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STANDARD TERMS AND CONDITIONS

AGREEMENT.

A.

The company issuing these Terms and Conditions (“Terms & Conditions”), RENAISSANCE
MANUFACTURING GROUP LLC, or one of their respective affiliates, shall be referred to as the
“Buyer” and the company supplying materials, goods or services (collectively, “Product”) to Buyer shall
be referred to as the “Seller”.

These Terms & Conditions (as currently written and as hereinafter amended or revised), together with
Buyer’s purchase order incorporating these Terms & Conditions (“Purchase Order”) is an offer by Buyer
to Seller to enter into the agreement it describes and shall be the complete and exclusive statement of
such agreement (“Agreement”) between Buyer and Seller. Any additions or modifications proposed by
Seller are expressly rejected by Buyer and are not part of this Agreement in the absence of an agreement
in writing signed by an authorized representative of Buyer. In no event shall a Purchase Order constitute
an acceptance of any offer or proposal made by Seller, whether in Seller’s quotation, acknowledgement,
invoice or otherwise.

This Agreement shall begin when accepted by Seller via a formal written acknowledgment to Buyer or
by commencement by Seller of any of the work stated in any Purchase Order, and the Agreement shall
remain effective unless terminated sooner by Buyer in accordance with Section 6 of the Terms &
Conditions. Acceptance is expressly limited to these Terms & Conditions and such other terms and
conditions as are expressly referenced on the face of a Purchase Order.

Seller may not assign any of its duties and responsibilities as required under this Agreement. Buyer may
freely assign its duties and responsibilities under this Agreement. Any sale or other transfer of stock or
other securities of Seller that would result in a change in control of Seller shall be deemed an assignment
under this Agreement.

If any of the provisions of the Terms & Conditions are found to be invalid or unenforceable, the
remaining portions of said document shall not be affected and shall be considered valid and enforceable
to the fullest extent permitted by law.

PERFORMANCE.

A.

Time and quantity of delivery are of the essence in this Agreement. If no quantity is specified on the
Purchase Order, or if the Purchase Order is designated a “Blanket Purchase Order” (regardless of whether
a specific quantity is otherwise specified on the Purchase Order), Seller shall deliver Products to Buyer
(and Buyer shall only be responsible to purchase Products from Seller) in accordance with the firm
quantities and at the times and locations specified on Buyer’s delivery schedules issued in connection
with any Purchase Order at the prices specified on such Purchase Order for so long as such Purchase
Order remains in effect in order to ensure an uninterrupted supply of Products to maintain production at
Buyer’s facilities. Unless the Purchase Order provides that Buyer will purchase one hundred percent
(100%) of its requirements from Seller, Buyer shall not be required to purchase Products exclusively
from Seller.
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Buyer shall have no liability for payment for Product delivered to Buyer that is in excess of the firm
quantities specified in the delivery schedule, nor shall Buyer have liability for the temporary suspension
of scheduled shipments.

From time to time, Buyer may provide Seller with, and Buyer’s delivery schedules may contain,
estimates, forecasts, or projections of Buyer’s future volume or quantity requirements for Products
and/or the term of a program to which such Products relate. Such estimates, forecasts and projections
(including, without limitation, any specific quantities specified on the face of a Purchase Order that is
designated a “Blanket Purchase Order”) are not binding on Buyer and Buyer makes no representation,
warranty, guaranty, or commitment of any kind or nature, express or implied, regarding any such
estimate, forecast, or projection provided to Seller.

Acceptance by Buyer of late delivery of either the whole or part of any order shall not constitute a waiver
of any claim for damages that Buyer may have arising from and out of any late delivery. Any Product
shipped to Buyer in advance of any delivery schedule, without express written consent of an authorized
representative of Buyer, may be returned by Buyer to Seller at Seller’s expense.

No Product shall be shipped or service performed under this Agreement until a Purchase Order has been
provided by Buyer to Seller and a delivery date and location specified. All Product shall be delivered
via a common carrier selected and/or approved by and at such times as designated by Buyer’s receiving
facility.

Suppliers providing products and services that affect customer requirements must have a Quality
Management System that is 1SO 9001 third party certified along with a goal of achieving 3" party
certified IATF 16949.

CUSTOMER TERMS.

A.

Seller acknowledges that Products covered by this Agreement may be sold, or incorporated into products
that will be sold, by Buyer to an original equipment manufacturer, whether directly or indirectly through
an upper tier supplier, or any other third party customer (collectively, “Customer”). Accordingly, Seller
shall take such steps, provide such disclosure, comply with such requirements, and do all other things as
Buyer deems necessary or desirable and within Seller’s control to enable Buyer to meet Buyer’s
obligations under the terms and conditions of any contract or purchase order or other document
(“Customer Terms”) that may be applicable to Buyer from time to time in respect of its direct or indirect
supply of such goods or services to the Customer.

While Buyer may, from time to time, provide Seller with information regarding the applicable Customer
Terms, it is Seller’s responsibility to ascertain the Customer Terms that may affect Seller’s obligations
under this Agreement.

PRICES.

A.

Prices for Products listed on a Purchase Order are complete and no surcharges, premiums, or other
additional charges of any type shall be added without the prior written consent of an authorized
representative of Buyer. Seller expressly assumes the risk of any event or cause (whether or not foreseen)
affecting such prices, including, but not limited to, any foreign exchange rate changes, increases in raw
materials costs, inflation, increases in labor, and other manufacturing costs.
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Seller shall ensure that the price charged to Buyer for Products is and remains at least as favorable to
Buyer as the prices currently extended to any other customer of Seller for the same or substantially
similar goods or services in the same or substantially similar quantities and delivery requirements. If
Seller reduces the prices of such same or substantially similar goods or services during the term of the
Agreement, Seller shall reduce the prices of the Products provided to Buyer correspondingly.

Seller shall ensure that the price charged to Buyer for Products is and remains competitive with the price
for similar goods available to Buyer from other sellers.

The seller shall document their process to ensure that purchased products, processes, and services
conform to the current applicable statutory and regulatory requirements in the country of receipt, the
country of shipment, and the customer-identified country of destination, if provided.

If the Buyer defines special controls for certain products with statutory and regulatory requirements, the
organization shall ensure they are implemented and maintained as defined, including at the Sellers.

PACKING AND SHIPPING.

A. Seller shall be responsible for invoicing Buyer after each shipment of Product.

B.

No invoice or other Seller document may reference any terms and conditions additional to or different
from those specified in this Agreement. All invoices and shipping notices for Product shipped pursuant
to any Purchase Order and these Terms & Conditions must reference: the Purchase Order number and/or
any amendment or release number; Buyer’s part number’ Seller’s part number (where applicable);
quantity of pieces in shipment; number of cartons or containers in shipment; Seller’s name and number;
and bill of lading number, before any payment will be made for Product by Buyer. Buyer reserves the
right to return all invoices or related documents submitted incorrectly and any payment terms will be
determined as of the date the latest correct invoice and/or shipping notice is received. Any unnecessary
expense resulting from misrouted shipments shall be charged to Seller.

