THESE TERMS AND CONDITIONS ARE INCORPORATED BY REFE RENCE
INTO ALL PURCHASE ORDERS OF KEY SAFETY SYSTEMS, INC . AND ITS SUBSIDARIES

KEY SAFETY SYSTEMS, INC.
STANDARD PURCHASE ORDER TERMS AND CONDITIONS

1. BUYER AND SUPPLIER — “Buyer” and “Supplier” shall be as identified the Purchase Order into which these terms anditiomsl are
incorporated by reference.

2. OFFER, ACCEPTANCE, MODIFICATION AND SCOPE - The Purchase Order is an offer to Supplier byeBtio enter into the agreement it
describes and shall, along with these StandardhBsecOrder Terms and Conditions, any Request fotafian issued by Buyer to Supplier, any
Releases, and any special terms and conditiongcapl@ to any specific order, issued by Buyer iiting in connection herewith, be the complete
and exclusive statement of such Purchase Ordeppli®u shall accept the offer in writing by signitlge Purchase Order or by beginning work
thereunder. Neither assumptions nor conditionsaieed in any proposal by Supplier, nor any modifans proposed by Supplier shall be
considered part of the Purchase Order in the abs#rBuyer's written acceptance thereof.

3. RELATIONSHIP OF PARTIES - Supplier and Buyer are independent contractinggsaaind nothing in the Purchase Order shall makerei
party the agent or legal representative of therdtireany purpose whatsoever, nor does it graheejparty any authority to assume or to create any
obligation on behalf of or in the name of the other

4. ASSIGNMENT - Buyer reserves the right to assign this Purcaseer to any of its subsidiaries or affiliatesaay time without further
notification or penalty. Supplier may not assigm swbcontract any of its substantive obligationdarrthis Purchase Order without Buyer’s written
consent.

5. FORECASTED REQUIREMENTS (FPV) AND RELEASES - A Forecast Planning Volume (FPV) may be provittgdBuyer. The FPV is
Buyer’s anticipated requirements based upon Buyrrsomer'’s projections and may be used for plappimrposes only. Supplier is not authorized
to make commitments based on the FPV. Supplidr gitcure materials and fabricate, assemble ai@gbods or materials (collectively referred
to as “Parts”) or perform services only as auttetfiby Releases issued to Supplier by Buyer. Fostipply of Parts, unless otherwise provided in
the Purchase Order or Releases, Buyer commitsiéacatime of eight weeks for raw materials. Bugeay return non-conforming shipments,
including, without limitation, those with non-comfoing quantities or delivery dates, to SupplieiSapplier's expense for all packing, handling,
sorting, and transportation. Buyer may, from titméime, change or suspend shipping schedulesfigkbai any Release. Any reasonable, direct
expenses incurred by Supplier as a result thewdoth were incurred pursuant to Releases issued {réreto, shall be for Buyer’'s account.

6. PACKAGING, MARKING AND SHIPPING
A) Supplier shall pack, mark and ship the Parts im@ance with the requirements of Buyer and thderariBupplier shall reimburse Buyer
for all expenses incurred by Buyer as a resultngiroper packing, marking, routing or shipping.
B) Upon request, Supplier shall advise Buyer withard to packing, marking, routing, and shippiraj thill enable Buyer to secure the most
economical transportation rates.
C) Supplier shall not charge separately for packingrking or shipping or for materials used thergitess Buyer specifies in writing that it
will separately reimburse Supplier for such changes

7. PACKING SLIPS AND BILLS OF LADING

A) Supplier shall obtain a Straight Bill of Ladifigm the carrier of the Parts and shall includecanoh packing slip and Bill of Lading the
number of the Purchase Order and the locationeofigstination facility.

B) Supplier shall include a numbered master pacgiimgwith each shipment. If less than a carloatiaekload is being shipped, the slip shall
be included in one of the packages, which shathbeked "PACKING SLIP INSIDE." In carload and truckld shipments the master
packing slip shall be enclosed in an unsealed epeehat is affixed near the door on the insidtheffreight vehicle.

C) Supplier shall retain the original Bill of Ladjrfor three years from the date of shipment undgiserwise directed by the Traffic Manager
at the destination facility.

