<> FEINTOOL

As used herein, “Purchaser” means FEINTOOL U.S. OPERATIONS, INC., its subsidiaries, suc-
cessors, and assigns. “Purchaser’s Customers” means direct customers of purchaser, custom-
ers of such direct customers, and any subsequent purchaser or user of the materials. “Seller”
means the party to whom this purchase order is addressed. “Materials” means the articles or
services to be provided or furnished by Seller, its agents, employees or subcontractors pursuant
to this purchase order.

1.

ACCEPTANCE: Unless otherwise provided herein, the written acknowledgment of
this purchase order or the delivery or furnishing of any Materials in conformity and in
accordance with this purchase order shall constitute acceptance by Seller of this pur-
chase order, subject to all its terms and conditions. Any acknowledgment or other
proposal by Seller containing terms and conditions different from or in addition to the
terms and conditions of this purchase order will be considered nonconforming terms
and are unacceptable and expressly rejected by Purchaser and will not constitute an
acceptance of this purchase order. The purchase order does not constitute an ac-
ceptance of any offer or proposal made by Seller. If this purchase order shall be
deemed an acceptance of a prior offer by Seller, such acceptance is expressly condi-
tioned upon Seller’s assent to any additional or different terms contained herein. In
such case, performance by Seller shall be deemed to confirm Seller’s acceptance of
any additional or different terms contained herein. This purchase order may only be
changed, modified, or amended as specified in Section 21.

TERM: If an expiration date is stated in the purchase order the term of the purchase
order will continue until that date. Subject to Purchaser’s termination rights, if the Ma-
terial is utilized by Purchaser for the production of automotive parts or systems, the
purchase order is binding on the parties for the length of the applicable Purchaser’s
Customers vehicle program production life (including model refreshes as determined
by the applicable Purchaser’s Customer). Purchaser and Seller acknowledge the risk
of the vehicle program production life being cancelled or extended by the Purchaser’s
Customer. Unless specifically waived in writing by an authorized representative of
Purchaser, Seller’s obligations with respect to service and replacement parts, if any,
will survive the termination, cancellation or expiration of the purchase order.

DELIVERY: The delivery date shall be the date designated by Purchaser. As time is
of the essence, Seller shall deliver all orders of Material 100% on the designated de-
livery date. Should Seller at any time fail to deliver the Material per the designated
delivery date, Seller shall be solely responsible for all costs of expedited delivery and
any other reasonable and verifiable cost that may be made necessary to make such
delivery as designated by Purchaser.

QUALITY: All Materials shall be of good and merchantable quality and workmanship,
and suitable for Purchaser and Purchaser’s Customers’ requirements. Where Seller
has supplied similar materials or services to Purchaser on prior occasions, the Mate-
rials provided hereunder shall be of a quality at least equal to those previously sup-
plied to and accepted by Purchaser.
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5. PRICE: Purchaser shall be obligated to pay only the price and other charges stated
in this purchaser order. If no price is specified in this purchaser order, the Materials
shall be billed at the price last quoted to Purchaser, or at the prevailing market price,
whichever is lower. Seller warrants that prices charged for materials delivered pursu-
ant to this purchaser order will conform to all government price regulations in effect at
time of such delivery. Unless otherwise stated, the purchase price is: (a) fixed for the
term of the purchase order and not subject to increase for any reason, including in-
creased raw material costs, increased labor or other manufacturing costs; (b) is inclu-
sive of all federal, state, provincial, and local taxes and any duties applicable to the
Materials; and, (c) is inclusive of all storage, handling, packaging and all other ex-
penses and charges of Seller. Seller shall be, at all times, competitive in price, qual-
ity, performance and fulfilment of obligations owed to Purchaser or Purchaser’s Cus-
tomers. If Purchaser determines Seller is not competitive, Purchaser shall be entitled
to re-source any or all orders for the Material to a more competitive source.

6. PAYMENT: Unless otherwise provided in writing signed by Purchaser, Purchaser will
pay proper invoices on the payment terms as stated in the purchase order.