All Products will be shipped in accordance with sound commercial practice and in accordance with any
other information furnished by Buyer to Seller. Seller will comply with Buyer’s packaging, labeling,
shipping notification, packing list, and freight requirements. Unless otherwise specified in this
Agreement, all charges for packing, crating, handling, storage, or transportation are included in the
purchase price, inclusive of applicable taxes, excises, duties, quotation fees, or any other governmental
impositions on or related to the productions, storage, sale, or transportation of the Products, ceiling or
other limitation of price established by any governmental authority, and subject to increase only with
prior written consent of an authorized representative of Buyer. Seller shall bear all risk of loss for the
Products until such Products are delivered and fully unloaded at Buyer’s designated location.

Premium shipping expenses and/or any other related expenses necessary to meet Buyer’s scheduled
delivery dates shall be Seller’s sole responsibility and this cost may not be passed through to Buyer. If
Seller’s deliveries are so far behind a given schedule that Buyer is compelled to use material not
according to Buyer’s specification, or at a higher cost, then Seller will pay whatever additional costs,
expenses, losses, or damages that Buyer sustains. The provisions of this paragraph are not intended to
limit any other rights and remedies that Buyer may have against Seller.
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TERMINATION

A. Upon written notice to Seller, Buyer may immediately terminate all or any part of this Agreement,

without any financial or other liability of Buyer to Seller, (1) if Seller (a) repudiates, breaches, or
threatens to breach any of the terms of this Agreement, including Seller’s warranties; (b) fails to deliver
or threatens not to deliver Products in accordance with this Agreement; or (c) fails to provide Buyer with
adequate and reasonable assurance of Seller’s ability to perform timely any of Seller’s obligations under
this Agreement, including, without limitation, delivery of Products; or (2) if Buyer terminates for breach
any other Purchase Order issued by Buyer to Seller in accordance with the terms of such other Purchase
Order (whether or not such other Purchase Order is related to this Agreement).
In addition to any other rights of Buyer to terminate this Agreement, Buyer may, at Buyer’s sole option,
immediately terminate all or any part of this Agreement at any time and for any reason by providing
Seller written notice sent to whatever address Buyer has for Seller. Such notice shall states the extent
and effective date of such termination.
Upon receipt of Buyer’s notice of termination under Section 6(B), Seller, unless otherwise directed in
writing by Buyer, shall (1) terminate immediately all work under this Agreement in accordance with
such notice; (2) transfer title and deliver to Buyer the usable and merchantable finished Products, work
in process, and parts and materials that Seller produced or acquired in accordance with the firm quantities
specified in Buyer’s delivery schedules as of the date of termination and which Seller cannot use in
producing goods for itself or for others; (3) settle all claims by subcontractors approved by Buyer, if any,
for reasonable actual costs that are rendered unrecoverable by such termination; (4) take actions
reasonably necessary to protect property in Seller’s possession in which Buyer has an interest and (5)
upon Buyer’s request, cooperate with Buyer in effecting the resourcing of the Products covered by this
Agreement to an alternative supplier designated by Buyer
Upon termination by Buyer of all or any portion of this Agreement under Section 6(B), Buyer shall pay
to Seller the following amounts without duplication:
i.  The Purchase Order price for all finished Products that conform to the requirements of this
Agreement and which Products have not been previously paid for by Buyer;
ii. Seller’s reasonable actual cost of the work-in-process and parts and materials transferred
to Buyer in accordance Section 6(C);
iii. Seller’s reasonable actual cost of settling the claims of the obligation Seller would have
had to the subcontractors in the absence of termination by Buyer;
iv. Seller’s reasonable actual cost of carrying out its obligations under Sections 6(C)(4) and
(5).
The foregoing amounts shall be Seller’s sole and exclusive recovery from Buyer (without regard to the
legal theory which is the basis for any claim by Seller) on account of such termination. In no event will
Buyer be required to pay for finished goods, work-in-process or raw materials that Seller fabricates or
procures in amounts that exceed the firm quantities authorized by Buyer in its delivery schedules, nor
will Buyer be required to pay for goods or materials that are in Seller’s standard stock or that are
marketable. Additionally, Buyer shall not be liable for and shall not be required to make payments to
Seller, directly or on account of claims by Seller’s subcontractors, for any other alleged losses or costs,
whether denominated as loss of anticipated profit, unabsorbed overhead, interest on claims, product
development and engineering costs, facilities and equipment rearrangement costs or rental, unamortized
depreciation costs, general and administrative burden charges resulting from termination of this
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Agreement, or otherwise. Notwithstanding anything to the contrary, (i) Buyer’s obligation to Seller upon
termination shall not exceed the obligation Buyer would have had to Seller in the absence of termination,
and (ii) Buyer’s obligation to Seller upon termination as a result of any Customer termination shall not
exceed the allocable portion of the amount of any recovery received by Buyer from such Customer.
Within twenty (20) days after the effective date of termination of all or any portion of this Agreement,
Seller shall furnish to Buyer its termination claim, together will all supporting data, which shall consist
exclusively of the items of Buyer’s obligation to Seller that are listed in Section 6(D). Buyer may audit
Seller’s records before or after payment to verify amounts requested in Seller’s termination claim.
Seller’s failure to submit its termination claim within twenty (20) days or failure to cooperate with
Buyer’s audit shall absolve Buyer of any and all liability under this Section 6.

Upon the expiration or earlier termination of all or any portion of this Agreement for whatever reason,
Seller agrees to promptly comply with all of its obligations under this Agreement and to take such further
action as may be reasonably required by Buyer, including, without limitation, provision, at Buyer’s
request, of a sufficient bank of Products in addition to the firm quantities specified in Buyer’s outstanding
delivery schedules, to ensure that the transition of supply from Seller to any alternative seller chosen by
Buyer will proceed smoothly.

Seller shall have no right to terminate this Agreement without the written consent of an authorized
representative of Buyer.

INSPECTION — NONCONFORMING PRODUCTS.

A.

All Product shall be received by Buyer subject to Buyer’s inspection and acceptance or rejection. Buyer,
at its option, may reject and return at Seller’s risk and expense, or retain and correct, Products that fail
to conform to the requirements of this Agreement, regardless of when the nonconformity becomes
apparent to Buyer. Seller acknowledges that Buyer has no obligation to perform incoming inspections
of products and waives any right to require Buyer to conduct such inspections. Buyer’s acceptance,
inspection, or failure to inspect, does not relieve Seller of any of its obligations, responsibilities, or
warranties, including without limitation its obligation to deliver conforming Products.

Seller shall replace nonconforming Products with conforming Products unless otherwise notified in
writing by Buyer. Nonconforming Products will be held by Buyer for disposition in accordance with
Seller’s written instructions at Seller’s risk. Seller’s failure to provide written instructions within ten
(10) days (or such shorter period as may be commercially reasonable under the circumstances) after
notice of nonconformity shall entitle Buyer, at Buyer’s option, to charge Seller for storage and handling,
or to dispose of the Products without any liability of Buyer to Seller.

In addition to any and all other rights or remedies available to Buyer, Seller shall reimburse Buyer for
(1) any amounts paid by Buyer on account of the purchase price of any rejected nonconforming Products,
and (2) any costs incurred by Buyer in connection with the nonconforming Products, including, but not
limited to inspection, sorting, testing, evaluations, storage, or rework.

