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ACCEPTANCE: Seller has read and understands its order and agrees that Seller's written acceptance or commencement of any work or service under this order shall constitute
Seller's acceptance of these terms and conditions only. All terms and conditions proposed by Seller which are different from, or in addition to, this order are unacceptable to Buyer, are
expressly rejected by Buyer, and shall not become a part of this order. Any modifications to this order shall only be made in writing.

DELIVERY: Time is of the essence with regard to this order. Delivery shall be made in quantities and at times specified herein or otherwise specified by Buyer. Buyer shall not be
required to make payment for goods delivered to Buyer in advance of schedule or which are in excess of the quantities specified in this order and, at its option, may return such goods
to Seller at Seller's risk and expense. Buyer may change the rate of scheduled shipments or direct temporary suspension of scheduled shipments, neither of which shall entitle Seller
to a modification of the price for goods or services covered by this order. For orders of goods where quantities and/or delivery schedules are not specified, Seller shall deliver goods in
such quantities and at such times as Buyer may direct in subsequent releases.

INSPECTION: Seller agrees that Buyer shall have the right to enter Seller’s facility at reasonable times to inspect the facility, goods, materials and any property of Buyer covered by
this order. Buyer's inspection of the goods, whether during manufacture, prior to delivery or within a reasonable time after delivery, shall not constitute acceptance of any work-in-
process or finished goods. The method of inspection may be by selective random or 100% sampling, at the sole discretion of Buyer.

NON-CONFORMING GOODS: To the extent Buyer rejects goods as non-conforming, the quantities under this order will automatically be reduced unless Buyer otherwise notifies
Seller. Seller will not replace quantities so reduced without a new order or schedule from Buyer. Non-conforming goods will be held by Buyer for disposition in accordance with
Seller's 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 non-conformity shall entitle Buyer, at Buyer’s option, to charge Seller for storage and handling or to dispose of the goods, in either case without liability to
Seller. Payment for non-conforming goods shall not constitute an acceptance thereof, limit or impair Buyer's right to assert any legal or equitable remedy, or relieve Seller's
responsibility for latent defects.

RISK OF LOSS: Seller retains all responsibility for risk of loss or other damage to goods until delivered to and accepted by Buyer.

FORCE MAJEURE: Any delay or failure of either party to perform its obligations hereunder shall be excused if and to the extent that it is caused by an event or occurrence beyond the
reasonable control of the party and without its fault or negligence, such as, by way of example and not by way of limitation, acts of God, acts of any governmental authority (whether
valid or invalid), fires, floods, wind storms, explosions, riots, natural disasters, wars, sabotage, labor problems (including lockouts, strikes and slowdowns), inability to obtain power,
material, labor, equipment or transportation, or court injunction or order, provided that written notice of such delay (including the anticipated duration of the delay) shall be given by the
affected party to the other party within ten (10) days. During the period of such delay or failure to perform by Seller, the Buyer, at its option, may purchase goods from other sources
and reduce its obligations under this order by such quantities, without liability to Seller, or may have Seller provide the goods from other sources in quantities and at times requested by
Buyer and at the price set forth in this order. If requested by the Buyer, the Seller shall, within ten (10) days of such request, provide adequate assurances that the delay shall not
exceed thirty (30) days. If the delay lasts more than thirty (30) days or the Seller does not provide adequate assurance that the delay will cease within thirty (30) days, Buyer may
immediately cancel the order without liability.

