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1.General. Unless otherwise prohibited by applicable law, these Terms and Conditions
of Purchase (the “Terms”) are incorporated into and form a part of the purchase order
and/or agreement issued by Engineered Components & Systems LLC (DBA
CentroMotion), and/or its subsidiaries or affiliates as specified in the purchase order
and/or agreement, or revision thereto (the “Purchase Order”). The terms “Buyer” and
“Seller” refer to the entities designated as such on the Purchase Order. The term
“Supplies” refers to the products, supplies, equipment and/or services to be provided
to Buyer by Seller as specified on the Purchase Order.

2. Terms of the Purchase Order: Offer/Acceptance. The Purchase Order is an offer
by Buyer to purchase the Supplies from Seller on the terms of the Purchase Order.
Buyer shall have the right to rescind the Purchase Order at any time prior to Seller’s
acceptance. Seller shall be deemed to have accepted the Purchase Order and a binding
contract shall be deemed to have formed upon the earliest of: (a) Seller commencing
work or performance with respect to any part of the Purchase Order; (b) Seller
delivering written acceptance of the Purchase Order to Buyer; (c) any conduct by
Seller that fairly recognizes the existence of a contract for the purchase and sale of the
Supplies; or (d) three (3) days following Buyer’s delivery of the Purchase Order to
Seller. The Purchase Order is limited to and conditional upon Seller’s acceptance
of the terms of the Purchase Order. In the event Seller accepts Buyer’s Purchase
Order other than by written acceptance pursuant to subsection (b) above, Buyer may
cancel the Purchase Order in its sole and absolute discretion, without payment of any
kind to Seller, if Seller refuses to provide written acceptance of the Purchase Order
within two (2) business days following Buyer’s written or oral request for such
confirmation. The following documents are incorporated into and shall be part of the
Purchase Order: (i) prints and specifications for the Supplies; (ii) Buyer’s policies that
have been communicated to Seller, as revised by Buyer from time to time; and (iii) any
written agreement between Buyer and Seller which provides therein that it shall be part
of the Purchase Order.

3.Quantity. From time to time, Buyer may provide Seller with volume and/or quantity
forecasts or projections for Buyer’s Supplies needs. Seller acknowledges that the
forecasts or projections are for planning purposes only and are not binding on Buyer.
Seller acknowledges and agrees that Buyer makes no representation, warranty or
guaranty of any kind or nature whatsoever as to the accuracy of the projections or
forecasts.

4.Delivery: Purchase Orders. Seller shall manufacture and ship Buyer’s requirements
for the Supplies in such quantities, prices, and at such time as identified by Buyer as
firm orders in the Purchase Order, or if a blanket Purchase Order, in scheduling
agreements, manifests or other similar releases that are transmitted to Seller from time
to time during the term of the Purchase Order, and after consideration by Buyer of
agreed upon lead times. Time and quantities are of the essence under the Purchase
Order. Seller agrees to 98% on-time delivery of the quantities and at the times
specified by Buyer as set forth in the Purchase Orders. Buyer is not obligated to accept
early deliveries, late deliveries, partial deliveries, excess deliveries, or any other
delivery that is not a 98% on-time delivery (“Non-conforming Deliveries™). If Seller
fails to achieve a fill rate of at least 98% per Purchase Order by the due date specified
on the Purchase Order, Buyer may chargeback an amount equal to 5% of the Purchase
Order cost with a minimum of $100, as liquidated damages and not as a penalty. The
payment of liquidated damages shall not relieve Supplier from its obligations under
these Terms (including the obligation to deliver the Supplies). Buyer may direct
temporary suspension of scheduled shipments from time to time in its sole and
absolute discretion, in which case Buyer shall reimburse Seller for commercially
reasonable out-of-pocket storage expenses during the suspension period. Unless
otherwise agreed upon by Buyer or stated in the Purchase Order, all pricing and
shipments are to be made EX-WORKS (EXW), as defined in Incoterms 2020
published by the International Chamber of Commerce. Seller warrants full title to
Buyer for the Supplies delivered by Seller, free and clear of any and all liens,
restrictions, reservations, security interests or other encumbrances. Seller shall, among
any other instructions that may be contained in any supply manuals provided by Buyer
to Seller, properly pack, mark, and ship the Supplies according to the requirements of
Buyer, the involved carriers and the country of destination. Before the Supplies are
shipped, Seller shall give Buyer sufficient warning in writing of any hazardous or
restricted material that is a substance or material or is otherwise part of the Supplies.
Seller shall comply with all applicable national, state, provincial, and local laws and
regulations pertaining to product content and warning labels, including, but not limited
to the U.S. Toxic Substances Control Act and European Union Directive 2000/53/EC
any successor law, or any other similar applicable law or regulation (domestic or
international).