In the event Seller is required to perform any services on any Product, Seller will be responsible for the
full cost of any Product that is determined to be scrap as a result of nonconforming services.

Payment by Buyer for nonconforming Products shall not constitute an acceptance, limit, or impair
Buyer’s right to assert any legal or equitable remedy, or relieve Seller’s responsibility for latent defects.
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WARRANTIES.

A. Seller warrants that all Products, including material and work, furnished pursuant to this Agreement shall
be:
i. Free of infringements of intellectual property rights of third parties;
ii. Free of defects in workmanship and material,
iii. Of the highest grade and quality unless otherwise specified by Buyer in writing;
iv. Merchantable and fit for the particular purpose(s) intended by Buyer, which purpose(s)
Seller acknowledges are known to Seller;
v. In conformance with all specifications, drawings, descriptions, or standards or samples
published or otherwise furnished by Buyer;
vi. In conformance with all warranties extended by Buyer to third parties that relate to the
Products or products into which the Products are incorporated.
vii. Conveyed with good title to Buyer, free and clear of all liens, claims or other
encumbrances.

B. Seller warrants that all Products will comply with all industry standards and guidelines and all applicable
laws, statues, regulations, and orders in force in countries where Products and products equipped with
such Products are to be used and/or sold and shall be in compliance with all other standards and
agreements incorporated and made a part of this Agreement, including, without limitation, Buyer’s
Supplier Quality Manual.

C. All warranties granted by Seller under this Agreement shall extend to Buyer and Buyer’s affiliates,
successors, subsidiaries, Customers and any other users of the Products or products equipped with such
Products and shall remain in effect for the longer of (1) the period provided by applicable law, or (2) the
warranty period provided by Buyer to its Customer. Notwithstanding the expiration of any warranty
period, Seller shall remain liable for costs and damages associated with the conduct of (and the
determination of whether to conduct) any recall campaign or other customer satisfaction or corrective
service action initiated by Buyer or its Customer (whether voluntarily or pursuant to a government
mandate) to the extent such recall campaign or other customer satisfaction or corrective service action
is based upon the failure of any Products to conform to the warranties set forth in this Agreement.

D. In addition to the other warranties stated herein, Seller warrants that any services to be performed by
Seller under this Agreement shall be performed by Seller, as an independent contractor, in a good and
workmanlike manner.

E. Seller warrants and guarantees that all equipment furnished by Seller in performance of this Agreement
shall fully comply with the Federal Occupational and Safety Health Act, as amended, and all federal,
state and local laws and regulations approved under such Act to the extent applicable to such equipment,
and Seller agrees to indemnify Buyer and Buyer’s Customers from and against any claims, loss or
liability arising from the failure of such equipment to comply with any of said laws as warranted.

F. All warranties contained herein shall survive inspection, test and acceptance by the Buyer. None of the
remedies available to Buyer for the breach of any of the foregoing warranties may be limited except to
the extent an in the manner agreed upon by Buyer in a separate written agreement specifically
designating such limitation and signed by an authorized representative of Buyer.
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9. CHANGES

A.

Buyer reserves the right at any time to make written changes under this Agreement, including, but not
limited to, change in any of the following:
i. Designs, specifications, drawings, and data prescribed under this Agreement;
ii. Methods of processing;
iii. Methods of shipment or packaging;
iv. Place of delivery;
v. Time of delivery;
vi. Manner of delivery;
vii. Requested quantities
Seller agrees to promptly make any such change. Any such change shall be deemed not to affect time
for performance or cost unless Seller notifies Buyer in writing of an adjustment claim (accompanied by
all supporting documentation) within ten (10) calendar days after Seller receives notice of such change,
Buyer, after auditing such claim, determines that an adjustment is appropriate, and the adjustment is
approved by an authorized representative of Buyer in writing. Price increases shall not be binding on
Buyer unless evidenced by a Purchase Order amendment issued and signed by an authorized
representative of Buyer. Nothing in this Section 9 shall excuse Seller from proceeding with the
Agreement as changed.
Seller may not make any changes to this Agreement or the Products covered by this Agreement without
the express prior written approval of an authorized representative of Buyer, including, but not limited to,
any change to (1) any third party supplier to Seller of services, raw materials or goods used by Seller in
connection with its performance under this Agreement, (2) the facility from which Seller or such supplier
operates, (3) the nature, type or quality of any services, raw materials or goods used by Seller or its
suppliers in connection with this Agreement; or (4) the production method, or any process used in the
production or provision of any Products under this Agreement.

10. EQUIPMENT AND PERSONNEL.

A.

For the purpose of supplying any Product to Buyer, Seller shall provide, at its own expense, adequate
facilities, properly maintained equipment, effectively trained employees and professional personnel.
Seller and its employees shall engage in safe production without violating any current safety laws or
regulations.

Seller shall have sole responsibility for the direction and control of its facilities, equipment, employees
and/or agents. All personnel assigned by Seller will be employees of Seller and Seller shall pay all
salaries and expenses of and all federal, social security, federal and state unemployment taxes, and any
other payroll taxes relating to such employees. Seller will be considered, for all purposes, an independent
contractor and Seller will not, directly or indirectly, act as an agent, servant or employee of Buyer, or
make any commitments or incur any liabilities on behalf of Buyer without the prior written consent of
an authorized representative of Buyer.
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Seller hereby grants to Buyer an irrevocable option to purchase some or all of all supplies, materials,
dies, tools, molds, jigs, fixtures, machinery, equipment, gauges, designs, patterns, specifications,
blueprints, drawings, and all other items, excluding Buyer’s Property, that are used in the production of
the Products (“Seller’s Property”). The purchase price for Seller’s Property shall be the net book value
of such Seller’s Property, less any amounts already received by Seller for such Seller’s Property. Any of
Seller’s Property purchased by Buyer pursuant to this option shall be delivered free and clear of all liens,
claims and other encumbrances. This option may be exercised by Buyer regardless of whether Seller has
breached any terms of this Agreement but shall not apply to any of Seller’s property that is substantially
used for the production of items that Seller does not provide to Buyer.

11. CONFIDENTIALITY AND/OR PROPRIETARY INFORMATION.

A.

Seller acknowledges and agrees that during the term of the Agreement, Seller will have access to certain
Confidential and/or Proprietary Information (as defined in Section 11(B)). Seller acknowledges and
agrees that it will not, without the prior written consent of an authorized representative of Buyer, directly
or indirectly disclose any Confidential and/or Proprietary Information to any third party, or directly or
indirectly use, exploit, copy or summarize any Confidential and/or Proprietary Information in any way
except as necessary in performing Seller’s duties and obligations as required by this Agreement. If
requested by Buyer, Seller shall require its employees to execute confidentiality agreements prohibiting
use or disclosure of Confidential and/or Proprietary Information.

