in this Ordewhith case Seller shall provide such informatismeay be
necessary to enable Buyer to obtain such licensesithorizations. Seller shall undertake such gearents
as necessary for the Goods to be covered by aryyd#ferral or free trade zone programs of the aguoit
import.

(c) To the extent that any Goods covered by thide®are to be imported into the United States oEAca, Seller
shall, upon Buyer’s request, comply with all apgahite recommendations or requirements of the UrSitatles
Bureau of Customs and Border Protection’s Custonasld Partnership Against Terrorism initiative ol an
successor or replacement initiative or program. thieoextent that any Goods covered by this Ordertabe
imported into Canada, Seller shall, upon Buyertsuest, participate in the Canada Border Servicesnéygs
Partners in Protection program or any successaefacement initiative or program. Upon request]es
shall certify in writing its compliance with therfegoing. Seller shall indemnify and hold Buyer harmless
from and against all liabilities, demands, claitosses, costs, damages and expenses of any natkiedo
(including legal and other professional fees) agsfrom or relating to Seller's non-compliance witie
foregoing.

8. CERTIFICATES OF ORIGIN

Upon request, Seller shall promptly furnish to Bugk certificates of origin or domestic value-addend all other
information relating to the costs and places ofjiariof the Goods or the Services and the matedaigained
therein or used in the performance thereof, as leaequired by Buyer to comply fully with all custs, tariffs and
other applicable governmental regulations. Selell comply with all such regulations. Sellerlsh@emnify and
hold Buyer, its subsidiaries and affiliates, the#spective successors, assigns, representativgdpyeas and
agents, and the OEM Customer harmless from andstgall liabilities, demands, claims, losses, codtanages
and expenses of any nature or kind (including fizxed penalties) arising from or as a result ofS@)ler’s delay in
furnishing such certificates or other informatienBuyer; (ii) any errors or omissions containedturch certificates;
and (iii) any non-compliance by Seller with sucbuations.

9. PAYMENT

Unless otherwise expressly stated in this OrdeyeBsshall pay net invoices (subject to applicabléhimolding
taxes, if any) by the later of: (i) sixty (60) dagfier the end of the month during which the Goadse delivered
and/or the Services performed, as the case maor I sixty (60) days after the invoice date.

10. SET-OFF, RECOUPMENT

In addition to any right of set-off or recoupmemoyided by law, all amounts due to Seller and ilssidiaries and
affiliates shall be considered net of indebtedrmessbligations of Seller and its subsidiaries affiiates to Buyer
and its subsidiaries and affiliates, and Buyer amdubsidiaries and affiliates may set-off agamstecoup from
any amounts due or to become due from Seller ansuibsidiaries and affiliates to Buyer and its gliages and
affiliates however and whenever arising. Buyer mayo without notice to Seller or its subsidiagesffiliates. If
any obligations of Seller or its subsidiaries ofiliates to Buyer or its subsidiaries or affiliatese disputed,
contingent or unliquidated, Buyer may defer payn@rgmounts due until such obligations are resaolved

11. CHANGES

(@) Buyer reserves the right to make changes imtheings, specifications and other provisionshig Order. If
any such change results in an increase or a deciedlse cost of, or the time required for, mantifdng or
delivering the Goods or performing the Serviceseamitable adjustment may be made in the pricesbvety
schedule, or both, and this Order shall, subje¢h¢éoagreement of Buyer and Seller, be modifiedniting
accordingly. No claim under this paragraph 11 Ishalasserted by Seller after fourteen (14) daileviing
the notification of the change by Buyer.

(b) Seller shall not, without Buyer’'s prior writteauthorization, make any changes to specificatiolesigns,
materials or part numbers (or other types of idieation), any major changes in processes or praes] or
any changes in the location of the facilities ubgdSeller for the performance of its obligationglenthis
Order.

12. PRICE WARRANTIES
(@) Seller warrants that the prices for the Gooubthe Services are and shall remain not less &nerto Buyer
than the prices currently extended to any othetocoer of Seller for the same or substantially samgoods or
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services in the same or substantially similar gtiastand delivery requirements. If Seller reduthes prices
of such same or substantially similar goods orisesvduring the term of this Order, Seller shatluee the
prices of the Goods and the Services corresponding|

Seller warrants that the prices in this Orsteall be complete, and no surcharges, premiumsher additional
charges of any type shall be added, without Buynisr written consent. Seller expressly assurhesisk of
any event or cause (whether or not foreseen) affpctuch prices, including any foreign exchanges rat
changes, increases in raw materials costs, inflaticreases in labor and other manufacturing costs