8. TIMING/DELAYS - Time is of the essence for all times and dabegained in this Purchase Order. Supplier shathédiately notify Buyer if

it expects any delay in delivery of Parts or thefgrenance of services. In the event that a dedagelivery or performance of services is imminent
and/or occurs, Supplier shall, in addition to bdiagle for any loss or damage incurred by Buyea assult of such delay, use its best efforts, and
Buyer may require, that Supplier take such actamthe use of premium wages, overtime, and prershipments, to deliver the product or perform
the services as soon as possible after the coetraette, at Supplier's expense. In the event Bpges for premium shipments Supplier shall, at
Buyer’s option, (a) promptly reimburse Buyer foe ttifference in cost between the more expeditioethod and the original method, or (b) allow
Buyer to reduce its payment of Supplier's invoiogsuch difference. Supplier acknowledges thateBgycustomers’ are reliant upon Buyer’s
timely supply of conforming goods which incorporttie Parts supplied hereunder. Supplier furthenawledges that, due to the just-in-time
nature of the supply chain in the automotive indyshe inability of Buyer to supply such goodst®customer will result in the customer and
Buyer incurring significant damages of both a manetaind a non-monetary nature. Therefore, Supatknowledges that remedies at law may be
inadequate to protect Buyer against any actudireatened breach of this Purchase Order by SupaptidrSupplier agrees that Buyer shall be
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entitled to seek injunctive relief in the eventofy breach or threatened breach of this Purchader OBhould any delay exceed ten calendar days,
in addition to any other remedies at law or equfig, Buyer shall have the right to partially oralbt terminate this Purchase Order with no further
liability to the Supplier for the terminated part.

9. SALES AND USE TAXES -Unless otherwise specified in this Purchase OtueSupplier shall not include in its price, norasthise charge to
Buyer, state or local sales or use taxes on this Baservices. Buyer will use the Parts for regaladustrial processing or manufacturing or the
Buyer holds appropriate certificates and permisfthe taxing authorities of any applicable govegnta regarding exemption of these Parts or
services from sales and use taxes. With regaratis Fnported into Canada, Buyer certifies thatRhets are to be used in or attached to taxable
Parts for sale.

10. INVOICES - Except as provided herein, Supplier shall furnisloices for Parts purchased or services perforreeelimder. Supplier shall
include on each invoice the number of the Purcasier and (if applicable) the location of the destion facility. Such invoices shall not refer to
more than a single Purchase Order and shall inchaléllowing data: Buyer’s item/Part number, Sligaggoart number (if applicable), item
description, quantity, shipment date, packing slimber and other appropriate shipping informataaequired. In the event that the Purchase
Order is processed as an Evaluated Receipt Systder (ERS Order), payment shall be made autombtioaked on the quantity of Parts received
and the Purchase Order unit price on the datedhs Bre received at the destination facility. [8iep shall not furnish invoices to Buyer for ERS
Orders. All shipments against ERS Orders must &aenfrreight Collect. Any items that can not besptally received at Buyer's facility (e.g.,.
Supplier tooling, expediting/set up charges, sewietc.) must be covered under a separate Pur@indeeand invoiced as outlined above.

11. PAYMENT - Except as otherwise provided in this Purchase Qtberpayment date for Parts or services shalinoth® 25th day of the month
following (a) Buyer’s receipt of a complete, cofr@w/oice, reasonably satisfactory to Buyer, orifbdhe case of ERS Orders, Buyer's receipt of the
Parts. Cash discount periods, if applicable, sfmtimence upon the receipt of such invoice or RardsSupplier's cash discount privileges to Buyer
shall be extended accordingly. Buyer may withhgdgiment pending receipt of evidence, in such fancth@etail as Buyer may reasonably direct, of
the absence of any liens, encumbrances and clairttseedParts supplied. All payments will be mad&§ Dollars and will not fluctuate based on
exchange rate variances.

12. SETOFF- In addition to any right of setoff provided bydaall amounts due Supplier shall be consideredhetdebtedness of Supplier to
Buyer and its subsidiaries, and Buyer may dedugtamounts due or to become due from Supplier tceBand its subsidiaries from any sum due
or to become due from Buyer to Supplier

13. WARRANTY - Supplier warrants that it has good and merchantittdeo the Parts and that the Parts and serwvidésonform to any
applicable drawings and specifications and wilfiee of defects in design (to the extent that Sepflirnishes the design), material, workmanship
and performance.