WARRANTY: Seller expressly warrants that all goods or services covered by this order shall be of first class quality and shall conform to the specifications, drawings, samples or
descriptions furnished to or by the Buyer, and will be merchantable, of good material and workmanship and free from defects, latent or patent. In addition, Seller acknowledges that
Seller knows of Buyer’s intended use and expressly warrants that all goods covered by this order have been selected, designed, manufactured, or assembled by Seller based upon
Buyer's stated use, and will be fit and sufficient for the particular purposes intended by Buyer. No materials may be substituted in lieu of those specified without Buyer’s prior written
consent. Seller agrees to cooperate in Buyer's defense of any claim or lawsuit wherein it is alleged that injury or damage was caused by a defect of any kind in goods sold by Seller to
Buyer. Buyer agrees to give Seller reasonable notice of such claims or lawsuits and a reasonable opportunity to compromise or settle same, and agrees to permit Seller to intervene in
any such lawsuits as an additional defendant if Seller so elects. If a court, wherein such a lawsuit is brought against Buyer, determines that the damages were caused by a defect in
Buyer's goods, or if after Buyer makes and Seller refuses a tender of defense of such lawsuit, Buyer makes a settlement of same, in either event Seller will indemnify and save Buyer
harmless from any and all costs, expenses, fees (including attorney’s fees), judgments and payments made by Buyer as a result thereof. It is agreed that this warranty shall survive
acceptance and payment.

INSOLVENCY: Buyer may immediately cancel this order without liability to Seller in the event of the happening of any of the following or any other comparable event: (a) insolvency
of the Seller; (b) filing of a voluntary petition in bankruptcy by Seller; (c) filing of an involuntary petition in bankruptcy against Seller; (d) appointment of a receiver or trustee for Seller; or
(e) execution of an assignment for the benefit of creditors by Seller, provided that such petition, appointment, or assignment is not vacated or nullified within fifteen (15) days of such
event.

SECRET MATTERS: Seller agrees to be responsible for the safeguarding of all secret, confidential or restricted matter that may be disclosed to or developed in connection with this
order and will bring to the attention of all persons connected with the performance of this order any government regulations in connection therewith.

COMPLIANCE WITH LAWS: Seller represents that the items called for herein will be produced, manufactured and delivered in accordance with all applicable federal, state or local
laws, including without limitation the Walsh-Healy Act of 1936, as amended, and the Fair Labor Standards Act of 1938, as amended. Seller agrees to furnish on each invoice a
statement (in form approved by the U.S. Department of Labor) certifying that the items covered by such invoice were produced, manufactured and delivered in accordance with the
Fair Labor Standards Act of 1938, as amended, and all lawful regulations and orders issued thereunder. Seller shall not, in performing the work required by this order, discriminate
against any employee or applicant for employment because of race, religion, color, sex, national origin, age or handicap. Seller will comply with all provisions of the Civil Rights Act of
1964, as amended, the Age Discrimination in Employment Act of 1967, as amended, the Rehabilitation Act of 1973, the Vietnam Era Veterans Readjustment Act of 1974, Executive
Orders no. 11246 of September 25, 1965, and No. 11141 of February 12, 1964 and the rules and regulations created thereby and the requirements of the Clean Air Act, Federal Water
Pollution Act, as amended, and Executive Order No. 11738, dated September 10, 1973.

CANCELLATION FOR BREACH: Buyer reserves the right to cancel all or any part of this order, without liability to Seller, if Seller (a) repudiates or breaches any of the terms of this
order, including Seller's warranties, (b) fails to perform services or deliver goods as specified by Buyer, or (c) fails to make progress so as to endanger timely and proper completion of
services or delivery of goods, and in any case does not correct such failure or breach within ten (10) days (or such shorter period of time as is commercially reasonable under the
circumstances) after receipt of written notice from Buyer specifying such failure or breach. In the event of any such cancellation, Buyer without prejudice to any other rights available to
it for breach of contract, shall have the right (a) to refuse delivery of goods or performance of work, (b) to return to Seller goods already received, to recover from Seller all payments
made therefore including freight, storage, handling and other expenses and to be relieved from liability for any future payments to Seller, (c) to recover any advanced payments to
Seller for undelivered or returned goods or work to be performed, and (d) to purchase elsewhere and charge Seller with any resultant losses. No returned goods shall be replaced
without Buyer’s written replacement order. Any cancellation under this order shall not excuse the Seller from performing uncancelled work.