WARRANTIES REGARDING THE GOODS AND THE SERVIC ES

Seller expressly warrants that the Goods aedSrvices, including any special tools, dies,, jfijdures,
patterns, machinery and equipment, that are olitaiieBuyer’s expense for the performance of thidedr
and/or are or become the property of Buyer (incigahe Buyer’'s Property as defined in subparagfaggh))
shall: (i) conform to all drawings, specificatiossymples and other descriptions furnished, speaifieadopted
by Buyer; (ii) comply with all applicable laws, nélgtions, rules, codes and standards of the jatisdis in
which the Goods or the Services, and the produntsaming the Goods and Services, are to be siidbé
merchantable; (iv) be free from any defects in gigsito the extent furnished by Seller or any of its
subcontractors or suppliers, even if the designideen approved by Buyer; (v) be free from any dsfét
materials and workmanship; (vi) be fit, sufficiesmdd suitable for the particular purpose for whictiy&
intends to use the Goods or the Services, includlireg specified performance in the component, system
subsystem and vehicle location and the environmenthich they are or may reasonably be expected to
perform; and (vii) be free of all liens, claims aeadcumbrances whatsoever. For the purposes ofecl@is
above, Seller acknowledges that Seller knows thcpéar purpose for which Buyer intends to use @wods

or the Services. Seller further expressly warrdhéd, unless otherwise expressly stated in thiseQrthe
Goods are manufactured entirely with new materasl none of the Goods is, in whole or any part,
governmental or commercial surplus or used, renstufed, reconditioned or of such age or condisioras

to impair its fithess, usefulness or safety. Tharmanties in this subparagraph 13(a) are refemeith this
Order as the “Seller's Warranties”.

The Seller's Warranties are available to, andthe benefit of, Buyer, its subsidiaries and liatis, their
respective successors and assigns, the OEM Custanteusers of products containing the Goods or the
Services. The warranty period shall be that predidy applicable law, except that if Buyer is oated to
provide a longer warranty period to the OEM Custop@suant to the OEM Terms, such longer periodl sha
apply. The Seller's Warranties shall be in additio all other warranties available under appliedaiv.

Seller shall indemnify and hold Buyer, its sdieries and affiliates, and their respective sgsoes, assigns,
representatives, employees and agents, and the OH$tomer harmless from and against all liabilities,
claims, demands, losses, costs, damages and eszpehs@y nature or kind (including consequentiatl an
special damages, personal injury, property damdgssprofits, recall or other customer field segviaction
costs, production interruption costs, inspecticandiing and reworking charges, professional anérolggal
fees, and other costs associated with Buyer’s adtrative time, labor and materials) arising fromas a
result of: (i) any breach of the Seller’'s Warrasitend (ii) any other acts, omissions or negligenc8alfer or

of any of its subcontractors or suppliers in cotioacwith Seller's performance of its obligationsder this
Order. No limitations on Buyer’s rights or remeglia any of Seller's documents shall operate tacedor
exclude such indemnification.

DEFECTIVE OR NON-CONFORMING GOODS OR SERVICES

If any of the Goods or the Services fail teemthe Seller’'s Warranties, Seller shall, uporiceathereof from
Buyer at any time, promptly repair, replace or othise satisfactorily deal with the same in a manner
acceptable to Buyer, all at Seller’'s expense anHowt limiting or affecting Buyer’s other rights ogmedies
available hereunder or at law. The Seller's Warearshall also apply to such repaired, replacestioerwise
satisfactorily dealt with the Goods or the Services

If Seller fails to repair, replace or othergvideal with any defective or non-conforming GoodServices in a
manner acceptable to Buyer, Buyer may, withouttlitgi or affecting Buyer's other rights or remedies
available hereunder or at law, cancel this Ordetoabe particular Goods or Services and/or catieelthen
remaining balance of this Order.

After notice to Seller, all defective or nonréorming Goods shall be held at Seller’s risk. Bugnay, and at
Seller's direction shall, return such defectivenoin-conforming Goods to Seller at Seller’s riskd &eller
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shall promptly pay, upon Buyer's demand, all tramtgtion and other applicable charges, both tofeord the
original destination.

Any payment made by Buyer for defective or mmmforming Goods or Services shall be refunded die§
except to the extent that Seller promptly replamresorrects the same at Seller’'s expense.