5.Price: Payment Terms. The purchase price for the Supplies is set forth in the
Purchase Order. Buyer will pay approved invoices within 90 days after receipt. All
invoices will be paid in the currency set forth in the Purchase Order. Seller
acknowledges and agrees that Seller’s financial condition, insolvency and/or failure to
timely pay its suppliers or other creditors may create a disruption in the supply chain.
In the event Buyer elects in its sole and absolute discretion to pay any of Seller’s
obligations in order to avoid or cure a disruption in the flow of the Supplies to Buyer,
Buyer shall have the right to withhold from and set off against any funds due to Seller
from Buyer the aggregate amount paid in respect of Seller’s obligations and, if such
right of setoff is insufficient for Buyer to immediately recover all such amounts, Seller
shall pay to Buyer the remaining balance within ten (10) days of Buyer’s payment.
6.Quality. Seller shall conform to all of Buyer’s quality control guidelines, standards,
and inspection systems. Seller is responsible for the performance and quality of all of
its suppliers from which Seller obtains supplies or services it uses to produce Supplies.
7.Warranty. Seller warrants to Buyer, Buyer’s customer and their respective
customers, successors and assigns that the Supplies shall: (i) be new and conform in all
respects to the Purchase Order and to all specifications, drawings, samples and other
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descriptions furnished by Buyer or otherwise obtained by Seller; (ii) be free from all
defects in design, workmanship and/or materials; (iii) be selected, designed,
manufactured, assembled and packaged by Seller based upon Buyer’s stated use and be
fit and sufficient for the purposes intended by Buyer; and (iv) conform to all applicable
laws in countries where the Supplies (or Buyer’s products into which the Supplies are
incorporated) are to be sold. For all Supplies which consist of services, Seller further
warrants that its work shall be performed in a professional and workmanlike manner,
consistent with all standards and specifications agreed to with Buyer and otherwise
consistent with the highest industry standards. All warranties of Seller extend to future
performance of the Supplies and are not modified, waived, or discharged by delivery,
inspection, tests, acceptance and/or payment. The warranty period shall run to the
latest of the following: (i) thirty-six (36) months from the date Buyer accepts the
Supplies; (ii) the warranty period provided by applicable law; (iii) the warranty period
offered by Buyer to Buyer’s customer; or (iv) the warranty period Buyer’s customer
offers to end-users of the products or for the products into which the Supplies are
incorporated. If any Supplies fail to meet the foregoing warranties, Seller shall, in
Buyer’s sole and absolute discretion, without prejudice to any other right or remedy of
Buyer: (i) accept the return of such Supplies within the time frame as requested by
Buyer, at Seller’s sole expense, and refund to Buyer the full invoice price plus all
transportation and other charges associated with the non-conforming Supplies; (ii)
replace or reperform the non-conforming Supplies with conforming Supplies, with all
associated costs and expenses, other than the original invoice and shipping prices,
being borne by Seller; or (iii) at Seller’s sole expense, repair the Supplies at any time
prior to shipment from Buyer’s plant.

8.Remedies: Indemnification Obligation. The rights and remedies reserved to Buyer
in each Purchase Order shall be cumulative with and in addition to all other or legal or
equitable remedies available to Buyer. Seller is liable for all damages incurred by
Buyer as a result of Seller’s: (i) breach of any representation or warranty set forth in
the Purchase Order; (ii) failure to timely deliver conforming or otherwise non-
defective Supplies; and/or (iii) failure to comply with the Purchase Order, even if
Seller has cured the breach. Seller shall defend, indemnify and hold harmless Buyer,
Buyer’s customer and the end-users of the products sold by Buyer or the end users of
the products which incorporate the Supplies and all of their respective agents,
customers, invitees, subsidiaries, affiliates, successors and assigns, against all
damages, losses, claims, liabilities and expenses (including reasonable attorneys’ and
other professional fees, settlements and judgments) arising out of or resulting from: (i)
breach of any representation or warranty set forth in the Purchase Order; (ii) failure to
timely deliver conforming or otherwise non-defective Supplies; (iii) failure to comply
with the Purchase Order, even if Seller has cured the breach; (iv) any defective
Supplies; (v) any noncompliance with export control regulations by Seller; or (vi) any
negligent or wrongful act or omission of Seller or Seller’s agents, employees or
subcontractors.