7. INSPECTION/REJECTION: All Materials shall be subject to inspection by Purchaser
and/or Purchaser’s Customers at the place of delivery or destination of such Materi-
als, and payment for Materials shall not necessarily constitute acceptance of such
Materials as conforming. If any Materials are found at any time to be defective in ma-
terial or workmanship, or otherwise not in conformity with this purchase order, Pur-
chaser, in addition to any other rights it may have under any warranties or otherwise,
shall have the right to reject and return such Materials at Seller's expense, for credit.
Such rejected Materials are not to be replaced without written authorization from Pur-
chaser. With Seller’s permission, Purchaser may elect to use nonconforming materi-
als in their “as received” condition and receive a credit on the purchase price of Mate-
rials commensurate with the degree of usability of such Materials, as determined by
Purchaser, or Purchaser may remedy or have remedied any nonconforming Materials
and Seller hereby agrees to indemnify Purchaser for the expense thereof.

8. CONFIDENTIAL INFORMATION: any specifications, drawings, technical information
or data furnished to Seller in connection with this purchase order shall remain Pur-
chaser’s property, shall be kept confidential, and shall be immediately returned to
Purchaser at Purchaser’s request. Such documents or information shall be used only
in the filling of orders hereunder and may not be used for any other purpose unless
agreed upon in writing by Seller and Purchaser.

9. WARRANTIES: (a) In addition to all warranties, expressed or implied, established by
statutes or common law, or set forth in this purchase order, Seller hereby expressly
warrants that all Materials will conform to all specifications, drawings, samples and
any other description, furnished or adopted by Purchaser, will be of best quality, and
be fit and sufficient for the particular purpose intended by Purchaser and Purchaser’s
Customers. All Materials shall be merchantable, of good material and workmanship,
and free from all patent and latent defects. Additionally, Seller warrants that all
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10.

11.

12.

Materials will be packaged and marked correctly, free from design defects, if de-
signed by Seller, will comply with all applicable laws, will not infringe any patents,
copyrights or other propriety rights of Seller or others and will be free from all liens
and encumbrances. Purchaser’s failure to give notice to Seller of any breach of any
warranty shall not discharge Seller’s liability for any such breach. The warranties of
Seller provided herein, together with its service warranties and guarantees, if any,
shall run to Purchaser and Purchaser’s Customers. This warranty shall survive the
acceptance of any payments for Materials. (b) All warranties of Seller extend to fu-
ture performance of the Materials and are not modified, waived or discharged by de-
livery, inspection, tests, acceptance and payment. The warranty period is the longest
of four (4) years from the date Purchaser accepts the Materials, the warranty period
provided by applicable law, or the warranty period offered by Purchaser or Pur-
chaser’s Customers to end-users for the products into which the Materials are incor-
porated. The Seller is liable for all direct, incidental and consequential damages,
losses, costs, and expenses incurred by Purchaser resulting from Seller’s failure to
delivery conforming and non-defective Materials. These damages include, but are not
limited to, any amounts charged by Purchaser’'s Customers to Purchaser; all costs of
containment, sorting, repair, replacement, cure, cover, or any other costs incurred by
Purchaser; all costs of any recall campaign, corrective service action, or other volun-
tary or involuntary action in which Purchaser or any Purchaser’'s Customers partici-
pates related to the Materials.

PURCHASER’S CUSTOMERS REQUIREMENTS: Seller agrees to comply with the
applicable terms of any agreements between Purchaser and Purchaser’s Customers.
Seller will meet all applicable terms, conditions and requirements of Purchaser’s Cus-
tomers. In the event of a conflict between Purchaser’s purchase order and the re-
quirements of Purchaser’s Customer, Purchaser will determine, in its sole and abso-
lute discretion, which terms will supersede the other and apply to Seller.