TERMINATION: In addition to any other rights of Buyer to cancel or terminate this order, Buyer may at its option immediately terminate all or any part of this order, at any time and for
any reason, by giving written notice to Seller. Upon such termination, buyer shall pay to Seller, without duplication, (a) the order price for all goods or services which have been
completed in accordance with this order and not previously paid for, and (b) the actual costs of work-in-process and raw materials incurred by Seller in furnishing the goods or services
under this order to the extent such costs are reasonable in amount not and are allocable or apprortionable under generally accepted accounting principals to the terminated portion of
this order, less, however, the reasonable value or costs (whichever is higher) of an goods or materials used or sold by Seller without Buyer’'s written consent, and the costs of any
damaged or destroyed goods or material. Buyer will make no payment for finished goods, work-in-process, or raw materials fabricated or procured by Seller in amounts in excess of
those authorized in delivery releases nor for any undelivered goods which are in Seller's standard stock or which are readily marketable. Payments made under this Paragraph shall
not exceed the aggregate purchase price payable by Buyer for finished goods which would be produced by Seller under delivery or release schedules outstanding at the date of
termination. Except as provided in this Paragraph, 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 loss of anticipated profit, unobserved overhead, interest on claims, product development and engineering costs, facilities and equipment rearrangement costs or
rental, unamortized depreciation costs, or general and administrative burden charges from termination of this order. Within sixty (60) days from the effective date of termination, Seller
shall submit a comprehensive termination claim to Buyer with sufficient supporting data to permit Buyer's payment hereunder, and shall thereafter promptly furnish such supplemental
and supporting information as Buyer shall request. Buyer, or its agents, shall have the right to audit and examine all books, records, facilities, work, material, inventories, and other
items relating to any termination claim of Seller.

TAXES AND PRICE: Any taxes now or hereafter imposed by any governmental authority upon the sale, transportation, or use of the goods, materials, products or services sold to
Buyer shall be paid by Seller. Seller agrees that its prices do not and its invoices shall not include any tax with respect to which exemption is available or indicated for Buyer in this
order or otherwise, or as to which Buyer has furnished Seller with an applicable exemption certificate. Seller agrees and warrants that its price to Buyer will not be higher than the
lowest price to any other purchaser for goods of like grade and quantity.

NON-ASSIGNMENT: Seller may not assign or delegate this order, its obligations hereunder or the proceeds hereof without the prior written consent of Buyer.

REMEDIES: The rights or remedies reserved to Buyer in this order shall be cumulative and in addition to all other or further remedies provided at law or in equity.

SET-OFF: In addition to any right of set-off provided by law, all amounts due Seller shall be considered net of indebtedness of Seller to Buyer; and Buyer may deduct any amounts
due or to become due from Seller to Buyer or its subsidiaries from any sums due or to become due from Bueyr or its subsidiaries to Seller.

NO IMPLIED WAIVER: The failure of either party at any time to require performance by the other party of any provision of this order shall in no way affect the right to require such
performance any time thereafter, nor shall the waiver of either party of a breach of any provision of this order constitute a waiver of any succeeding breach of the same or any other
provision.

GOVERNING LAW, JURISDICTION: This order shall be considered as a contract made and to be performed in the State of Michigan and shall be governed by and construed in
accordance with the laws of Michigan including the Uniform Commercial Code. The 1980 U.N. Convention on Contracts for the International Sale of Goods shall not apply. All
disputes with regard to this order shall be brought in the Superior Court of Michigan, Oakland County, Ml or in the U.S. District Court for the Eastern District of Michigan.
SEVERABILITY: If any term of this order is invalid or unenforceable under any statute, regulation, ordinance, executive order or other rule of law, such term shall be deemed reformed
or deleted, but only to the extent necessary to comply with such statute, regulation, ordinance, order or rule, and the remaining provisions of this order shall remain in full force and
effect.



ENTIRE AGREEMENT: This order, together with the attachments, exhibits, or supplements specifically referenced in this order, constitute the entire agreement between Seller and Buyer with
respect to the matter contained herein and supersede all prior oral written representations and agreements. This order may only be modified by a written purchase order amendment/alteration
issued by Buyer.