None of Buyer, its subsidiaries or affiliates their respective successors, assigns, repréisestaemployees,
agents or customers shall be liable for, or begaldid to indemnify or hold any of Seller, its sdieiies or
affiliates, or their respective successors, assigapresentatives, employees, agents, subcontsactor
suppliers harmless from and against, any liabdjtidaims, demands, costs, damages or expensey éfral
or nature (including personal injury, property damaconsequential or special damages) arising froas a
result of the improper, unsafe or defective makgri@orkmanship or design of the Goods or the $esvi

INSPECTION AND QUALITY CONTROL

Buyer has the right to inspect any and alhef@oods, both prior to and after making paymeetetior. Seller
acknowledges and agrees that Buyer may chooseonpérform incoming inspections with respect to the
Goods, without prejudice to any rights or remedieailable to Buyer hereunder or at law, and Seligives
any rights to require Buyer to conduct such indpest

Buyer also has the right to inspect or testraterials and workmanship utilized by Seller ia trerformance
of this Order, and Seller shall permit such insjpacor testing by Buyer and/or the OEM Customethe
extent practicable at all times and places, incigdiuring the period of manufacture. If any sutpection or
testing is made on Seller’'s premises, Seller ghralVide, without additional charge, all reasondhalelities
and assistance. Inspection and approval at Sefee€mises does not preclude rejection or othefrielr any
defects subsequently discovered. Seller shalligeoand maintain, without additional charge, aitgsaind
inspection system (which shall include documentedlity control and reliability procedures) accep¢atn
Buyer covering the materials and workmanship wdim the performance of this Order.

At Buyer’s option, Buyer and/or the OEM Customeay from time to time review and inspect Selleée'sting,
inspection, quality control and reliability proceds, as well as the records and data supportingdhee.
Seller shall comply with Buyer’'s most recently atimpquality control specifications, inspection stards and
quality assurance manuals as may be supplied beBeySeller directly, or as may be posted on Bsyer
internet website from time to time. Seller shi#llrequested by Buyer, furnish certificates indingtsuch
compliance.

Buyer’s payment for and/or acceptance of thedsoor the Services shall not relieve Seller fram af its
obligations and/or warranties under this Orderbj&et to Buyer's rights under subparagraph 16(bpeeting
Buyer's title to the Goods upon payment therefome event shall payment for the Goods or the Sesvbe
deemed to constitute acceptance by or on beh&8tigér for any other purposes hereunder or at law.

MATERIALS, EQUIPMENT, TOOLS AND FACILITIES

Unless otherwise expressly stated in this Qr8eller shall supply at its own expense all matsriequipment,
tools, jigs, dies, fixtures, patterns, drawingsedfications, samples and facilities required tafqen this
Order (the “Seller’'s Property”). Seller grants Buwn irrevocable option to take possession oftilledto the
Seller's Property that is special for the produttid the Goods, upon payment to Seller of its roetkvalue
less any amounts that Buyer has previously paifieiter for the cost of such items; provided, howeteat
this option shall not apply if the Seller’s Proger used to produce goods that are the standactt sf Seller
or if a substantial quantity of similar goods aeénlg sold by Seller to others.

Notwithstanding any other provision in this @©rdSeller expressly acknowledges and agrees (haall
materials, parts, components, assemblies, equipmemis, jigs, dies, fixtures, patterns, drawings,
specifications, samples and facilities, includiny aeplacements thereof, any materials affixed ttached
thereto and any special tooling produced by Sélethe performance of its obligations under thigl€, that
are furnished to Seller or specifically paid fon whole or in part, by Buyer (including pursuant to
subparagraph 16(a)) or by the OEM Customer; apél{iof the Goods that have been paid for, in whml in
part, by Buyer, whether or not Buyer has exercigedights of inspection in respect thereof (adinits in
clauses (i) and (ii) above, collectively the “BugelProperty”), shall be held by Seller on a bailinkasis and
remain the property of, with both title and thehtigf possession in, Buyer and without limitatiorany rights
and remedies available hereunder or at law. ThgeBs Property, while in Seller's custody or comtamd
while in the custody or control of Seller's suppdiecontractors or agents, shall be held at Selhisk, shall be
kept insured by Seller at Seller’'s expense agaisst or damage in an amount equal to the repladecost
thereof, and shall be subject to removal at Buyeriten request. Seller shall promptly notify Ruyof the
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location of the Buyer’s Property, if any are lochtg any place other than Seller’s facility. Unlesiserwise
expressly stated in this Order, Seller shall m&inge&counting and property control records for Bwgyer’s
Property in accordance with sound industrial pcasti Seller shall, at Seller's expense, maintaénBuyer’s
Property in good condition and repair, and shadlaee any of the Buyer’'s Property if, as and whecessary
or reasonably required. Buyer does not provide wayranties with respect to the Buyer's Propertpob
completion or termination of this Order, Seller Ishatain on a bailment basis for Buyer, as afoig:sthe
Buyer’s Property still then in the physical posgas®f Seller, at Seller’'s expense, until dispasitdirections
are received from Buyer. Upon receipt of Buyerssmdnd or disposition directions, Seller shall, elle®'s
expense, prepare the Buyer’'s Property for shipraedtshall deliver it to such locations as may lezdied by
Buyer. The Buyer’'s Property shall be in no lesantlthe same condition as originally received byegel
reasonable wear and tear excepted. If Buyer derSeefaults under this Order, Seller shall upory@is
demand immediately deliver the Buyer’s PropertyBto/er and, if Buyer so requests, grant Buyer actess
Seller’s premises for the purpose of removing thgeB’s Property.