14. DEFECTIVE OR NONCONFORMING PARTS /BREACH OF WA RRANTY - Supplier shall indemnify Buyer for all costs incedrby
Buyer, including, without limitation, costs imposepgon Buyer by its customer, as a result of Suppleeach of warranty. No exclusions,
limitations or disclaimers of warranties shall bieding upon Buyer unless specifically agreed twiiting. In addition, Supplier shall defend and
indemnify Buyer from and against any third parigicis of liability for damage or injury (includingeédth) to persons or property resulting from
Supplier’s delivery of non-conforming Parts. Thenedies expressed herein shall be in additionyta#rer remedies available to Buyer at law or
equity.

15.NON-CONFORMING MATERIAL COST RECOVERY - In addition to any other remedies provided heréhe following costs will be
charged to Supplier for each instance in which compliant Parts are received by Buyer.
A) An administrative fee ($350.00maximum/$100.00 mimm prorated for value of transaction)
B) An hourly rate of $25 for US labor and $15 for Mz labor for time spent to correct the Supplieal@uNon-conformance.
C) In cases where material is returned to Supplier:
«  Material will be shipped Freight Collect. Supplieust submit, in writing, requested carrier up@uénce of return authorization.
e Supplier will be charged prorated in bound Freight
« Any other related costs as defined in DefectivBlon-conforming Items/Breach of Warranty

16. CANCELLATION FOR BREACH

Buyer reserves the right to cancel all or any pathe Purchase Order, without liability to Suppli€ Supplier:
A) Repudiates or breaches any of the terms of thehBsecOrder,
B) Fails to perform services or deliver Parts as digelcby Buyer, or
C) Fails to make progress so as to endanger timelyeoper completion of services or delivery of Paaitsd does not correct such failure or
breach within ten (10) days (or such shorter peoittiime if commercially reasonable under the ainstances or necessary for Buyer to meet
its supply commitments to its customer) after netef written notice from Buyer specifying suchl@mé or breach.

17. INDEMNIFICATION/WORK ON BUYER'’S PREMISES - If Supplier performs any work on Buyer’s premisesitiizes Buyer’s property,
whether on or off Buyer’'s premises, Supplier sHafiend, indemnify and hold Buyer harmless from against any liability, claim, demand or
expense (including reasonable attorney fees) forag@s to the property of, or injuries (includingid® to Buyer, its employees or any other person
arising from or in connection with Supplier’s perf@ance of service or use of Buyer's property, eké@psuch liability, claim, demand or expense
arising out of the gross negligence or willful astsomissions of Buyer or its employees. Suppierhployees, contractors and agents shall not
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possess, use, sell or transfer illegal drugs, madigianauthorized drugs or controlled substancashauthorized alcohol and shall not be under the
influence of alcohol or drugs on Buyer’s premises.

18. INSURANCE

Supplier shall maintain insurance coverage in arteonat less than the following:

A) Workers Compensation - statutory limits for theestar states in which this order is to be perforf@devidence of authority to self-
insure)

B) Employer’s liability- $250,000

C) Comprehensive general liability (including productsnpleted operations and blanket contractuallitgh$1,000,000 per person,
$1,000,000 per occurrence personal injury, anddR10DO per occurrence property damage, or $1,00p@0occurrence personal injury
and property damage combined single limit.

D) Automobile liability (including owned, non-owneddhired vehicles) - $1,000,000 per person, $1,@per occurrence personal injury
and $1,000,000 per occurrence property damage, 008,000 per occurrence personal injury and prgpmage combined single limit.

At Buyer's request, Supplier shall furnish BuyethwCertificate(s) of Insurance setting forth thpey and amounts of coverage, policy
number(s) and date(s) of expiration for insuraneéiained by Supplier; and if requested by BuyechsCertificates of Insurance will provide
that Buyer shall receive thirty (30) day's prioiitten notification from the insurer of any termiimat or reduction in the amount or scope of
coverages. Supplier's purchase of appropriate ansercoverage or the furnishing of Certificatemefirance shall not reduce or release
Supplier of its obligations or liabilities undeidtorder. In the event of Supplier's breach of ghievision, Buyer shall have the right to cancel
the undelivered portion of any Parts or servicegeped by this order and shall not be required tkexfarther payments except for conforming
Parts delivered or services rendered prior to diatica.