WORK, LABOR AND SERVICES: Purchaser shall be entitled at any time to require
deviations, from additions or changes to, or omissions in work or services done pur-
suant to this purchaser order; provided however, if such change shall make the work
or services more or less expensive than if performed in accordance with original
specifications, a fair and reasonable addition writing by Purchaser. Seller’s ac-
ceptance of final payment of the purchase price constitutes its waiver of all claims for
extra work, services or materials furnished in connection herewith.

INDEMNITY: a) Seller agrees to assume full liability for, and to indemnify, defend and
hold Purchaser harmless from and against, any and all losses, liabilities, damages,
costs and expenses, including reasonable attorneys’ fees, for any and all injuries or
damage to persons, (included death) or to property resulting from or arising in con-
nection with any Materials furnished in connection with this purchase order, regard-
less of whether such Materials are in their original form or incorporated in other arti-
cles, and regardless of whether such materials conform to specifications provided to
Seller in connection with this purchase order. b) Seller shall indemnify, defend and
hold Purchaser harmless from and against any and all losses, liabilities, damages,
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13.

14.

costs and expenses, including reasonable attorneys’ fees, which may accrue to or be
sustained by Purchaser on account of any claim, suit or action made or threatened to
be brought against Purchaser or Purchaser’s Customers for actual or alleged in-
fringement of any patent, trademark, copyright or other proprietary right by reason of
the manufacture of materials in connection with this purchase order, the sale or re-
sale of such materials, or the use of such Materials or any part thereof for a purpose
known to Seller. Seller, at its sole expense, will defend Purchaser from any such
claim, suit or action at Purchaser’s request. c) Seller shall indemnify, defend and hold
Purchaser harmless from and against any and all losses, liabilities, damages, costs
and expenses, including reasonable attorney’s fees and incidental and consequential
damages, resulting from or arising in connection with Seller’s failure to fully perform
its obligations hereunder in accordance with the time set forth herein, or if no time is
so stated, within a reasonable time, including but not limited to Seller’s delivery of
nonconforming materials or nonperformance.

TERMINATION BY PURCHASER: In addition to any other termination right which
Purchaser has, Purchaser may terminate the purchase order: a) By written notice to
Seller, at any time before it is accepted by Seller or thereafter if Seller becomes insol-
vent, bankrupt or seeks reorganization or liquidation under the bankruptcy laws or en-
ters or offers to enter into a transaction that includes the sale of a substantial portion
of its assets. b) If Purchaser is unable to perform due to labor disputes, strikes, war,
riots, insurrection, civil commotion, fire, flood, earthquake, storm or any act of God or
the occurrence of any other situation which is beyond the reasonable control of Pur-
chaser. c) If Seller fails to fully perform its obligations hereunder in accordance with
the time set forth herein, or if no time is so stated, within a reasonable time, Pur-
chaser reserves the right to terminate this purchase order and to purchase replace-
ment materials or services elsewhere. Seller shall be liable to purchaser for Pur-
chaser’s costs of such replacement materials or services in excess of purchase price
of the materials which were to be provided hereunder, and for any and all conse-
quential or incidental damages incurred by Purchaser arising out of or resulting from
Seller’s delay or nonperformance. d) For its convenience, with thirty (30) days ad-
vance notice, except no advanced notice is required if Purchaser’'s Customers termi-
nates its order with Purchaser for any reason. e) Purchaser may terminate this pur-
chase order if Seller repudiates, breaches or threatens to breach any of the terms of
the purchase order. f) If Purchaser exits and/or closes a plant which is the recipient of
the Material. In no event shall cancellation of this purchase order modify any of the
obligations of Seller regarding Materials heretofore provided to Purchase.

TERMINATION BY SELLER: The Seller may terminate the purchase order only for
non-payment of the purchase price for Materials which are sixty (60) or more days
past due and material in amount, and then only if (i) Seller first provides Purchaser
written notice specifying the amounts past due and Seller’s intent to terminate if the
past due amount is not paid; and(ii) Purchaser, within sixty (60) days of such notice
fails to pay the past due amounts or notify Seller that past due amount is disputed by
Purchaser. Seller will provide Purchaser’s requirements for the Materials until such
time the Purchase Order expires, is terminated or otherwise cancelled in accordance
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15.