“Confidential and/or Proprietary Information” means all information (regardless of medium) that is
disclosed or otherwise made available to Seller by Buyer or its representatives or subcontractors either
before, during or after the termination of this Agreement and that concerns Buyer, its Customers, or the
business, programs and Products covered by this Agreement, including without limitation, pricing and
other terms of any Purchase Order; software programs; computer codes; software documentation;
methodology documentation; design concepts, blueprints, specifications, and engineering data;
manufacturing, packaging and shipping processes and technology; reference manuals; any knowledge,
data, or records concerning the operations, policies, procedures, personnel matters, finances, business
and marketing plans, strategic and/or operational plans, company contracts or any other information
relating to the ownership or operation of Buyer and any of its affiliates or subsidiaries; and any and all
information, knowledge, data or records concerning any officer, director, owner, shareholder, employee,
agent, representative, consultant, client or customer of Buyer.

Confidential and/or Proprietary Information does not include information that: is now or subsequently
becomes generally available to the public through no fault of Seller; Seller can demonstrate was
rightfully in its possession prior to disclosure by Seller; is independently developed by Seller without
the use of any Confidential and/or Proprietary Information; Seller rightfully obtained from a third party
who had the right to disclose the information; or is required to be disclosed pursuant to any law,
regulation or court or regulatory agency order, but then only to the extent such disclosure is so required.
Confidential and/or Proprietary Information is, and shall remain, the property of Buyer. At the
conclusion of Seller’s duties and responsibilities as required by this Agreement, Seller shall return and/or
destroy, at Buyer’s option, all originals and any copies of any Confidential and/or Proprietary
Information in any medium.
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12. INSURANCE.

A. During the term of this Agreement, Seller agrees to procure and maintain in force, at Seller’s sole

expense, insurance coverage as is customary in Seller’s industry and as otherwise required by law in
such amounts and with such insurance carriers as are reasonably acceptable to Buyer, including, without
limitation, policies for Worker’s Compensation, Occupational Disease, Comprehensive General
Liability, and Automobile Public Liability coverage in accordance with the laws of the State(s) in which
the work is to be performed and Employer’s liability insurance of not less than one million ($1,000,000.)
dollars for all of Seller’s employees who enter Buyer’s facilities.

13. RECORDS.

A. Seller agrees to retain all books, records, certifications, reports and other documents and data related to

this Agreement, Seller’s performance under this Agreement and all Products under this Agreement for a
period equal to the longer of (1) the life of the applicable Product, and (2) three (3) years after receiving
final payment from Buyer under this Agreement. Seller shall make all such items available for inspection
by Buyer and, when requested by Buyer, furnish Buyer with copies of any such documents or data.
Buyer shall have the right to inspect and audit Seller’s books, records, operations and facilities, including
Seller’s quality system, to insure Seller’s compliance with the terms of this Agreement. Seller shall
maintain all records necessary to support amounts charged to Buyer under this Agreement. Buyer and
its representatives may audit Seller’s records of transactions to the extent needed to verify the quantities
shipped and that the prices charged match the Agreement prices. Seller shall provide Buyer with
reasonable access to its facilities and otherwise cooperate and facilitate any such inspections and/or
audits by Buyer. Notwithstanding the foregoing, no inspection or failure to inspect by Buyer shall alter
Seller’s obligations under this Agreement.

Orders for Tooling: Buyer shall have access to Seller’s premises and records during usual business hours,
prior or subsequent to payment by Buyer, to inspect work performed and to verify charges submitted by
Seller against the Purchase Order and any other order or document. The price set forth in the Purchase
Order shall be adjusted so as to credit Buyer in the amount, if any, by which such price exceeds Seller’s
actual cost as verified.

14. EQUAL EMPLOYMENT OPPORTUNITY.

A. Seller is on notice that Buyer may utilize the Products specified in this Agreement in the transaction of

business with the United States Government. Seller is therefore deemed to have assumed the obligation
of compliance with Executive Order 11246 and, unless otherwise exempt under the rules, regulations
and orders of the Secretary of Labor or pursuant to Federal Procurement Regulations (FPR 1-12.804) or
the Armed Services Procurement Regulations (ASPR 12-802), this Agreement is subject to the
requirements of the Equal Employment Opportunity clause as set forth in FPR 1-12.803.2 and ASPR
12-802(a), said clauses being incorporated into this Agreement by reference. Seller agrees to furnish
Buyer with a “Non-Segregated Facilities Certification” as required by 41 C.F.R. 60-1.8(b).
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15. LABOR STANDARDS

A.

Suppliers are obligated to respect internationally recognized human rights and to promote adherence to
them. For all business activities within their sphere of influence, suppliers shall make every effort to
ensure that they, their business partners and their suppliers do not violate any human rights or become
involved in any such violations.

Forced or compulsory labor is prohibited. Employees must have the freedom to terminate their
employment, provided they give reasonable notice.

Child labor is not allowed at any phase of production or processing. As a minimum, suppliers are
requested to comply with the ILO’s conventions on minimum employment age and the ban on child
labor. Children must not be inhibited in their development. Their health and safety must not be impaired.
Suppliers are obligated to ensure equal opportunity of employment and avoid all forms of discrimination.
Discrimination against employees, for instance on the basis of race, origin, nationality, skin color,
religion, ideology, political or union activity, gender, sexual orientation, age, disability, disease or
pregnancy, is prohibited.

Companies should allow workers to communicate openly with management regarding working
conditions and management practices without fear of reprisal, intimidation or harassment. Companies
should respect employee rights to associate freely, to join or not join labor/labour unions, bargain
collectively, seek representation, and join workers’ councils in accordance with local law.
Compensation and social benefits must correspond to the basic principles of minimum wages, applicable
overtime regulations and statutory social benefits. Work hours and time off must, as a minimum, be in
conformity with applicable laws, industry standards or relevant ILO conventions, whichever are strictest.
As employers, suppliers shall ensure health and safety in the workplace at levels no less than those
required by national legislation and shall support the continuous advancement and improvement of
working conditions.

16. COMPLIANCE WITH LAWS.

A.

Seller acknowledges and agrees to comply with all federal, state and local laws, Executive Orders, rules,
regulations and ordinances that may be applicable to Seller’s performance of its obligations and duties
required by this Agreement, and this Agreement shall include and incorporate by reference all the clauses
required by the provisions of said laws, orders and regulations. Seller agrees that it will perform its
duties and obligations under the Agreement so as to satisfy current government and safety constraints
on restricted, toxic and hazardous materials as well as environmental, electrical and electromagnetic
considerations, in each case as applicable to the country of manufacture and sale. Seller shall certify to
Buyer that any hazardous substances furnished pursuant to this Agreement have been properly labeled
and that proper information of the substances has been provided to Buyer pursuant to any federal, state
or local laws and regulations. Seller agrees that it will perform its duties and obligations under this
Agreement so as to protect the environment, prevent pollution and waste, obey environmental legislation
and regulations and continually improve Seller’s policies to further protect the environment.

We expect the highest level of integrity in all business activities and business relationships. Suppliers
are requested to refrain from all forms of fraud or disloyalty, insolvency crimes, corruption, granting of
unfair advantages, and giving or taking bribes. Suppliers are obligated to obey all laws and regulations,
which apply to them and their business relations with Buyer.
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Laws that protect and promote competition, in particular laws against restraints on competition, must be
adhered to. Companies must respect rules of fair competition and comply with the ban on agreements
with competitors or other actions taken to interfere with the free market.

