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The acceptance of Buyers’ orders, purchases, releases and contracts (collectively “Orders”) for the parts
sold hereunder (the “Parts”) by the Seller, The Federal Group USA (“Seller” or “TFG”) is expressly contingent
upon Buyer’s confirmation of this order acknowledgement in writing within seven (7) business days. If we do
not receive notification to the contrary we will assume you accept the following terms and conditions, which
supersede and modify any and all conflicting terms and conditions contained in Buyer’s Orders, written or verbal.
No modification shall be binding unless in writing signed by the party to be charged.
PAYMENT TERMS. Net 30 Days unless otherwise agreed upon except Engineering Charges which are due
upon receipt.
ENGINEERING/TOOLING. Payment of Engineering and/or Tooling Charges does not constitute ownership of
tooling.
INTEREST/COLLECTIONS. All sums due Seller which are paid after the date due shall be subject to an interest
rate of eighteen percent (18%) per annum, or the maximum legal rate, whichever is less. Buyer shall be liable
for all costs of collection, including, but not limited to, the Seller’s reasonable attorneys’ fees, court costs and
disbursements.
PACKAGING. Standard Packaging, unless otherwise specified in a writing executed by Seller.
SAMPLE SUBMISSION. Samples submitted for inspection and approval must be approved or rejected by the
Buyer in writing (including any and all inspection reports documenting dimensional findings) within seven (7)
business days from receipt of samples by Buyer or Buyer may be subject to additional charges for, but not
limited to, engineering, setup, raw material, obsolescence and tooling charges. Sample approval notwithstanding,
Buyer is responsible for payment of all product(s) that meet print specifications as documented. No other
reason(s) or event(s) will excuse Buyer from the obligations of this agreement.
QUANTITIES. The minimum order quantity must be met for the quoted price to apply. On orders for special parts
or materials the right is reserved to ship and bill product quantities 10% more or less than the ordered quantity.
Firm orders may not deviate in quantity more than fifteen percent (15%) from the amount forecast.
URGENT DELIVERY. Seller’s price calculation is based on standard ocean freight and/or trucking charges on
regular dates of shipment; additional charges for urgent or express delivery will be billed in addition to the
quoted prices.
AIR SHIPMENTS. Air shipments will not be made unless the purchase order is accompanied by an AIR
SHIPMENT AUTHORIZATION. To obtain authorization, Buyer may contact its TFG Account Representative.
DOMESTIC EXPEDITES. Buyer must authorize any domestic deliveries to your facility which are out of normal
mode of shipment by obtaining a
DOMESTIC EXPEDITE AUTHORIZATION. To obtain authorization, Buyer may contact its TFG
Account Representative.
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SHIPMENT MODE. Shipments will be scheduled via best way as designated by the monthly order form in
accordance with the stated lead times. Each shipment or delivery hereunder shall be construed and considered
as a separate sale insofar as the Buyer’s obligation to accept and pay for the Parts under the terms of the
contract, and Buyer agrees to accept and pay for each such shipment or delivery without regard to other
shipments or deliveries. If shipments are delayed at the request of the Buyer, payment shall be due based on
the day when the Seller was first prepared to make shipment, and Parts shall be held at Buyer’s sole risk and
expense. Should Buyer fail to accept or to pay for any shipment or delivery, Seller may, without prejudice to any
other lawful remedy, defer further shipments or deliveries until acceptance by Buyer or payment by Buyer, or
Seller, may, at its option, and without any liability terminate the contract as to any unaccepted or undelivered
portion thereof, as well as any other outstanding contract with Buyer, and Buyer shall be responsible for any
expenses or losses sustained by Seller as a consequence of such termination.
AGREEMENT NOT TO DEAL WITHOUT CONSENT. The intending Parties hereby irrevocably bind themselves
and guarantee to each other that they shall not directly or indirectly interfere with, circumvent or attempt to
circumvent, avoid, by-pass or obviate each other’s interest or the interest or relationship between “The Parties”
with procedures, seller, buyers, brokers, dealers, distributors, refiners, shippers, financial instructions, technology
owners or manufacturers, to change, increase or avoid directly or indirectly payments of established or to be
established fees, commissions or continuance of pre-established relationship or intervene in non-contractual
relationships with manufacturers or technology owners with intermediaries entrepreneurs, legal counsel or
initiate buy/sell relationship or transactional relationship that bypasses one of “The Parties” to one another in
connection with any ongoing and future transaction or project.
AGREEMENT NOT TO CIRCUMVENT. The Buyer hereby agrees for himself or herself, their officers, directors,
agents, associates and any and all related parties, that they will not, directly or indirectly, contact, deal with or
otherwise become involved with any entity or party introduced directly or indirectly, by or through the Seller, its
officers, directors, agents or associates, for the purpose of avoiding the payment to the Seller of profits, fees or
otherwise, without the specific written approval of the Seller.