16.

17.

18.

19.

with Feintool’'s Terms and Conditions. Seller may not terminate, cancel or suspend
its performance for any reason except as permitted under this Section.

PURCHASER'’S OBLIGATIONS ON TERMINATION: Upon termination, unless other-
wise agreed to in writing, Purchaser shall pay the following amounts , without duplica-
tion: (a) the agreed upon purchase price for all Materials completed and delivered to
Purchaser in conformance with the purchase order and not previously paid, and (b)
the actual and reasonable costs of work-in-process and raw materials incurred by
Seller less the sum of reasonable value or costs (whichever is higher) of such Materi-
als used or sold by Seller with Purchaser’s written consent and the cost of any dam-
aged or destroyed Materials. Purchaser shall not be liable for any Materials, work-in-
process or raw materials in amounts in excess of those authorized by Purchaser. In
no event shall Purchaser’s maximum liability under this Section exceed the total of all
payments under the purchase order minus those actually made by Purchaser to
Seller. In no event is Purchaser liable for amounts owed to Seller’s subcontractors or
for loss of anticipated profits, unabsorbed overhead, interest, or other general and
administrative charges. Seller shall submit its claim for payments under this Section,
with all supporting documentation, within sixty (60) days of the termination date. Pur-
chaser has the right to audit the relevant books and records and other items relating
to Seller’s claim.

TRANSITION FOLLOWING TERMINATION: Following termination of the purchase
order, Seller will continue to deliver Materials as ordered by Purchaser, at the prices
and other terms stated in the purchaser order, without premium or other condition,
during the entire time reasonably needed by Purchaser to complete the transition to
an alternate supplier such as to avoid an interruption in Purchaser’s ability to obtain
the needed Materials.

REMEDIES: The rights and remedies reserved to Purchaser will be cumulative with
and in addition to all other legal or equitable remedies. In any action brought by Pur-
chaser to enforce Seller’s obligations in connection with the production or delivery of
Materials or transition support, or for possession of property, the parties agree Pur-
chaser does not have an adequate remedy at law and Purchaser is entitled to an im-
mediate order for specific performance of Seller’s obligations. Seller shall reimburse
Purchaser for all actual attorney’s fees (including the cost of in-house counsel) in any
action arising out of this purchase order, unless Seller is the prevailing party.

ASSIGNABILITY: The purchase order, in its entirety and each and every provision
hereof, shall inure to the benefit of the customers, successors and assigns of Pur-
chaser. This purchase order and any payment due hereunder shall not be assigned
by Seller in whole or in part without Purchaser’s prior written consent.

INSURANCE BY SELLER: If Seller's performance under this purchase order involves
operations by Seller on the premises of Purchaser or any of Purchaser’'s Customers,
Seller shall take all necessary precautions to prevent the occurrence of any injury to
persons or property during and in connection with such performance. Except to the
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20.

21.

22.

23.

24.

25.

extent that any such injury is due solely and directly to the negligence of Purchaser or
Purchaser’s Customers, Seller shall indemnify, defend and hold Purchaser harmless
from and against any and all losses, liabilities, damages, costs and expenses, includ-
ing reasonable attorneys ‘fees, which result from or arise in connection with any act
or omission of Seller, it agents, employees or subcontractors. Seller shall maintain
such Public Liability, Property Damage and Employer’s Liability and compensation
Insurance as will protect Purchaser from said risks and from any claims under any
applicable Workmen’s Compensation and Occupational Disease Acts. All persons
furnished by Seller in connection with its obligations under this purchase order shall,
for all purposes, be considered Seller's employees or agents.