All materials, supplies and services to be nfartured, produced or provided in conjunction wiis Order
must be in strict accordance with the specificatiset forth in this Order or as otherwise specifigduyer to
Seller.

Seller shall use the Buyer’'s Property refereniteclause 16(b)(i) solely for the purpose of pariing its
obligations under this Order.

INTELLECTUAL PROPERTY

Seller shall indemnify and hold Buyer, its ddizgies and affiliates, their respective successord assigns,
the OEM Customer and users of products contairfieg@oods or the Services, harmless from and agalinst
liabilities, demands, claims, losses, costs, damage expenses of any nature or kind (includingtooasts
and legal and other professional fees) arising fooras a result of the infringement or allegediifement of
any patent, trademark, copyright, industrial desgnprocess of manufacture for or on account of the
manufacture, sale or use of the Goods or the Sexvar of the products containing the Goods oiStevices.
Seller expressly waives any claim against Buyer déimy such infringement or alleged infringemenseasi out
of compliance with Buyer’'s specifications. Buydral notify Seller of any suit filed against Buyéts
subsidiaries and affiliates, their respective sssoes and assigns, the OEM Customer or users oupi®
containing the Goods or the Services, on accourgngf such infringement or alleged infringement aad,
Seller’'s request, shall give Seller control of tlefense of such suit, insofar as Buyer has theoatithio do so,
and reasonable information and assistance in ctionetherewith, all at Seller's expense. Buyer axlder
indemnified parties shall have the right to be espnted by their own counsel and actively partteifpa any
such suit, and the reasonable costs of such reypetiem shall be paid by Seller on demand.

Seller hereby grants to Buyer, its subsidiasied affiliates, their respective successors anifjas and, subject
to Buyer’s prior written consent, to the OEM Custrnand users of products containing the Goods @r th
Services, a non-exclusive, royalty free, paid-upgviocable, worldwide license: (i) to use Sellgratents,
industrial designs, processes of manufacture ahdradntellectual property relating to the Goods ahd
Services, including such a license to make, repadonstruct, rebuild, relocate, use and sell,tarfthve made
repaired, reconstructed, rebuilt, relocated, used sold, the Goods and the Services, and (i) ® arzy
copyrighted works of authorship fixed in any tangilmedium of expression (including drawings, prints
manuals and specifications) furnished by Selleartg such party in the course of Seller's activibder this
Order, including such a license to reproduce, iiste and display such works and to prepare déviratorks
based thereon, subject to the other provisionkisf@rder.

All patents, trademarks and industrial designsated or developed by Seller in connection widhieEs
performance of its obligations under this Orderidba and remain the property of Buyer, with batletand
the right of possession in Buyer.

Seller shall not manufacture or provide, oreoffo manufacture or provide, any goods or servibas are
based in whole or in part upon Buyer’s intellectpiadperty and/or the drawings or specificationseispect of
the Goods or the Services, or any derivative tHfengbether for its own purposes (other than tosatits
obligations under this Order), for the OEM Custoroerny other third parties, without Buyer’s prieritten
consent. The foregoing restriction shall not applyespect of “off-the-shelf’ or “catalogue” goods services
that have been routinely manufactured or provide&déller and developed by Seller, in each case twithis
Order and independently of its relationship withyBu
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@)

(b)
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19.

CONFIDENTIALITY AND NON-DISCLOSURE

Seller shall consider and treat all Informat{@s defined in subparagraph 18(b)) as confideatid shall not
disclose any Information to any other person, e arsy Information itself for any purpose other tipamsuant

to and as required by this Order, without Buyeri®pwritten consent. Buyer retains all rights witsspect to
the Information, and Seller shall not acquire, atbempt to obtain, any patent, trademark, copyrilitense or
other rights in respect of the Information. Selinall not allow any Information to be reproduced,
communicated or in any way used, in whole or int,par connection with services or goods furnished t
others, without Buyer’s prior written consent.

For the purposes of this Order, “Informatiomieans all drawings, reproductions, specificatiatessigns,
engineering instructions, photographs, reproducibtpy, parts lists, plans, reports, working papers,
computations and other information furnished by &ugnd shall include any information relating tasth
Order.

Seller shall not advertise or otherwise diseltie fact that Buyer has contracted to purchas&tiods or the
Services from Seller, without Buyer’s prior writteansent.

DISCLOSURE TO BUYER

Unless otherwise expressly stated in this Orderextueépt as may be agreed in a prior written agreéimetween
Buyer and Seller, no commercial, financial or téchhinformation furnished or disclosed in any manor at any
time by Seller to Buyer shall be deemed to be $@reonfidential, and Seller shall have no riglgsinst Buyer or
the OEM Customer with respect to any use or discsf such information.