19. INSPECTION -Supplier agrees that Buyer shall have the rigletter Supplier's facility at reasonable times speétt the facility, Parts,
materials and any property of Buyer covered by diniter. Buyer' inspection of the Parts, whethemrmdumanufacture, prior to delivery or within a
reasonable time after delivery, shall not constitatceptance of any work-in-process or finishedsPar

20. FORCE MAJEURE-EXCUSABLE DELAY/ADEQUATE ASSURAN CE - Neither Buyer nor Supplier shall be liable for dfee to

perform to the extent such failure arises fromerof God, acts of public enemy or similar everggdnd its reasonable control and without its fault
or negligence, provided, however, that strikeslabdr disturbances shall not be deemed to be amt efdorce majeure. Supplier will notify Buyer,
in writing, within 5 business days of the commeneatrof an event which causes or may cause an dxeuselay. Failure of Supplier to so notify
Buyer shall constitute a waiver of Supplier's rightely upon this provision. During the periodsoich delay or failure to perform by Supplier,
Buyer, at it's option, may purchase Parts or ses/fcom other sources and reduce its schedulesgpli8r by such quantities or services, without
liability to Supplier, and recover from Supplieryacosts over the original Purchase Order pricesoetSupplier provide the Parts or services from
other sources in quantities and at times requéstéliyer and at the price set forth in this Pureh@sder. If requested by Buyer, Supplier shall,
within ten (10) days of such request, provide adégjassurances; that the delay shall not excestd {80) days. If the delay lasts more than thirty
(30) days or Supplier does not provide adequateraisse that the delay will come to an end withirty(30) days, Buyer, may immediately cancel
the order without liability.

21. CHANGES -Buyer may, at any time, by written order changedésign (including drawings, materials and speaifims), processing, method
of packing and shipping and the place of deliverihe Parts and services. If any such change causgxrease or decrease in cost or affects the
timing of performance, Buyer shall adjust the pasghprice and delivery schedules equitably, bytse Order amendment. Supplier shall not
make any change in the design, processing, pacgimgping or price of delivery of the Parts or $sgg without Buyer's written approval.

22. TERMINATION FOR OTHER THAN CAUSE - In addition to any other rights of Buyer to canmeterminate the Purchase Order, Buyer
may at its option immediately terminate all or gyt of this Purchase Order, at any time, for anyareason, by giving written notice to Supplier.
No provision of the Purchase Order which stateasislfor cause to terminate shall be construedaqsnng cause to terminate the Purchase Order
as provided herein. Upon such termination, Buyail gay to Supplier the following amounts withoufptication:
A) The order price for all Parts or services whichenbgen completed in accordance with the Purchader@nd Releases and not previously
paid for, and
B) The actual costs of work-in-process and raw mdgeiigurred by Supplier in furnishing the Partservices under the Purchase Order to
the extent such costs are reasonable in amourdrartoperly allocable or apportionable under gatyeaccepted accounting principles
to the terminated portion of the Purchase Ordes, leowever, the reasonable value or cost (whictisvegher) of any Parts or material
which may be used or sold by Supplier. Buyer witlk@ no payments for finished Parts, work-in-proaessaw materials fabricated or
procured by Supplier in amounts in excess of thosesistent with the eight week lead time for ravtarials set forth herein or as
otherwise authorized in the Purchase Order or tsRedeases, nor for any undelivered Parts whiclinaBeipplier's standard stock or
which are readily marketable. Except as speclfigaiovided in this Purchase Order, Buyer shalllmatiable for and shall not be required
to make payments to Supplier directly or on accadiat claim by Supplier or Supplier's subcontrastfor loss of anticipated profit,
unabsorbed overhead, interest on claim, produds argental, unamortized depreciation or othemuréized costs and general and
administrative burden charges from terminatiorh@ brder. Within sixty (60) days from the effeeidate of termination, Supplier shall
submit a comprehensive termination claim to Buwéth sufficient supporting data to permit Buyerisdit, and shall thereafter promptly
furnish such supplemental and supporting infornmagéie Buyer shall reasonably request. Buyer, @gents, shall have the right to audit
and examine all books, records, facilities, worlatenials, inventories, and other items relatingrig termination claim of Supplier.
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C) Inthe event of termination for any or no reasopBier will assist Buyer in the smooth transfetbakiness from Supplier. Such
assistance shall include but not be limited to cteation of a reasonable inventory bank of Pamyéntory Bank”) sufficient to cover the
time between the cessation of production at Supgpliacility and the commencement of productiom &hird party facility, the return of
any machinery, tooling and/or equipment belongm@tiyer, and the transfer of any drawings and §ipations relating to the Parts that
belong to Buyer.