9.Changes. Buyer reserves the right at any time, by written notice to Seller, to make
changes, or to require Seller to make changes, to drawings, specifications,
subsuppliers, samples or descriptions of the Supplies (“Buyer’s Specs”). Seller shall
not make any changes to the Buyer’s Specs without the prior written consent of Buyer.
10. Customs Regulations. Seller shall comply with all applicable import and export
laws and regulations, including any recommendations or requirements of the United
States Customs and Border Protection and/or similar domestic or international
organizations.

11. Force Majeure. Any delay or failure of either party to perform its obligations shall
be excused if and to the extent that the party is unable to perform due to events or
occurrences 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 court injunction or order (collectively “Force Majeure”). Force
Majeure does not include occurrences where the non-performing part is at fault for
causing a delay, or where the delay could have been circumvented by the non-
performing part through the use of alternate sources, workaround places or other
reasonable means. Seller, at its expense, shall use its best efforts to mitigate any
adverse effects or costs to Buyer due to any actual or potential Force Majeure. Buyer
may retain a third party to provide the Supplies if a Force Majeure lasts longer than
two days. Upon occurrence of a Force Majeure, the affected party must promptly
notify the other party in writing describing the occurrence of the Force Majeure.
Whenever a Force Majeure causes Seller to allocate limited resources between or
among its customers, Buyer will be treated at least as favorably as Seller’s other
customers expending comparable amounts on an annual basis.

12. Termination. Buyer may terminate immediately the Purchase Order for cause,
which shall be effective upon delivery of written notice or upon such other date
specified by Buyer in writing. Buyer also may, at its option and in its sole discretion,
immediately terminate all or any part of the Purchase Order at any time and for any
reason upon seven (7) days written notice to Seller. For purposes hereof, “cause*
means if Seller has not performed or complied with any of these Terms, in whole or in
part, or if the Seller becomes insolvent, files a petition for bankruptcy or commences
or has commenced against it proceedings relating to bankruptcy, receivership,
reorganization or assignment for the benefit of creditors. If Buyer terminates a
Purchase Order for any reason, Seller's sole and exclusive remedy is payment for the
Supplies received and accepted by Buyer prior to the termination.

13. Insurance. Seller shall maintain and require its subcontractors to maintain the
following insurance coverage (or any other corresponding international policies): (i)
comprehensive general liability insurance; (ii) comprehensive automobile liability
insurance; (iii) business interruption insurance; (iv) workers compensation and
employer’s liability insurance covering all employees engaged in the performance of
this Purchase Order for claims arising under any applicable workers’ compensation,

Centromotion Terms and Conditions of Purchase - Version 1.1 - Effective January 1, 2021 1/2



occupation disease or health and safety laws and or regulations; and (v) such other
insurance coverage as may be requested from time to time by Buyer in its sole
discretion. In each case, Seller’s insurance coverage will name Buyer and its affiliates
(as applicable) as loss payee(s) and/or “additional insured(s)” and the coverage will be
in such amounts sufficient to cover obligations set forth herein or in such amounts
required by Buyer. Seller shall furnish to Buyer a certificate (or any other similar proof
of insurance) showing full compliance with the requirements set forth in this Section
within ten (10) days of Buyer’s written request.

14. Audit: Plant Inspections. Upon reasonable notice to Seller, either Buyer, Buyer’s
customers or their respective third-party designees may audit Seller’s production
facility, the Supplies and any other Seller property (including all pertinent documents,
data and other information) related to the Purchase Order for the purpose of verifying
Seller’s costs and its compliance with or its ability to perform its obligations under the
Purchase Order. Seller shall provide, without additional charge, all reasonable facilities
and assistance.