When dealing with business partners, suppliers are obligated to make decisions solely based on objective
information and not allow themselves to be influenced by personal or selfish financial interests.
Suppliers are obligated to treat as confidential all non-public financial and technical details to which they
become privy during the course of the business relations

When addressing environmental issues, suppliers must follow precautionary principles and take
initiatives to promote greater environmental responsibility as well as the development and spread of
environmentally friendly technologies.

Optimum environmental protection must be guaranteed during every phase of production. This includes
a proactive approach to preventing and minimizing the impact of accidents that may harm the
environment. Especially significant in this context are the utilization and continued development of
technologies for conserving energy and water, characterized by the use of strategies for reduction of
emissions, reuse and recycling of materials.

All products manufactured along the supply chain must meet the environmental standards of their market
segments. This applies to the complete product life cycle as well as to all materials used. Chemicals and
other substances, which are potentially harmful substances if released into the environment, must be
identified. A management system for hazardous materials must be established to enable safe handling,
transport, storage recycling, reuse, and disposal of such materials.

All products and services must meet contractual criteria for quality and active and passive safety upon
delivery. They must be used safely in line with their intended purpose.

17. BUYER’S PROPERTY.

A. All supplies, materials, molds, machinery, equipment, patterns, tools, dies, jigs, fixtures, blueprints,

designs, specifications, drawings, photographic negatives and positives, art work, copy layout, consigned
material for production or repair and other items furnished by Buyer, either directly or indirectly, to
Seller or to any sub-supplier of Seller in connection with or related to this Agreement, or for which Seller
has been reimbursed by Buyer (collectively, “Buyer’s Property”), shall be and remain the property of
Buyer and be held by Seller on a bailment at-will basis. Buyer’s Property shall not be used by Seller for
any purpose other than performance of this Agreement and shall be returned by Seller to Buyer when no
longer required under this Agreement, when this Agreement is completed, or upon demand by Buyer,
whichever comes first. Seller shall be responsible for all personal property taxes and other charges or
levies imposed on Buyer’s Property while in Seller’s possession.
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Seller shall bear the risk of loss of and damage to Buyer’s Property and Seller, at its own expense, shall
keep Buyer’s Property insured for the benefit of Buyer. Buyer’s Property shall at all times be properly
housed and maintained by Seller; shall not be used by Seller for any purpose other than the performance
of this Agreement; shall be conspicuously marked by Seller to identify same as the property of Buyer
and indicate Buyer’s name and address; shall not be commingled with the property of Seller or with that
of any third person and shall not be moved from Seller’s premises without prior written approval of an
authorized representative of Buyer. Seller, at its expense, shall maintain, repair and refurbish Buyer’s
Property in first class condition. All replacement parts, additions, improvements and accessories for
such Buyer’s Property shall automatically become Buyer’s Property upon their incorporation into or
attachment to Buyer’s Property.

Seller agrees that Buyer has the right, at any time, with or without reason and without payment of any
kind to retake possession of or request return of any or all Buyer’s Property, without the necessity of
obtaining a court order. Upon the request of Buyer, Buyer’s Property shall be immediately released to
Buyer or delivered to Buyer by Seller, either FOB transport equipment at Seller’s plant, properly
packaged and marked in accordance with the requirements of the carrier selected by Buyer to transport
such Buyer’s Property, or in any location designated by Buyer, in which event Buyer shall pay to Seller
the reasonable cost of delivering such Buyer’s Property to such location. Buyer shall have the right to
enter onto Seller’s property and premises at all reasonable times to inspect Buyer’s Property and Seller’s
records with respect to Buyer’s Property.

Seller shall keep a true record of all Buyer’s Property in its possession under bailment, shall give the
representatives of Buyer access to such record on demand, shall provide Buyer, upon Buyer’s request,
with a written inventory of all Buyer’s Property, and shall permit representatives of Buyer to perform
their own inventory of Buyer’s Property in Seller’s possession.

When permitted by law, Seller waives any lien or other rights that Seller might otherwise have on any
Buyer’s Property for work performed on such property, for the purchase price of any goods or services
or otherwise. Seller’s failure to deliver any item of Buyer’s Property to Buyer (or its agent) at the end
of the bailment, as directed by Buyer, will (1) be a breach of this Agreement, and (2) subject Seller to
liability for, among other things, conversion and responsibility for all costs and expenses, including
actual attorneys’ fees, incurred by Buyer to recover such Buyer’s Property.

18. ADVERTISING/PUBLICATIONS.

A. Seller shall not, without first obtaining the written consent of an authorized representative of Buyer, in

any manner (1) advertise, publish, or convey by word of mouth that Seller has contracted with Buyer to
furnish Buyer the Products covered by this Agreement or (2) reproduce or otherwise use Buyer’s
trademarks or trade names.
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19. FORCE MAJEURE.

A. Any delay or failure of Seller or Buyer to perform its obligations under this Agreement will be excused

if, and only to the extent that, the party is unable to perform specifically due to an event or occurrence
beyond its reasonable control and without its fault or negligence, such as: acts of God; restrictions,
prohibitions, priorities or allocations imposed or actions taken by a governmental authority; embargoes;
fires; explosions; natural disasters; riots; wars; sabotage; or inability to obtain power. Force majeure
does not include lockout, strikes or labor disputes, shortage of labor, lack of or inability to obtain raw
materials, fuel or supplies or any other industrial disturbance. The nonperforming party shall notify the
other party in writing of the cause and anticipated duration of any such delay promptly and in any event
within one full business day after the occurrence of the event giving rise to the delay. If Seller is unable
to perform for any reason, Buyer may purchase Products from other sources and reduce its purchases
from Seller accordingly without any liability of Buyer to Seller.

Before any of Seller’s labor contracts expire and as soon as Seller anticipates or learns of any impending
strike, labor dispute, work stoppage or other disruption at Seller’s facilities that might affect the delivery
of Products to Buyer, Seller will produce (and locate in an area that will not be affected by any such
disruption) a finished inventory of Products in quantities sufficient to ensure the supply of Products to
Buyer for at least thirty (30) days after such disruption commences. Within three (3) business days after
written request by Buyer, Seller shall provide adequate assurances that Seller’s non-performance will
not exceed thirty (30) days. If Seller does not provide those assurances, or if Seller’s non-performance
exceeds thirty (30) days, Buyer may terminate this Agreement without liability of Buyer to Seller.
Seller acknowledges and agrees that the change in cost or availability of materials, components or
services based on market conditions, supplier actions or contract disputes will not excuse performance
by Seller under theories of force majeure, commercial impracticability or otherwise and Seller expressly
assumes these risks.
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20. INDEMNIFICATION.