AGREEMENT NOT TO DISCLOSE. “The Parties” irrevocably agree that they shall not disclose or otherwise
reveal directly or indirectly to a third party any confidential information provided by one party to the other
or otherwise acquired, particularly contract terms, product information or manufacturing processes, prices,
fees, financial agreement, schedules and information concerning the identity of the sellers, producers, buyers,
lenders, borrowers, brokers, distributors, refiners, manufacturers, technology owners, or their representative and
specifically individuals names, addresses, principals, or mobile/fax/telephone numbers, references product or
technology information and/or other information advised by one party(s) to be one another as being confidential
or privileged without prior specific written consent of the party(s) providing such information.
PRICING / RATE OF EXCHANGE/TAXES. Pricing is based on consolidation of the quoted Parts into one
shipment. Orders must be placed by the due date in Month N for delivery approximately 12 weeks later. A
forecast for months N+ 4 and N+ 5 shall be provided at that time. The pricing of Parts which Seller procures from
sources located outside of the United States is predicated on the rate of exchange at the time the order is placed
or accepted at Seller’s choice (the “Base Rate”). In the event that rate of exchange between the United States
dollar and the currency of the country of origin of the Parts shall differ from the Base Rate on the date of delivery,
the price of the Parts shall be increased or decreased accordingly. Pricing is based upon the current government
tariffs, duties, assessments, surcharges and other levies now existing and applicable, and any increase that may
hereafter be imposed on the Parts, or upon the sale thereof, shall be added to the contract price paid by Buyer.
Buyer shall have the benefit of any reduction to the extent that such reduction affects Parts remaining to be
delivered and/or paid for after such reduction occurs. For purposes of this section “government” shall mean any
country, state, city, municipality or other political subdivision, domestic or foreign.
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INSPECTION. The final inspection shall occur upon receipt of the parts by Buyer at its facility. The bill of lading
shall be conclusive as to the condition of the Parts, time and place of shipment.
QUALITY. PPM: 0.5% unless otherwise noted. The Seller’s only obligation is to comply with print specifications
and/or any additional documents referenced on the order acknowledgement and/or marked as attachments. No
other specifications or documents will be recognized unless acknowledged in writing by the Seller. Any requests
for changes to the order acknowledgement, inclusive of (but not limited to) prints and/or specifications must be
made in writing and submitted to the Seller for review. Only upon a signed acknowledgement by the Seller will
any approved changes take effect. Any samples submitted for Buyer approval prior to shipment of production will
be considered binding upon approval and will overrule any previous specifications.
CLAIMS. The Buyer must submit all claims to Seller in writing within thirty (30) days of receipt of the parts.
Seller will present all claims to the manufacturer for adjustment by the manufacturer, without responsibility or
engagement on the part of Seller.
FORCE MAJEURE. Seller shall not be responsible for failure or delay due to causes beyond its control affecting
the delivery of the Parts. These causes shall include, but not be restricted to, fire, storm, flood, earthquake,
explosion, accident, acts of any public enemy, war, rebellion, insurrection, sabotage, terrorism, epidemic,
quarantine restrictions, labor disputes, or controversies (including disputes or controversies which exist
by reason of the refusal of either party to prevent, settle, or resolve such dispute or controversy on terms
unacceptable to it), labor shortages, transportation embargoes, or failures or delay in transportation, fuel or
energy shortages, power interruptions or failures, acts of God, acts, rules, regulations, orders or directives of
any government or political subdivision, agency or instrumentality thereof, or the order of any court, regulatory,
or arbitral body of competent jurisdiction. In such event, Seller may postpone or cancel delivery without further
liability.
CANCELLATION. If the Buyer desires to cancel an order, Buyer shall send written notice to Seller. Seller will
contact the manufacturer, and attempt to negotiate a cancellation. If the manufacturer refuses to cancel,
the Buyer will be responsible for: 1) completed production; 2) material in process of fabrication for the
order; 3) materials purchased specifically for the order; and/or 4) other costs of cancellation imposed by the
manufacturer.
ERRORS. Clerical errors are subject to correction and Seller shall not be bound by inadvertent mistakes.
CHANGE IN USAGE. If Buyer changes the usage of any part supplied hereunder from the usage specified in the
Request for Quotation Form, or if there is a change in specification or regulation which could cause a change
in the applicable rate of Duty, Buyer is responsible for any penalties, past due Duty amounts, and/or fees that
may be imposed by Customs or any other instrumentality of government. Any remaining inventory in the Seller’s
possession at the end of the agreement period will be delivered to and accepted by the Buyer.
WARRANTY. THE SELLER MAKES NO WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT TO ANY PRODUCT
NOT MANUFACTURED BY IT. The Seller will give reasonable assistance to the Buyer in obtaining from the
respective manufacturer whatever adjustment is reasonable in light of the manufacturer’s own warranty.