15. Intellectual Property. Seller warrants that the Supplies and the sale and/or use
thereof (before or after incorporation into products during manufacture) are original to
Seller and do not and shall not infringe any third-party’s Intellectual Property Rights.
Seller agrees: (i) to defend, hold harmless and indemnify Buyer and its owners,
shareholders, affiliates, officers, directors, members, managers, partners, employees,
attorneys and agents and any of their respective successors and assigns against any
suit, claim or action for actual or alleged direct or contributory infringement of or
inducement to infringe or violate any third party’s Intellectual Property or Intellectual
Property Rights and against any resulting damages or expenses (including attorney’s
and other professional fees and expenses, settlements and judgments) arising out of or
relating to the manufacture, sale or use of the Supplies.

16. Confidential Information. Any information or knowledge which Buyer may have
disclosed or may hereafter disclose to Seller (including the existence of this business
relationship with Buyer) in connection with the Purchase Order and any and all
Supplies, or services to be rendered and/or work to be performed pursuant to the
Purchase Order is and shall be deemed confidential and proprietary information of
Buyer. Seller shall not, without authorization in writing from Buyer, use (except as
necessary to the performance of the Purchase Order), communicate or disclose such
confidential and proprietary information of Buyer or use such information for any
purpose other than to perform its obligations under the Purchase Order.

17. Social Responsibility and Protection of the Environment. Seller shall comply
with all laws and regulations regarding environmental protection.

18. Compliance with Laws: Ethics. Seller warrants that Seller, and all Supplies
furnished by Seller under the Purchase Order shall comply with all applicable local,
state, Federal and all other applicable laws, ordinances and regulations, including those
concerned with labor, environment and safety, as those laws, ordinances and
regulations are amended from time to time, including compliance with the United
States Foreign Corrupt Practices Act (FCPA), the UK Bribery Act and similar
international regulations (where applicable). In accordance with applicable “Conflict
Minerals” laws, Buyer must determine whether its products contain tin, tantalum,
tungsten or gold (“3TG”) originating in the Democratic Republic of the Congo and
adjoining countries (“Conflict Minerals”). To the extent Supplier supplies direct
materials containing 3TG under this Purchase Order, Supplier commits to have a
supply chain process to ensure and document a reasonable inquiry into the country of
origin of the 3TG minerals incorporated into products it supplies to Buyer. If
requested, Supplier will promptly provide information or representations that Buyer
reasonably believes are required to meet its conflict minerals compliance obligations.
19.Trade Compliance. Seller shall comply with all applicable import and export
control, trade, and financial sanctions laws, rules, and regulations, including but not
limited to the U.S. Export Administration Regulations, U.S. trade and financial
sanctions laws and regulations, and other foreign trade control laws and similar laws of
the territory where Seller operates (together “Trade Restrictions”), relating to the
performance of its obligations hereunder. Seller specifically represents and warrants
that it shall not use, resell, export, reexport, distribute, transfer, dispose of or otherwise
deal with the Products, or any spare parts, warranty items or technical data related to
the Products, directly or indirectly, except in full compliance with such Trade
Restrictions, including but not limited to licensing requirements. Failure by Seller to
comply with applicable Trade Restrictions shall constitute a material breach of this
Agreement. Seller shall be solely responsible for applying for and obtaining
appropriate governmental authorizations for the export and import of any equipment,
software, technology or services to or for the benefit of Buyer Upon reasonable
request, Buyer shall provide Seller with assistance in determining the application of
applicable Trade Restrictions, and in applying for necessary authorizations and
completing required formalities. Notwithstanding the foregoing, Buyer assumes no
responsibility for Seller’s failure to obtain necessary authorizations or comply with
required formalities. Seller warrants, undertakes, and represents to Buyer that neither
Seller, its directors, executive officers, senior management, key employees, agents,
shareholders nor persons having a controlling interest in Seller are (i) persons targeted
by national, regional or multilateral trade or financial sanctions under applicable laws
and regulations, including but not limited to persons designated on the United States
Department of the Treasury, Office of Foreign Assets Control’s (“OFAC”) List of
Specially Designated Nationals and Other Blocked Persons (including terrorists and
WMD proliferators), United States State Department Non-proliferation Sanctions
Lists, United States Department of Commerce Denied Parties List, Entity List or
Unverified List, United Nations Financial Sanctions Lists, or the European Union or
United Kingdom HM Treasury Consolidated Lists of Financial Sanctions Targets, in
force from time to time, or (ii) directly or indirectly owned or controlled by or acting
on behalf of such persons (together “Restricted Persons”). Seller shall notify Buyer
in writing immediately upon the occurrence of any event that might render the
foregoing representations and warranties of this Clause incorrect. Seller shall not
import, source, or purchase the Products, or any related goods, in whole or in part,
directly or indirectly, from (1) countries or territories subject to comprehensive U.S.
sanctions, currently: Crimea, Cuba, Iran, North Korea, and Syria, but subject to change
at any time or (2) Restricted Persons. Notwithstanding anything to the contrary herein,