23. NO IMPLIED WAIVER - The failure of either party at any time to requpegformance by the other party of any provisiothig order shall
in no way affect the right to require such perfonceat any time thereafter, nor shall the waiveeitlyer party of a breach of any provision of this
Purchase Order constitute a waiver of any succgdttieach of the same or any other provision.

24. REMEDIES -The rights and remedies reserved to Buyer in thistiase Order shall be cumulative, and additianalltother or further
remedies provided in law or equity.

25. INSOLVENCY - Buyer may immediately cancel this order withoubilidy to Supplier in the event of the happeningaal of the following or
any other comparable event
A) Insolvency of the Supplier.
B) Filing of a voluntary petition of bankruptcy by Slier.
C) Filing of any involuntary petition of bankruptcyaigst Supplier.
D) Appointment of a receiver or trustee for Supplier.
E) Execution of an assignment for the benefit of dmrdiby Supplier, provided that such petition appoent, or assignment is not vacated
or nullified within fifteen (15) days of such event
F) Except to the extent of force majeure as providem/e, if, in Buyer's reasonable discretion, it ees apparent that Supplier is or will be
unable to perform its obligations hereunder andp8epfails to provide reasonably adequate asswson€such performance as Buyer
may request.

26. ADVERTISING - Supplier shall not, without first obtaining the tten consent of Buyer, in any manner advertiseubtigh the fact that
Supplier has contracted to furnish Buyer the Rartervices referenced herein, or use any tradenmartade names of Buyer in Supplier's
advertising or promotional materials.

27. SEVERABILITY - If any term of this order is invalid or unenforcémbnder any statute regulation, ordinance, exeewtider or other rule of
law, such term shall be deemed reformed or delgigidonly to the extent necessary to comply witthsstatue, regulation, ordinance, order or rule,
and the remaining provision of this order shall aawin full force and effect.

28. NOTICE OF LABOR DISPUTES - Whenever Supplier has knowledge that any actupbtemtial labor dispute is delaying or threatens to
delay the timely performance of this order, Supmigall immediately give notices thereof, includalbrelevant information with respect thereto to
Buyer.

29. GOVERNMENT COMPLIANCE AND APPLICABLE LAW - Supplier agrees to comply with all Federal, Staig laocal law, Executive
Orders, Rules, Regulations and Ordinances whichtreagpplicable to Supplier's performance of itsgattions under this Purchase Order. This
Purchase Order shall be construed in accordanteand be governed by the law of Buyer's principat® of business, and any dispute resolution
arising from the Purchase Order shall be broughtiorthat jurisdiction, without regard to any pisns of such jurisdiction’s, conflicts of laws
rules to the contrary.

30. PRICING - Pricing shall be as specified in the Purchas#teQrand shall be applicable to any Release volumeventory Bank. Standard lot
quantities and minimum Release quantities, unlpssified here, shall be outlined on the Releadader no circumstances shall the Supplier
invoice the Buyer at any price not agreed to anddied on the Purchase Order If special circumstances require alternate pgcia separate
Purchase Order shall be written to cover suchmest® The volume of each part listed on the sépdarchase Order shall be considered in the
total volume of business, which the Buyer purchdses the Supplier. Supplier agrees that, in ¢vent it sells Parts or provides services
comparable to those supplied hereunder to any ffarty at a lower price than that set forth in Ehechase Order, that it will notify Buyer and will
immediately reduce the pricing to Buyer for sucht®ar services to equal that of the third partyricing for all Purchase Orders (Tooling,
Equipment, etc.) is fixed, as agreed to, unlesseBualianges any aspects of the Purchase Order,timp&upplier's costs, in which case, Buyer and
Supplier will conduct good faith negotiations basedSupplier’s submission of documentation andfjoation for said change. All pricing is to be
in US Dollars and will not fluctuate based on exajgrate variances.