A. SELLER AGREES TO INDEMNIFY, DEFEND AND HOLD HARMLESS BUYER AND ITS

AFFILIATES AND THEIR RESPECTIVE DIRECTORS, OFFICERS, EMPLOYEES AND
AGENTS FROM AND AGAINST ANY AND ALL LAWSUITS, ACTIONS, CLAIMS,
DEMANDS, JUDGMENTS, FINES, COSTS, LOSSES, LIABILITIES AND DAMAGES,
INCLUDING ANY SPECIAL, INCIDENTAL, CONSEQUENTIAL, PUNITIVE AND
EXEMPLARY DAMAGES AND COSTS (INCLUDING REASONABLE ATTORNEY FEES)
(COLLECTIVELY, “DAMAGES”) THAT BUYER MAY SUFFER OR SUSTAIN OR BE IN
ANY WAY SUBJECTED TO ON ACCOUNT OF (1) SELLER’S PERFORMANCE OF OR
FAILURE TO PERFORM OBLIGATIONS UNDER THIS AGREEMENT, INCLUDING,
WITHOUT LIMITATION, CLAIMS BASED ON SELLER’S BREACH OR ALLEGED
BREACH OF WARRANTY (WHETHER OR NOT THE PRODUCTS HAVE BEEN
INCORPORATED INTO BUYER’S PRODUCTS AND/OR RESOLD BY BUYER) OR (2)
INJURY TO, OR DEATH OF, ANY PERSONS, OR DAMAGE TO OR LOSS OF PROPERTY
ARISING OUT OF PERFORMANCE OF THIS AGREEMENT BY SELLER, ITS
EMPLOYEES, AGENTS, CONTRACTORS OR SUB-CONTRACTORS OR
REPRESENTATIVES, OR THE USE OR SALE OF ANY PRODUCT BY BUYER OR BUYER’S
CUSTOMERS. Seller shall carry and maintain insurance coverage sufficient to cover the above, and,
upon Buyer’s request, shall furnish Buyer with satisfactory evidence of such insurance; provided, that
any such insurance shall not otherwise limit Seller’s obligations under this Section.

If Seller performs any work on Buyer’s premises or utilizes the property of Buyer, whether on or off
Buyer’s premises, Seller shall indemnify, defend and hold harmless Buyer and its affiliates and their
respective directors, officers, employees and agents from and against any and all Damages on account
of any damages to the property of or injuries (including death) to Seller, its employees or any other
person arising from or in connection with Seller’s performance of work or use of Buyer’s property except
for such liability claim, or demands arising out of the sole negligence of Buyer.

SELLER AGREES TO INDEMNIFY, DEFEND AND HOLD HARMLESS BUYER AND ITS
AFFILIATES AND THEIR RESPECTIVE DIRECTORS, OFFICERS, EMPLOYEES AND
AGENTS FROM AND AGAINST ANY AND ALL DAMAGES ARISING OUT OF ANY
ACTUAL OR ALLEGED DIRECT OR CONTRIBUTORY INFRINGEMENT OF, OR
INDUCEMENT TO INFRINGE, ANY UNITED STATES OR FOREIGN PATENT,
TRADEMARK, COPYRIGHT, INDUSTRIAL DESIGN RIGHT, OR OTHER PROPRIETARY
RIGHT, BY REASON OF THE MANUFACTURE, USE OR SALE OF ANY PRODUCT,
GOODS OR SERVICES ORDERED UNDER THIS AGREEMENT, INCLUDING
INFRINGEMENT ARISING OUT OF COMPLIANCE WITH SPECIFICATIONS FURNISHED
BY BUYER OR FOR ACTUAL OR ALLEGED MISUSE OR MISAPPROPRIATION OF A
TRADE SECRET RESULTING DIRECTLY OR INDIRECTLY FROM SELLER’S ACTIONS.
SELLER AGREES TO WAIVE ANY CLAIM AGAINST BUYER, INCLUDING CLAIMS
ARISING OUT OF COMPLIANCE WITH SPECIFICATIONS FURNISHED BY BUYER.
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21. REMEDIES.

A. Allrights and remedies reserved to Buyer under this Agreement shall be cumulative with, and additional

to, all other or further remedies provided in law or equity. Without limiting the generality of the
foregoing, Seller acknowledges and agrees that money damages would not be a sufficient remedy for
any actual, anticipatory or threatened breach of this Agreement by Seller with respect to its delivery of
Products to Buyer and that, in addition to all other rights and remedies that Buyer may have, Buyer shall
be entitled to specific performance and temporary, preliminary and permanent injunctive or other
equitable relief as a remedy for any such breach, without proof of actual damages and without bond or
other security being required. In no event shall Buyer be liable to Seller under this Agreement for
anticipated profits or for special, incidental or consequential, punitive or exemplary damages.

22. PROPRIETARY RIGHTS

A. Seller acknowledges that any Product and/or other deliverables provided to Buyer under this Agreement

shall be original to Seller and shall not incorporate any intellectual property rights (including copyright,
patent, trade secret, mask work or trademark rights) of any third party.

Any Product and/or other deliverables are owned by Buyer and not by Seller. Such Product and/or
deliverables include copyrightable works of original authorship (including but not limited to computer
programs, technical specifications, documentation and manuals, ideas, inventions (whether patentable,
patented or not)), know-how, processes, compilations of information, trademarks, and other intellectual
property. Seller agrees that all works of original authorship created by Seller in connection with this
Agreement are “works made for hire” as that term is used in connection with the United States Copyright
Act. To the extent that, by operation of law, Seller owns any intellectual property rights in any of the
Product and/or other deliverables, Seller hereby assigns to Buyer all rights, title and interest, including
copyrights and patent rights in such Product and/or deliverables.

Seller grants to Buyer a worldwide, nonexclusive royalty-free, irrevocable license to repair and have
repaired, to reconstruct and have reconstructed, to make or have made the Products ordered under this
Agreement. Seller assigns to Buyer all right, title and interest in and to all trademarks, copyrights and
industrial design rights in any material created for Buyer under this Agreement. Seller agrees that
technical information and data furnished to Buyer in connection with this Agreement are disclosed on a
non-confidential basis.

Seller agrees to ensure that any subcontractors to Seller shall have contracts or agreements with Seller
in writing consistent with the terms of this subsection.

23. CUSTOMS DRAWBACK DOCUMENTS.

A. Upon request, Seller shall promptly furnish all documents and other information required for customs

drawback purposes, properly completed in accordance with government regulations applicable thereto.
Unless otherwise stated in this Agreement or any related document, all customs drawback will be
reserved and retained for, or credited to, Buyer.
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B. Export licenses or authorizations necessary for the export of the Products shall be the responsibility of

Seller unless otherwise expressly agreed to in writing by Buyer, in which case Seller shall provide such
information as may be necessary to enable Buyer to obtain such licenses or authorizations. Seller shall
undertake such arrangements as necessary for the Products to be covered by any duty deferral or free
trade zone programs of the country of import.

Seller is responsible for any incorrect information provided by Seller or any non-compliance with the
U.S. Customs Regulations by Seller that results in penalties and/or additional duties for Buyer. Seller
agrees to adhere to all security procedures required by the Customs-Trade Partnership Against Terrorism
(C-TPAT). Seller shall share with Buyer any audit or inspection information related to C-TPAT
inspection and/or validation at Seller’s location.

24. NAFTA PROVISIONS/CERTIFICATIONS

A. Upon request, Seller shall promptly furnish NAFTA certificates of origin and all other certificates of

origin or domestic value-added and all other information relating to the costs and places of origin of the
Products and the materials contained therein or used in the performance thereof, as may be required by
Buyer to comply fully with all customs, tariffs and other applicable governmental regulations. Seller is
responsible for any errors or omissions contained in such certificates and any non-compliance by Seller
with such regulations.