nothing in the Agreement is intended, and nothing herein should be interpreted or
construed, to induce or require either Party to act in any manner which is inconsistent
with, penalized or prohibited under any applicable laws, rules, regulations or decrees.
20. Buyer’s Limited Liability to Seller. IN NO EVENT SHALLBUYER BE
LIABLE TO SELLER FOR ANY CONSEQUENTIAL, INDIRECT, INCIDENTAL,
SPECIAL, EXEMPLARY, PUNITIVE OR ENHANCED DAMAGES, LOST
PROFITS OR REVENUES, OR DIMINUTION IN VALUE, ARISING OUT OF,
RELATING TO, OR IN CONNECTION WITH ANY BREACH OF THESE TERMS,
REGARDLESS OF (A) WHETHER SUCH DAMAGES WERE FORESEEABLE,
(B) WHETHER OR NOT SELLER WAS ADVISED OF THE POSSIBILITY OF
SUCH DAMAGES AND (C) THE LEGAL OR EQUITABLE THEORY
(CONTRACT, TORT OR OTHERWISE) UPON WHICH THE CLAIM IS BASED.
IN NO EVENT SHALL BUYER’S AGGREGATE LIABILITY ARISING OUT OF
OR RELATED TO THESE TERMS, WHETHER ARISING OUT OF OR RELATED
TO BREACH OF CONTRACT, TORT (INCLUDING NEGLIGENCE) OR
OTHERWISE, EXCEED THE TOTAL OF THE AMOUNTS PAID AND
AMOUNTS ACCRUED BUT NOT YET PAID TO SELLER PURSUANT TO
THESE TERMS IN THE ONE YEAR PERIOD PRECEDING THE EVENT GIVING
RISE TO THE CLAIM.

21. Assignment. Seller may not, without Buyer’s prior written consent: (i) assign or
delegate (including, without limitation, by subcontract) its obligations under the
Purchase Order, or (ii) enter into a transaction that includes a sale of a substantial
portion of its assets used for the production of the Supplies for Buyer or a merger, sale
or exchange of stock or other equity interests that would result in a change of control
of Seller.

22. Relationship of the Parties. Seller and Buyer are independent contracting parties
and nothing in the Purchase Order shall make either party the employee, agent, or legal
representative of the other for any purpose.

23. Governing Law. These Terms and any claim, dispute or controversy arising from
or relating to Buyer’s purchase and/or use of Supplies (“Dispute”), shall be governed
by and construed in accordance with the laws of the domicile of Buyer as defined in
the Purchase Order. The United Nations Convention on Contracts for the International
Sale of Goods shall not be applicable.

24. No Waiver. Buyer’s failure to insist on the performance by Seller of any term or
failure to exercise any right or remedy reserved in the Purchase Order, or Buyer’s
waiver of any breach or default hereunder by Seller shall not, thereafter, waive any
other terms, conditions, rights, remedies, breaches or defaults, whether of the same or a
similar type or not.

25. Severability. If any provision of the Purchase Order, or portion of any provision, is
declared or found to be unenforceable, the balance of the Purchase Order or such
provision shall be interpreted and enforced to the greatest extent possible as if the
unenforceable provision or portion had never been a part hereof.

26. Survival. The obligations of Seller to Buyer survive termination of the Purchase
Order, except as otherwise provided in the Purchase Order.

27. Entire Agreement: Modifications. Unless explicitly agreed otherwise in writing,
the Purchase Order is the entire agreement between the parties respecting the Supplies
and supersedes any prior agreements, negotiations or understandings of the parties
respecting the Supplies, whether written or oral, except that a signed prior agreement
(such as an award letter, statement of work, or non-disclosure agreement) will continue
to apply to the extent not directly in conflict with the Purchase Order.
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