31. FINISHED INVENTORY - Supplier shall maintain at its expense, finsheventory (first in - first out), at the latestsign level, equal to the
higher of, 4% of FPV or a two week average of aurscheduled requirements. Buyer at its optiony draw down such inventory and, in such
event, Supplier shall have a reasonable time temégh the inventory.

32. QUALITY - At all times, Supplier shall fully comply witHlaf the quality and documentation requirementsjuding, without limitation:
e Certification of Conformance requirements
¢ Requirements to provide MSDS' with each shipmei@®HA regulated materials.
¢ All requirements in the Quality First Manual. (BaryDoc. No. 82000030, Rev. C, 2/1/97 or succeedioguments) - including
quality data document submissions.
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¢ All Packaging Specifications.
« All other Documents as required by Local, Statelefal or International Regulatory Agencies.

In the event Supplier is not familiar with or hasotnbeen provided with any of the foregoing, they ymae found at
www.keysafetyinc.com\supplier_info\quality.

33. BAILED PROPERTY - All supplies, materials, equipment, tools, jiges, gauges, fixtures, molds, patterns, equipraedt other items
purchased, either directly or indirectly, by Buyard/or furnished to Supplier to perform the Pureh@sder, or for which Supplier has been
reimbursed by Buyer (collectively referred to asliBd Property”), shall be and remain the propeftBuyer. Supplier shall bear the risk of loss of
and damage to Bailed Property in Supplier's pogsessustody or control. Bailed Property shalatittimes be properly housed and maintained by
Supplier; shall not be used by Supplier for anyppse other than the performance of this PurchaderQshall be deemed to be property; shall be
conspicuously marked "PROPERTY OF KEY SAFETY SYSTEMNC.” by Supplier; shall not be commingled witie property of Supplier or
with that of any third person; and shall not be sw¥rom Supplier's premises without Buyer’s priaitten approval. Upon the request of Buyer,
Bailed Property shall be immediately released tgeBlor delivered to Buyer by Supplier, at Buyeredtion and expense. Buyer shall have the
right to enter onto Supplier's premises at all ozadble times to inspect Bailed Property and Supgliecords with respect thereto. Supplier agrees
that it will comply with the obligation hereunder telease Bailed Property notwithstanding any ttifsg claim it might have against Buyer and that
Supplier shall be liable for any loss or damagBuger resulting from Supplier’s failure to reled®&iled Property when requested.

34. SUBJECT TO AUDIT - All work performed by Supplier or subcontractedSub-suppliers, to the extent permitted hereyridesubject to an
on-site audit. All expenses, to be recovered fRumger, must be supported by a Purchase Order frayeB invoice and canceled check or other
evidence of payment or Supplier internal expen&ry costs which cannot be substantiated by Suppligtbe removed from the invoice. Buyer
may conduct an on-site audit at any reasonable dimiag the life of the program, whether or not 8igplier’s invoice has been paid. Buyer may
debit Supplier for any unsubstantiated costs, whiere invoiced and paid by Buyer. Where practisahcontracted purchases should have two or
more quotations to demonstrate the competitiveaesabcontractor. If Buyer demonstrates that thet should have been lower, the difference will
be charged back to the Supplier.