25. NETTING, SETOFF AND RECOUPMENT.

A. All amounts due from Buyer or any of its direct or indirect affiliates to Seller or any of its direct or

indirect affiliates shall be net of any indebtedness or other obligations of Seller or any of its direct or
indirect affiliates to Buyer or any of its direct or indirect affiliates. Buyer or any of its direct or indirect
affiliates may, without notice to Seller or any of its direct or indirect affiliates, set-off against or recoup
from any amounts due or to become due from Seller or any of its direct or indirect affiliates to Buyer or
any of its direct or indirect affiliates, however and whenever arising. In the event that Buyer or any of
its direct or indirect affiliates reasonably feels itself at risk as to any amount owed by Seller or any of its
direct or indirect affiliates, Buyer or any of its direct or indirect affiliates may withhold and recoup a
corresponding amount due Seller or any of its direct or indirect affiliates to protect against such risk.

In addition to any rights otherwise provided or allowed by law or this Agreement, Buyer or any of its
direct or indirect affiliates may retain or defer payment of all or any portion of the amount due from
Buyer or any of its direct or indirect affiliates (even if such amount is not disputed, contingent or
unliquidated and is otherwise due) to the extent of any obligation of Seller or any of its direct or indirect
affiliates to Buyer or any of its direct or indirect affiliates, even if such obligation is disputed, contingent
or unliquidated, until such obligation is resolved. Without limiting the generality of the foregoing, and
by way of example only, in the event Seller or any of its direct or indirect affiliates is subject to
insolvency, bankruptcy, receivership, liquidation or other similar proceedings, Buyer or any of its direct
or indirect affiliates may defer payments due to Seller or any of its direct or indirect affiliates, via an
administrative hold or otherwise, against potential damages arising from rejection or otherwise.
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Seller unconditionally guarantees payment when due of all existing and future obligations of any of its
subsidiaries or affiliates to Buyer or any of Buyer’s subsidiaries or affiliates, provided however, that the
amount guaranteed by Seller shall not exceed the amount owed by Buyer to Seller under this Agreement
from time to time and at any given time.

26. SERVICE AND REPLACEMENT PARTS.

A.

If requested by Buyer, Seller will sell to Buyer all Products necessary for Buyer to fulfill Buyer’s and its
Customers’ service and replacement parts requirements for the current model year at the then current
production prices under this Agreement plus the actual net cost differential for required unique
packaging. If the Products are systems, modules or assemblies, Seller will sell the components or parts
of such systems, modules or assemblies at prices that will not in the aggregate exceed the then current
production price under this Agreement for the system, module or assembly plus the actual net cost
differential for required unique packaging, less the costs of labor involved in connection with the system,
module or assembly.

After the current model production of the vehicle involved, Seller will sell to Buyer all Products
necessary for Buyer to fulfill Buyer’s and its Customers’ service and replacement parts requirements for
past model years at the prices specified in the last Purchase Order for current model production plus the
actual net cost differential for required unique packaging for the first five (5) years of past model service.
For the following ten (10) years of past model service or such longer period as Buyer’s Customer
requires, the prices shall be as specified in the last Purchase Order for current model production plus the
actual net cost differential for required unique packaging, plus any actual net cost differential for
manufacturing costs as negotiated by Seller and Buyer.

27. PAYMENT TERMS.

A.

Unless otherwise specified on the face of a Purchase Order, payment terms for Products under this
Agreement shall be net sixty (60) days upon receipt of correct invoice. Buyer may, at its option, upon
notice to Seller, revise its payment terms for Products to take into account any change in the payment
terms of Buyer’s Customer applicable to the Products under this Agreement.

28. SUBCONTRACTING

A. Seller shall not subcontract any of its duties or obligations under this Agreement without prior written

approval by an authorized representative of Buyer. Seller shall be responsible to ensure that any
subcontractor so approved shall comply with all obligations of Seller under this Agreement.

29. GOVERNING LAW: JURISDICTION: ARBITRATION.

A. This Agreement shall be governed by the laws of the State of Wisconsin without regard to any

applicable conflict of law provisions. The United Nations Convention on the International Sale of
Goods is expressly excluded.
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Subject to the arbitration requirements below, Seller consents to the exclusive jurisdiction of the
appropriate federal court in the U.S. District Court for the Eastern District of Wisconsin or of the state
courts in the State of Wisconsin for any legal or equitable action or proceeding arising out of, or in
connection with, this Agreement. Seller specifically waives any and all objections to venue in such
courts.

All disputes arising under or in connection with this Agreement shall be finally and exclusively settled
by arbitration before the American Arbitration Association (“AAA”), pursuant to the AAA commercial
arbitration rules then in effect; provided, however, that discovery shall be permitted in accordance with
the United States Federal Rules of Civil Procedure as limited below. All arbitration proceedings shall
be confidential. Each of Seller and Buyer shall pay its own expenses and each of Seller and Buyer shall
pay one-half of the costs and expenses of the arbitrator and the AAA. The decision of the arbitrator shall
be final and binding upon Buyer and Seller, and judgment on the award rendered may be entered in any
court of competent jurisdiction. Notwithstanding the foregoing, Buyer shall have the right, without
waiving any remedy under this Agreement, to seek from any court of competent jurisdiction (1) equitable
relief and (2) any interim or provisional relief that is necessary to protect the rights or property of Buyer.
It is further provided that Buyer and Seller have expressly agreed to arbitration for the purpose of
efficiently and quickly resolving any disputes which may exist between them. Therefore, the Buyer and
Seller shall agree, and shall inform any arbitrator appointed pursuant to this provision, that to the greatest
extent possible the arbitrator shall expedite and complete arbitration. It is further agreed and understood
that if the amount in controversy, as identified by the parties’ communications prior to the filing of the
demand for arbitration, is less than or equal to One Hundred Thousand Dollars ($100,000), the arbitration
shall be completed within forty-five (45) days of the filing of the demand and without discovery other
than the exchange of reasonably relevant documents. In the event that the amount in controversy, as
identified by the parties’ communications prior to the filing of the demand for arbitration, is less than or
equal to Two Hundred Fifty Thousand Dollars ($250,000) but greater than One Hundred Thousand
Dollars ($100,000), the arbitration shall be completed within ninety (90) days of the filing of a demand
for arbitration and no discovery shall be conducted except the exchange of reasonably relevant
documents and no more than one party deposition for each of the Seller and the Buyer. In the event that
the amount in controversy, as identified by the parties’ written communications prior to the filing of the
demand for arbitration, is equal to or less than Five Hundred Thousand Dollars ($500,000) but greater
than Two Hundred Fifty Thousand Dollars ($250,000), the arbitration shall be completed within one
hundred twenty (120) days with no discovery other than the exchange of reasonably relevant documents
and no more than three (3) depositions for each of the Buyer and the Seller. In the event that the amount
in controversy, as identified by the parties’ written communications prior to the filing of the demand for
arbitration, is greater than Five Hundred Thousand Dollars ($500,000) or is not readily determinable, the
arbitration shall be completed as efficiently and quickly as possible in accordance with the direction
above.

30. LIMITATION OF ACTION.

A.

Buyer and Seller agree that the period of commencement on any action, suit or legal proceedings by
Seller related to this Agreement or to any default or alleged default hereunder, must be commenced by
Seller within two (2) years from the date of the event giving rise to the claim.
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31. SELLER’S FINANCIAL CONDITION.