20.
(@)

(b)

(©
(d)

21.

COMPLIANCE WITH LAWS

Seller’s performance of its obligations undes Order shall be in compliance with all fedepabvincial, state
and local laws, ordinances, rules, codes, standards regulations that are applicable to this Order
(collectively, “Laws”). Seller shall furnish Buyawith certificates of compliance, where required emduch
applicable Laws or when requested by Buyer. Eaebice rendered to Buyer under this Order shalktirie
written assurance by Seller that Seller has fudiyjplied with all applicable Laws.

Seller shall package, label and transport theds and their containers, in particular those titionstitute a
health, poison, fire, explosion, environmentalng@ortation or other hazard, in compliance withaglblicable
Laws in effect in the place to which the Goods sivipped or as otherwise specified by Buyer. Ummuest,
Seller shall furnish Buyer with information regardithe ingredients of the Goods.

Seller represents that neither it nor any ®itbcontractors or suppliers will utilize slavespner or any other
form of forced or involuntary labor in the suppliitbe Goods or the Services under this Order.

Seller shall indemnify and hold Buyer, its siglaries and affiliates, their respective successassigns,
representatives, employees and agents, and the OHE$tomer harmless from and against all liabilities,
claims, demands, losses, costs, damages and egpehsay kind and nature (including personal injury
property damage, consequential and special damagses)g from or as a result of Seller’s failurecmmply
with this paragraph 20.

SELLER’S ENTRY UPON BUYER’S PREMISES

If Seller or any of its representatives, employeggents, subcontractors or suppliers (collectivédgller Parties”)
enter upon the premises owned or controlled by Boyéts subsidiaries or affiliates (the “Buyer’'sefhises”) in
connection with Seller’s performance of its obligas under this Order, Seller shall: (i) indemrafyd hold Buyer,
its representatives, employees, agents, customeitges, subsidiaries and affiliates, their resipecsuccessors and
assigns, harmless from and against all liabilittesnands, claims, losses, costs, damages and egpaiany kind
or nature (including legal and other professioreds) by reason or on account of property damagseh dend/or
personal injury, arising from or as a result ofl&@& performance of its obligations under this @dvhich is or are
occasioned by Seller Parties’ actions, omissionsegligence; and (ii) ensure that Seller Partiesimcompliance
with all requirements of any workers’ compensatiegislation of the jurisdictions in which the BuiePremises

are located.
22. INSURANCE
(@) Seller shall maintain and carry: (i) propentidaeneral liability insurance, including publiability, property

damage liability, product liability and contractuiébility coverages; and (ii) workers’ compensatiand
employers’ liability insurance covering all empl@geengaged in the performance of this Order; ih ease in



(b)

(©)

23.
(@)

(b)

(©)

such amounts and with such limits (subject to stdgraph 22(c)) and with such insurers that areoresy
acceptable to Buyer.

Unless otherwise expressly stated in this Qr8eter’s liability insurance policies shall has@mbined single
limits of no less than U.S.$5,000,000 per occureesied in the aggregate; provided that such linfitgdl 1ot
limit Seller’s liability under this Order. Sellarproperty insurance policies shall be written dreplacement
cost” basis and Seller's workers’ compensation giedi shall be in compliance with applicable statuto
requirements and limits.

Seller shall furnish Buyer with certificates other satisfactory proof of insurance confirmihg foregoing
insurance coverages within ten (10) days of Buyextgiest. Any such certificate shall provide fermts and
conditions satisfactory to Buyer whereby, amongeptthings: (i) the interest of Buyer in such inswua
coverage has been recognized, whether by way afrogrg Buyer as loss payee or otherwise, as neay b
requested by Buyer from time to time; and (ii) Buyell receive not less than thirty (30) days prigritten
notice from the insurer before any terminationestuction in the amount or scope of coverage canrpedth
Buyer having the right, but not the obligation,maintain such insurance coverage prior to the aiipm of
such notice. The receipt or review of such cewdiies or other proof of insurance coverage at ang by
Buyer shall not relieve Seller from its insuranddigations hereunder or reduce or modify such iasce
obligations.

TERMINATION FOR CONVENIENCE UPON NOTICE

In addition to any other rights of Buyer tonbémate this Order, Buyer may, in its sole discmetiopon thirty
(30) days prior written notice to Seller or, if dippble, such shorter period as may be require¢thbyOEM
Customer, terminate this Order for convenience myr ather reason, in whole or in part at any timed a
notwithstanding the existence of any excusable ydela other events or circumstances affecting Seller
Buyer’s notice to Seller may be given by facsiméemnail or other form of electronic transmissiondahall
state the extent and effective date of terminat®eiler may not terminate this Order for convengenc any
other reason, except as otherwise expressly pravidthis Order.