APPLICABLE LAW: This agreement shall be interpreted and governed in accordance
with the laws of the state to which the Materials are delivered. The provisions of the
United Nations Convention on Contracts for the International Sale of Goods, and any
conflict-of-laws provisions that would require the application of another choice of law,
are excluded. The parties irrevocably and unconditionally agree and consent to the
exclusive jurisdiction of the appropriate State or Federal courts located in the state to
which the Materials are delivered, provided Purchaser may bring an action against
Seller in any court having jurisdiction over Seller, for any action, suit or proceeding
arising out of or related to this purchase order.

WAIVERS: Any delay or failure by Purchaser to enforce or require strict adherence
by Seller of any right granted to Purchaser hereunder shall not constitute a waiver of
that or any other right of Purchaser hereunder. Purchaser may at any time avail itself
of any and all remedies it may have for any breach of any term or condition hereof.

ENTIRE AGREEMENT: This purchase order contains the final, complete and exclu-
sive expression of the agreement between Purchaser and Seller with respect to the
subject matter hereof, and supersedes any prior or contemporary agreements or rep-
resentation, oral or written, related to the subject matter hereof. Unless otherwise
provided herein, this purchase order may be changed, modified, or amended only by
an instrument in writing signed by both Purchaser and Seller.

SEVERABILITY: In the event that any provision of the purchase order is held illegal
or invalid for any reason, such illegality or invalidity shall not affect the remaining
parts of the purchase order and the purchase order shall be construed and enforced
as if that illegal or invalid provision had never been inserted herein.

EEOC COMPLIANCE: All terms of the Equal Opportunity Clause contained in Sec-
tion 202 of Executive order 11246 of September 24, 1965, are incorporated herein by
reference to the extent such order applies to the purchase of the goods or services
from Vendor.

SUPPLIER CODE OF CONDUCT: Feintool expects its business partners to execute
their business transactions in an ethically sound manner and to act with integrity and

6/7



<> FEINTOOL

26.

27.

28.

to comply with the Feintool Supplier Code of Conduct for Ethical Business Practices
which can be found at www.feintool.com/tc/.

PROCESS CHANGES: The Seller shall make no process changes without Feintool's
consent and written approval.

IATF / 1ISO CERTIFICATION: When the Seller is required to be IATF and/or ISO cer-
tified, the Seller shall notify the Purchaser if the Seller’s certification is expired, can-
celled, or withdrawn by the registrar.

LEGAL AND STATUTORY COMPLIANCE: The Seller ensures that products and ser-
vices provided to the Purchaser meet all relevant statutory and regulatory require-
ments in the country of manufacture, shipment, distribution, receiving, and any coun-
try identified to the Seller by the Purchaser as the final destination. If the Purchaser
has identified any specific requirements for special control of any particular products
subject to statutory and regulatory requirements, the Seller will ensure that these
controls are implemented and upheld as outlined, including at supplier manufacturing
locations and sub-supplier locations.

The following sections are applicable to Sellers of Production Raw Material:

29.

30.

31.

32.

PURCHASER’S QUALITY ASSURANCE APPLIES AND REQUIRES:

a. Material certifications are required for each shipment delivery or such certifications
must be made immediately available upon Purchaser’s request.

b. Seller must refer to specific part purchase orders for any additional requirements.

GENERAL TERMS AND CONDITIONS:

a. Seller must provide an acknowledgment of the purchase order.

b. Purchaser’s Part Number must appear on all packing slips, invoices and certifica-
tions.

c. Over shipments or under shipments of more than 10% must have the prior written
approval of Purchaser’s duly authorized purchasing representative.

PACKAGING REQUIREMENTS:

a. Seller must provide the Coil OD/ID’s as stated in the body of this purchase order.
b. Seller must provide one (1) inch spacers between coils.

c. Seller’s deliveries must not exceed 7000# maximum skid weight.

d. Purchaser’s receiving hours are limited to 7a.m.-2p.m. Monday-Friday; Any ship-
ments outside Purchaser’s receiving hours must be scheduled by appointment only
and confirmed in writing signed by the appropriate representative of Purchaser.

Any failures to comply with the above requirements from Sections 29-31 will affect
the Seller’s Quality Supplier Rating with the Purchaser.

Revision: January 6, 2026
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