A.

Upon Buyer’s request, Seller shall permit Buyer and its representatives to review Seller’s books and
records concerning Seller’s overall financial condition and continued ability to perform under this
Agreement and agrees to provide Buyer with full and complete access to all such books and records for
such purpose. Buyer will protect all financial information so disclosed by Seller by using the same degree
of care, but no less than a reasonable degree of care, to prevent the dissemination to third parties or
publication of the financial information as Buyer uses to protect its own confidential information of a
like nature. Seller represents and warrants to Buyer that all financial information concerning Seller
provided to Buyer will be true and accurate, will fairly represents Seller’s financial condition, and will
be prepared in accordance with generally accepted accounting principles, uniformly and consistently
applied.

32. INSOLVENCY.

A.

Buyer may immediately cancel this Agreement and any order placed hereunder without any liability to
Seller in the event of the happening of any of the following or any other comparable event: the insolvency
of Seller; the filing of a voluntary petition in bankruptcy by Seller; the filing of an involuntary petition
in bankruptcy against Seller; the appointment of a receiver or trustee for Seller; the execution of an
assignment for the benefit of creditors of Seller, provided that such petition, appointment or assignment
if made or filed involuntarily against Seller is not vacated or nullified within fifteen (15) calendar days
of such an event.

33. NOTICES

A.

All notices required by this Agreement shall be in writing. Notices in writing shall be sufficient if mailed
by Buyer to Seller at whatever address Buyer has for Seller.

34. ENTIRE AGREEMENT: MODIFICATION.

A.

B.

This Agreement constitutes the entire agreement between Seller and Buyer with respect to the matters
contained in this Agreement and supersedes all prior oral or written representations and agreements.
Buyer may modify these Terms & Conditions, at any time, by posting notice of such modified Terms &
Conditions on Buyer’s internet website as specified on the face of Buyer’s Purchase Order. Such revised
Terms & Conditions shall apply to all Purchase Orders and Purchase Order amendments issued on or
after the effective date thereof. Seller shall review Buyer’s internet website and the Terms & Conditions
periodically.
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35. NONWAIVER.

A.

No waiver shall be implied by Buyer’s failure to insist on performance of any of the terms or conditions
herein or to exercise any right or privilege granted to Buyer hereby. No express waiver by Buyer shall
be construed as waiving any breach hereunder or the performance of any of the terms or conditions
hereof not specified in the express waiver, and then only for the time and to the extent stated therein.
One or more waivers of any covenant, terms, or condition hereof shall not be construed as a waiver of a
subsequent breach of the same covenant, term, or condition. Any waiver of a provision of this
Agreement must be in writing and signed by an authorized representative of Buyer.

36. RESULT OF NEGOTIATION.

A.

This agreement is the result of the parties’ negotiations and, therefore, neither party shall be deemed the
drafter of this Agreement.

37. MISCELLANEOUS.

A.

B.

Section headings are for reference purposes only and shall not affect the interpretation or meaning of
any Section or subsection of this Agreement.

The obligations of Seller to Buyer under this Agreement shall survive termination of this Agreement,
except as otherwise expressly stated in this Agreement.

38. CALIFORNIA HUMAN TRAFFICKING LAW.

A.

By Seller providing goods or services to Buyer, Seller is affirmatively representing and warranting that
Seller and its subcontractors do not, directly or indirectly, engage in or otherwise support Human
Trafficking. Human Trafficking is defined as: the recruitment, transportations, transfer, harboring or
receipt of persons, by means of the threat or use of force or other forms of coercion, abduction, fraud,
deception, abuse of power or of a position of vulnerability or of the giving or receiving of payments or
benefits to achieve the consent of a person having control over another person, for the purpose of
exploitation.

39. MATERIAL SAFETY DATA SHEETS (MSDS).

A.

Seller will properly classify, describe, package, mark, label, and provide MSDS for approval by Buyer
prior to shipment of all Products. Seller will prepare all such Products for transportation, accompanied
by an approved MSDS, in accordance with all applicable local, state, and federal laws, ordinances, or
regulations. Seller will defend, indemnify, and hold harmless Buyer from any claims, penalties, or
damages incurred by Buyer as a result of any Products received from Seller not in accordance herewith.
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40. NON-DISCRIMINATION.

A.

Seller certifies that it: (1) is in compliance with Sec. 202 of Executive Order 11246, as amended by
Executive Order 11375, and subsequent Executive Orders and the Rules and Regulations set forth by the
Secretary of Labor in effect as of the date of this order; (2) does not and will not provide or maintain at
any of its establishments, nor permit its employees to perform their services at any location under its
control where there are maintained segregated facilities; and (3) agrees that a breach of this Certification
violates the Equal Employment clause of Executive Order 11246. “Segregated Facilities” means
facilities which are in fact segregated on a basis of race, color, creed, religion, or national origin. Seller
agrees to (1) obtain an identical certification from proposed subcontractors prior to the award of
subcontracts exceeding ten thousand dollars (US$10,000) which are not exempt from the provisions of
the Equal Opportunity clause, and (2) maintain such certifications in its files. The penalty for making a
false representation is prescribed under 18 U.S.C. § 1001, and any such false representation shall be a
material breach of this Contract.

41. CONFLICT MINERALS.

A.

Seller recognizes, consistent with the public policy underlying enactment of the Conflict Minerals
provision (Section 1502) of the Dodd-Frank Wall Street Reform and Consumer Protection Act (the
“Act”), the significant legal and non-legal risks associated with sourcing tin, tantalum, tungsten and gold
(the “Conflict Minerals”) from the Democratic Republic of the Congo and adjoining countries (“DRC
Countries”). Accordingly, Seller commits to comply with Section 1502 of the Act and its implementing
regulations. In particular, Seller commits to have in place a supply chain policy and process to undertake
(1) a reasonable inquiry into the country of origin of Conflict Minerals incorporated into products it
provides Buyer, (2) due diligence of its supply chain, as necessary, to determine if Conflict Minerals
sourced from the DRC countries directly or indirectly support unlawful conflict there, and (3) risk
assessment and mitigation actions necessary to implement the country of origin inquiry and due diligence
procedures. Seller further agrees (1) to respond promptly to each inquiry by Buyer with such information
regarding the source and chain of custody of all Conflict Minerals that may be contained in Products
supplied to Buyer by Seller; (2) if Seller previously responded to an inquiry to notify Buyer if there is a
change in status in whether Seller’s Products supplied to Buyer contain Conflict Minerals; and (3) to
cooperate promptly as required by Buyer with Buyer efforts to comply with the Act. Seller shall take all
other measures as are necessary to comply with the Act and its implementing regulations, as they may
be amended over time.

42. MANUFACTURING LOCATION OR PROCESS CHANGE

A.

Seller may not relocate the production of a Product or change the process to produce said Product, wholly
or partly (Including final or tiered components), without Buyer’s prior written consent, which consent
may be withheld at Buyer’s sole discretion. Seller must inform Buyer in writing to obtain consent to a
change in location or process and must specifically inform the Purchasing Manager and Quality Manager
in writing.
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