Upon receipt of notice of termination from Buyeeller shall, to the extent directed by Buyer itsr
representatives: (i) stop work under this Order amyg other orders related to work terminated byhsumtice;
and (ii) protect all property in Seller's possessar control in which Buyer has or may acquire ateriest,
including the Buyer’s Property. Seller shall prapsubmit to Buyer any claims relating to suchmaration,
and in any event within twenty one (21) days (umlBsyer agrees otherwise) from the effective datsuch
termination. Seller hereby grants Buyer the righaudit and inspect its books, records and otbeunhents
relating to any termination claims.

If Buyer and Seller cannot agree within a readde time upon the amount of fair compensationBayer’s
termination of this Order, Buyer shall, in addititmmaking payment of the price specified in thisl€ for
the Goods and the Services delivered or perfornmetl eccepted by Buyer prior to the effective date of
termination, pay to Seller the following amountsthaut duplication: (i) the price specified in tHrder for
the Goods and the Services manufactured or provideztcordance with the terms of this Order but not
previously paid for; and (ii) the actual costs obriw in process and raw materials incurred by Seher
performing its obligations under this Order, to theent such costs are reasonable in amount argraperly
allocated or apportioned under generally acceptedunting principles to the terminated portionta§tOrder.
Buyer shall not be obligated to make any payment(f the Goods, the Services, or work in procassgaw
materials inventory that are manufactured, providedprocured by Seller in amounts in excess of éhos
authorized in any Release or that are damaged siroged; (y) any undelivered Goods that are inegsll
standard stock or that are readily marketablezprgw materials inventory that can be returne®étler’s
suppliers or subcontractors for credit. Paymerdaslenunder this paragraph 23 shall not exceed thegate
price for the Goods or Services that would be mactufed or provided by Seller under any Release
outstanding at the effective date of terminati@xcept as provided in this subparagraph 23(c), Balell not

be liable for and shall not be required to makenpayts to Seller, directly or indirectly (whether account of
claims by Seller's subcontractors or otherwise),doy loss arising from or attributable to failderealize
anticipated revenue, savings or profit, unabsorbeerhead, interest on claims, product developmendt a
engineering costs, facilities and equipment regearent costs or rental, unamortized depreciatist oo
general and administrative burden charges fromrraibation of this Order. In the event of a termioatof
this Order by Buyer as a result of Buyer ceasinige@ supplier to the OEM Customer for the vehictegram

in respect of which Buyer issued this Order, Bustaall only be obligated to compensate Seller for @rsts
under this paragraph if, when and to the extentttit@OEM Customer reimburses Buyer for such costs.
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(@)

(b)
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25.

@)

(b)

26.

(@)

(b)

27.
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Subject only to paragraph 16(b), Seller mayhwiuyer’s prior written consent, retain or selbatagreed price
any of the Goods, the Services, work in processaar materials inventory, the cost of which is adited or

apportioned to this Order under clause 23(c)(ifd ahall credit or pay the amounts so agreed aived as

Buyer directs, with an appropriate adjustment foy delivery cost savings. Seller shall, if directey Buyer,

transfer title to and make delivery of any Goodsrkun process or raw materials inventory not gaired or

sold.

TERMINATION UPON SELLER’'S DEFAULT OR CHANGE OF CONTROL

Buyer may terminate this Order, in wholeropart, for default occasioned by Seller’s: (i)due of any terms
of this Order; (ii) failure to perform in accordanwith the requirements of this Order; or (iii)lfae to make
progress so as to endanger timely and proper dglofehe Goods or completion of the Services amaach

such case, Seller does not correct such breadiloref within ten (10) days (or such shorter perddime as
Buyer may determine, if commercially reasonableauritie circumstances) after receipt of writtenecefrom

Buyer specifying such breach or failure. Sellalishe liable for all costs, damages and expenaaset by or
resulting from its default under this Order.

Buyer may terminate this Order, in whole orpirt, in the event of a change of control of Sell€or the

purposes of this Order, a “change of control” inls: (i) any sale, lease or exchange of a subalgrtion

of Seller’s assets used in connection with Sellpedormance of its obligations under this Ordg);any sale

or exchange of a sufficient number of shares degear of any affiliate that controls Seller, tfeet a change
in management of Seller; or (iii) the executioraofoting or other agreement of control in respé@&aler, or

of any affiliate that controls Seller. Seller shadtify Buyer in writing within ten (10) days ohs change of
control of Seller, and Buyer may terminate this €@rly giving written notice to Seller at any time t@ sixty

(60) days after Buyer’s receipt of Seller’'s notidechange of control.