35. CAPACITY PLANNING VOLUMES - Supplier will provide a statement of availabl@guction capacity expressed, where applicable, in
three ways: Tool Capacity, Equipment Capacity, @odhmercial Capacity. In all cases, these capaditie the Supplier's weekly output based on
two eight-hour shifts worked five days per weekettter or not additional hours are actually workéthere multiple operations or fixtures are
involved, the capacity will be given for all opecais and/or fixtures with an identifying descriptiof each operation or fixture. The Tool Capacity
is the theoretical capability of the tool assumit@0% utilization. The Equipment Capacity is thagqtical capacity of the tool in specified
equipment for 100% of the time, specified above,rbduced for normal weekly down time (utilizatitactor). The Commercial Capacity is based
on the committed time that the tool will run in i@en piece of equipment, based on other customentboments to the piece of equipment. This
requirement applies whether or not Buyer has pwathapecific tooling for the product being produc&lipplier agrees at all times to maintain
Tool, Equipment and Commercial Capacities equalrtgreater than 120% of Buyer's anticipated neek®d upon the FPV provided to Supplier.
If the required volume exceeds the FPV by gredtan 20% and the Supplier does not normally workentban 80 hours per week, Buyer will
reimburse the Supplier for overtime worked, unkbgsincreased requirements are the result of tipplfu’s failure to deliver or quality issues in a
prior time period. Note that the Tooling and Eequgnt Capacities are fixed, unless the utilizatiaotdr changes for equipment, whereas the
Commercial Capacity may change frequently, sulifecontract; however, such changes shall not affeci20% excess capacity referenced herein.
Supplier must notify Buyer of any changes to cortedicapacity.

36. COMPETITIVENESS CLAUSE - If, during the life of the Purchase Order, Buyestablishes that Supplier’'s pricing has become
uncompetitive with that of other suppliers of tlaene or substantially similar Parts or servicesBhger will give to Supplier a right of first refak

to continue to supply the Parts or services atlaged price which shall be no greater than the etitap's price. If Supplier does not exercise this
right within ten business days, Buyer may cancel Rlarchase Order subject to conditions expressdioeifiTermination for Other Than Cause”
clause. In the event that Supplier fails to be petitive with other suppliers of the same or sutt&itly similar Parts or services in terms of deliy
time or quality, Buyer may cancel the Purchase Osdbject to the conditions expressed in the “Teatidn for Other Than Cause” clause.

37. INITIAL SAMPLE SUBMISSION - Supplier, at its own expense, shall fabricatenfigroduction tooling and processes and furnishugeB

the number of samples, reasonably specified byBiager, or if none is specified, as defined by they@& Quality First Manual for PPAP
submission. Supplier shall inspect such samplésdeelivery and shall certify inspection restttshe manner requested by the PPAP procedure.
PPAP approval is are required prior to production hipments, and final tooling payments.

38. SERVICE AND REPLACEMENT - At Buyer's request, (a) Supplier will sell toy#u sufficient Parts to fulfill Buyer's current meldservice
and replacement requirements at the prices spedifieein, and (b) during the fifteen-year periotlofsing the termination or expiration of this
Purchase Order, Supplier will sell Buyer Parts uliilf Buyer's past model service and replacemetuirements at the prices specified in the
Purchase Order. All of the terms and conditioriSah herein and in the Purchase Order shalligartermination or expiration of the Purchase
Order for purposes of, and shall be applicablé® supply of service and replacement parts.

39. MAINTENANCE - The Supplier is responsible for maintaining andéplacing broken or worn-out tooling for theeliéf the program.

SUPPLIER-OWNED TOOLING AND EQUIPMENT _ - Unless otherwise agreed to by Buyer, Suppligtsabwn expense shall furnish, keep in
good condition, and replace when necessary alpeggit, tools, jigs, dies, gauges, fixtures, molis patterns (Tools) necessary for the production
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of the Parts. The cost of changes to the Toolessary to make design and specification changé®i@aegd by Buyer shall be paid for by Buyer.
Supplier shall insure the Tools with full fire aagtended coverage insurance for the replacemené whereof. Supplier grants Buyer an irrevocable
option to take possession of and title to the Tdlwds are special for the production of the Papisnupayment to Supplier of the book value thereof
less any amounts which Buyer has previously pa8iupplier for the cost of such tools; provided, @igs must re-qualify Tooling/Component after
any change or modification or relocation.

40. COST BREAKDOWN - Supplier is to provide a cost/price breakdowarat time during the life of this Order, at Buyeojption and request.
This applies to any monies that Buyer is committegay.

41. IMPORT/EXPORT SHIPMENTS - As reasonably requested by Buyer, Supplier ag@@rovide information necessary for Buyer to pbm
with all laws, regulations and related legal rejmgrtobligations in the country(ies) of destinatioBupplier agrees to provide documentation and/or
electronic transaction records to allow Buyer teetrmustoms-related obligations, any local conteigfifo requirements, and to obtain all tariff and
trade program duty avoidance(s) and/or refund hisneihere applicable. Supplier agrees to assame,to indemnify Buyer against any and all
financial responsibility arising from Supplier'silfae to comply with the above obligations, inclngj any fines, penalties, forfeitures or counsel
fees incurred or imposed as a result of actionsrtdly the importing country’s government. Suppdigrees to submit a Certificate of Origin upon
request.

42. CUSTOM DUTIES - Unless otherwise specifically agreed in writitigg Purchase Order price includes all duties dnerémport costs.

43. CONFIDENTIALITY - Supplier is expected to and must maintain canfiility of Part and processing information unlspscifically and
formally released by Buyer. This includes, buhdg limited to, publicity regarding involvement this project, processing techniques, quantity and
pricing, and end use.

44. SHIPPING ADVICE - Supplier is to provide an advanced shippingdfiwatiion for all Parts shipped herein, to desigd&elyer employee.

45. PROPRIETARY RIGHTS - (A) Supplier at its expense will defend and imiéfy Buyer from and against any claim that mayhbibeught
against Buyer or against those selling or usingm@nguct of Buyer for any alleged infringement afygresent or future patent, copyright, industrial
design right or other proprietary right, basedtmngale or use of the Parts supplied hereundalofig, (ii) in combination by reason of their carife
design or structure, or (iii) in combination in acdance with Supplier's recommendations. SupplieBligations shall apply even though Buyer
furnishes any portion of the design and specifieoraany portion of the processing. Supplier vply all expenses and damages (including
attorneys fees and costs of suit) that Buyer andealusing or selling Buyer’s products may sustginelason of each such claim. (B) Supplier grants
to Buyer and its associated companies a honexelusiyalty free, irrevocable license to rebuild drabe rebuilt the supplies purchased by Buyer
under this purchase order. (C) Supplier will neitassert nor transfer to another a right to asgminst Buyer and/or its associated companies, or
dealers or customers thereof, any copyright of Seipfhat is applicable to any works of authorshimished to Buyer or any of Buyer’s associated
companies in the course of Supplier's activity bader. (D) In the event that Buyer terminates thischase Order due to Supplier’s fault,
including without limitation, Supplier’'s lack of opetitiveness, Supplier grants to Buyer and andtharties contracted by Buyer to supply the
Parts or services contracted hereunder, a non@xelurrevocable, royalty free license to any apflier's technology necessary to supply the Parts
in order that such third party may complete thiscRase Order (E) Unless otherwise indicated by Bempmll technical information disclosed
heretofore and hereafter by Supplier to Buyer inneztion with these supplies or services is distlam a non-confidential basis.

46. AUTHORIZATION TO PROCEED ON TOOLING - Tool drawings, layouts, and processes must beited to and approved by Buyer’s

Tool Engineering, prior to the start of fabricatiohthe tools. This approval is in addition to aseparate from the receipt of the authorizing
Purchase Order, or appropriate alternative docundrith also must be received by Supplier priostart of work. Buyer is not responsible for

costs incurred without these approved authorizatioBupplier is to maintain all tool drawings amnubrit proposed revisions to Buyer prior to
incorporating said changes.

47. ECONOMIC RECOVERY/PRODUCTIVITY PRICE REDUCTION - Supplier is expected to introduce cost reductipportunities to
offset any cost increase in the supply of the Partduding, without limitation, materials, labatc. In no case, is Supplier to invoice Buyerrat a
price not previously agreed to, in writing. At ammium, such reductions shall be in addition to aaparately agreed upon productivity price
reductions.

48. SURVIVABLITY - In addition to the relevant provision of the \Beg and Replacement Part clause, the followingipions shall survive
termination or expiration of the Purchase OrdeBetoff, Warranty, Defective or Non-Conforming P&teach of Warranty, Non-Conforming
Material Cost Recovery, No Implied Waiver, Remediéglvertising, Severability, Quality, Bailed Proper Confidentiality, Service and
Replacement, Import/Export Shipments, and PropsieRights.
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