Any termination under this paragraph 24 shallwithout liability to Buyer, except for the Goodslivered or
the Services performed by Seller and accepted lygBu

TERMINATION UPON INSOLVENCY, BANKRUPTCY, ETC.

Either party may terminate this Order, with&ability to the other party: (i) in the event dig insolvency,
bankruptcy, reorganization, arrangement, receiversh liquidation by or against the other party) (n the
event that the other party makes an assignmerthéobenefit of its creditors or ceases to carrposiness in
the ordinary course; or (iii) if a receiver is apged in respect of the other party or all or pafrits property.
In the event of such termination, the other pahiglisbe liable for all costs, damages and expesstfered by
the party that terminates this Order. Any sucimieation shall not affect the entitlement of Buyeith
respect to the Buyer’s Property, including pursuargubparagraph 16(b).

In the event that Buyer does not terminate @rider upon the occurrence of an event in subpapag25(a) in
respect of Seller, Buyer may make such equitabjiesadents in the price and/or delivery requirememtder
this Order as Buyer deems appropriate to addressttange in Seller’s circumstances, including $slien-
going liability to perform its obligations regardinvarranty, defective Goods or Services or othguirements
under this Order.

ASSIGNMENT

Seller shall not assign this Order or any portiereof or work hereunder or any interest hemkagpt that
Seller may, with Buyer’s prior written consent, rean assignment of monies due or which may becarae d
hereunder to a bank or other financing institutiprgvided that any such assignment by Seller sieafiubject
to set-off, deduction, recoupment or any other iawfieans of enforcing any present or future clathet
Buyer may have against Seller, and provided furthatr any such assignment shall not be made to tharea
single assignee. In the event of any such assighngeller shall provide to Buyer, in addition teitten
notice of the assignment, a true copy of the ims&mt of assignment for Buyer’s information only and
notwithstanding such receipt by Buyer, such notitassignment and/or instrument of assignment siwdlbe
deemed to vary or waive the provisions of this geaph.

Buyer shall have the right to assign this Ordeiits interest herein, without Seller's consdntany of its
affiliates or to any purchaser or successor to Bsymisiness.

RIGHT OF BUYER TO PERFORM

If Seller fails to perform any of its obligationsder this Order, Buyer and its agents may, witHouiting or
affecting its other rights and remedies availabdeebnder or at law, but shall not be obligatedprform such
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obligations without waiving or releasing Sellerffrguch obligations. Where applicable, Buyer aadgents shall
be entitled to enter upon Seller's premises toquerf or to remove the tooling and all materialsassary to
perform, such obligations. All costs, damages axpknses incurred directly or indirectly by Buyercbnnection
with the foregoing, including legal and other pssi®nal fees and Buyer’s administrative time, ladnod materials,
shall be paid by Seller to Buyer on demand or,wtd8’'s sole option, may be set off against and degufrom any
amounts then owing by Buyer to Seller.

28. REMEDIES

(@) The remedies reserved in this Order shall Imeutative and not alternative and may be exercispdusately or
together, in any order or combination, and aredditéon to any other remedies provided for or akolby
law, at equity or otherwise.

(b) Seller expressly acknowledges and agrees thafadlure of Seller to deliver the Goods on théivibey dates
and times as specified in this Order will causeparable harm to Buyer and that Buyer shall beledtio
equitable relief, including injunction, in such ete

29. WAIVER

Either party’s failure to insist on the performarimethe other party of any term or condition hereofailure to
exercise any right or remedy reserved in this Qrdeeither party’s waiver of any breach or defdidteunder by
the other party shall not, thereafter, waive anlyepotterms, conditions, rights, remedies, breachedefaults,
whether of the same or a similar type or not.

30. MODIFICATIONS

(@) No modification of this Order, including any mer of or addition to any of these terms and ctiads, shall
be binding upon Buyer, unless made in writing agdexd by Buyer’s authorized representative.

(b) Buyer may modify these purchase order termsamtlitions with respect to future purchase ordatsany
time and from time to time, by posting revised teramd conditions to its internet website, as sjgztién the
face of the purchase order, and such revised psecheder terms and conditions shall apply to aitpase
orders issued thereafter.

31. TORT OBLIGATIONS

Buyer’s rights and Supplier’s obligations undesthirder shall not limit in any way whatsoever S&leommon-
law tort obligations or Buyer’s right to sue inttar addition, or as an alternative, to suing imtcact. Seller hereby
waives the right to sue in tort in respect of angtter that is addressed, in whole or in part, kg tdrms and
conditions of this Order.

32. RIGHT TO AUDIT

Seller grants to Buyer and to Buyer’s authorizedrag and representatives access to all pertinémtmation,

including books, records, payroll data, receiptsrespondence and other documents, for the purpbaeaditing

Seller’'s charges under this Order. Seller willsgree such information for a period of two (2) yeafter the final
payment under this Order. In addition, all worlgterials, inventories and other items providedufoder this Order
must at all times be accessible to Buyer and toeBeyauthorized agents and representatives, inaugarts, tools,
fixtures, gauges and models. Seller will segregateecords and otherwise co-operate with Buyesisto facilitate
any audit pursuant to this paragraph.

33. SUBCONTRACTS
Seller will ensure that the terms of its contragith its subcontractors provide Buyer and the OEMstGmer with
all of the rights specified in this Order, includibut not limited to those set forth in paragraph 2

34. RELATIONSHIP OF THE PARTIES

Seller and Buyer are independent contracting fgdie nothing in this Order shall make either p#reyagent or
legal representative of the other for any purpobatsoever, nor does this Order grant either paryyaathority to
assume or to create any obligation on behalf of dhe name of the other. None of the personsgaday Seller
in the performance of its obligations under thigl@rshall be considered as employees of Buyer.
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35. SEVERABILITY

If any provision of this Order is invalid or unenéeable under any statute, regulation, ordinance;give order or
other rule of law, such provision shall be deemefdrmed or deleted, as the case may be, but onlget@xtent
necessary to comply with such statute, regulatimdinance, order or rule, and the remaining prowisiof this
Order shall remain in full force and effect.

36. ADDITIONAL REQUIREMENTS ON BUYER'S WEBSITE

Buyer’'s internet website, as specified on the fadethe purchase order, may contain specific addtio
requirements for certain items covered by this @raokeluding labeling, packaging, shipping, delivemd quality
specifications, procedures, directions and/or utgions. Any such requirements shall be deemedrta part of

this Order and are binding on Seller and Buyer.yeBumay periodically update such requirements bstipg

revisions thereto on its internet website anduichsevent, Buyer will notify Seller of such updasesl revisions. In
the event of any inconsistency between this OrddrBuyer’s internet website, the terms of this @stell prevail,

unless the requirements specified on such websteessly provide otherwise.

37. NOTICES

Unless otherwise expressly stated in this Ordeyr,raice given or other communication sent under @rder shall
be in writing and shall be properly delivered t® @ddressee by hand, prepaid courier, registerdld enmail or
facsimile at the applicable address noted on tbe & the purchase order. Any notice or commuimoagiven as
provided herein shall be deemed to have been mtet the time of its delivery if delivered by hamdh the
business day following its dispatch if transmittied courier, e-mail or facsimile or on the third mess day
following its mailing if transmitted by registeradail. Either party may notify the other party, tile manner
provided for herein, of any change of addresstHerpurpose of giving notices or sending commuiioatunder
this Order.

38. ENTIRE AGREEMENT

This Order contains the entire agreement betwegreBand Seller and, except as otherwise expretaigdsin this
Order or in any prior written agreement, supersekprior agreements, orders, quotations, propgoaall other
communications relating to the subject matter hWereoThere are no understandings or agreementhaver
otherwise, in relation hereto that exist betweepeBuand Seller, except as otherwise expresslydcstatthis Order.

39. SURVIVAL
The obligations of Seller to Buyer shall survivemiaation of this Order, except as otherwise exglyeprovided
herein.

40. GOVERNING LAW AND JURISDICTION

(a) If the location of Buyer from which this Ordissued is in the United States of America, thiseéDrshall be
interpreted and enforced in accordance with thal]a@omestic laws of the State of Michigan andhef tnited
States of America, exclusive of the choice of laves thereof. If the location of Buyer from whitttis Order
issued is in Canada, this Order shall be intergratel enforced in accordance with the local, doicésivs of
the Province of Ontario and of Canada, exclusivehef choice of law rules thereof. Except as otlmssrw
expressly stated in this Order, if the locatiorBofyer from which this Order issued is other tharsetsforth
above and is not in Europe, this Order shall berpreted and enforced in accordance with the latahestic
laws of the State of Michigan and of the Unitedt&af America, exclusive of the choice of law sulbereof.
For greater certainty, the United Nations Conventa Contracts for the International Sale of Goslai!l not
apply to this Order.

(b) Any litigation on contractual claims arisingpfn this Order may be brought by Buyer in any cdating
jurisdiction over Seller or, at Buyer’s option, &any court having jurisdiction over any Buyer's ltoas
specified in this Order, in which event Seller camts to jurisdiction and service of process in adance with
applicable procedures. Any claim or proceedingSkiler against Buyer may be brought by Seller amighe
court having jurisdiction over the location of Buyfeom which this Order issued. Seller irrevocablgives
and agrees not to raise any objection it might wovkereafter have to any such claim or proceedingny
such court, including any objection that the pladere such court is located in an inconvenientrfoar that
there is any other claim or proceeding in any ofilace relating in whole or in part to the samejesctmatter.
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