The Seller shall be released from any and all obligations under any warranty, either express or implied, if any
Seller manufactured product covered hereby is repaired or modified by persons other than its own authorized
personnel, unless such repair by others is made with the prior written authorization of the Seller. The Seller
makes no warranties with respect to any parts sold hereby, whether or not manufactured by it, which extend
beyond the description on the face hereof with respect to the parts covered hereby other than as expressly
stated herein.
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The Seller expressly and specifically disclaims the implied warranty of, and makes no warranty with respect
to, merchantability or the fitness of any product sold hereby for any particular purpose or use unless such a
warranty is expressly set forth on the face hereof. Since damages, if any, are difficult to ascertain or quantify
the Buyer or anyone claiming under any warranty relating to parts sold hereunder and applicable to the Seller
agrees that if the seller breaches any such warranty, or any warranty implied either in fact or by operation of law,
or if any product sold hereunder proves defective in any manner whatsoever, the Seller’s sole liability hereunder
shall not exceed either (a) replacement of any defective product or, at the option of the Seller, (b) refunding to the
Buyer the purchase price and transportation costs paid for such defective parts. If a product which is or has been
sold hereunder causes, at any time, any property damage, personal injury, economic loss, or any other damage
however defined, the Buyer or anyone claiming through that Buyer or any warranty relating to such product
sold hereunder expressly and specifically agrees that the Seller shall not be responsible for, and that the Buyer
and any other claimant or claimants shall assume all liability for, any such property damage, personal injury,
economic loss or other damage however defined and any claim or claims for such property damage, personal
injury, economic loss or other damage.
RETURN. Parts returned to Seller must be accompanied by an authorization signed by a TFG Manager. To obtain
authorization, Buyer may contact its TFG Account Representative. Seller may send parts returned to Seller
without authorization back to the Buyer at Buyer’s expense. Refund of Engineering Charges will only be
approved by the Seller if product nonconformance has been verified.
INTELLECTUAL PROPERTY. Seller does not represent nor warrant that parts sold hereunder or the purchase or
sale hereof by Seller do not and shall not infringe any patent, trademark, design and other intellectual property
rights of a third party in any country. Risk of such infringement shall entirely be borne by Buyer.
TIME LIMITATIONS. No claim of breach of warranty shall be considered unless made in writing within thirty (30)
days after the date of the invoice or within fifteen (15) days after the receipt of the parts by Buyer, whichever
is sooner. In any event, Seller shall not be liable hereunder, unless a claim is made within one (1) year after the
cause of action shall arise. The Buyer agrees to reimburse the Seller for any and all claims, losses, expenses,
fees, including attorney’s fees, court costs and judgments in the event that legal proceedings are brought as a
result of any breach of this acknowledgement by the Buyer.
PAYMENT. If in Seller’s sole judgment the financial responsibility of Buyer shall become impaired or
unsatisfactory to Seller, then such terms of payment and such security for payment as shall be satisfactory to
Seller may be demanded by Seller and shall be complied with and/or furnished by Buyer. In the event Seller, for
any of the reasons aforesaid, requires payment in cash on or before delivery or otherwise alters the terms of
payment, Buyer shall not thereby be relieved from the obligation to carry out the balance of the contract, which
obligation is expressly assumed by Buyer. By accepting shipment of any parts pursuant to this contract, the
Buyer represents and warrants that it has sufficient funds to pay for the parts shipped. If any check, draft or other
negotiable instrument tendered by the Buyer to the Seller is not negotiated upon presentation to the Buyer’s bank,
then any notice of such non-negotiation shall be effective as against Buyer upon actual receipt thereof by Seller.
TITLE TRANSFER. Unless otherwise expressly agreed in writing by Seller and Buyer, title to the Products shall be
conveyed by Seller to Buyer at the time that the risk of loss of the Products passes from Seller to Buyer.
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APPLICABLE LAW AND ARBITRATION. This contract, unless otherwise stipulated or agreed to in writing, shall be
construed according to and governed by the internal laws of the State of Michigan, and without the application of
any presumption against a party as draftsman. Any controversy or claim arising out of or relating to this contract,
or the breach thereof, shall be settled by arbitration in the Country of Oakland, Michigan, in accordance with the
rules of the American Arbitration Association and judgment upon the award rendered by the Arbitrator(s) may be
entered in any court having jurisdiction thereof. The award of the Arbitrator(s) shall be rendered in a writing which
contains the reasons or grounds therefore. The Arbitrator shall not have the power to award exemplary, punitive
or consequential damages.
TERMINATION. This agreement shall continue in effect as hereinabove provided, unless sooner terminated in
writing subscribed to by the Seller. Seller shall have the right to immediately terminate this agreement if Buyer
shall: (1) become insolvent, commence or file any voluntary or involuntary proceeding or petition in bankruptcy in
any court; (2) make any assignment for the benefit of creditors; (3) enter into any composition with its creditors;
or (4) suffer the appointment of a receiver for any of the Buyer’s property.
ANTIDUMPING. In the event that the Parts are imported, Seller shall pay the antidumping duty to which the Parts
are subject at the time of importation. If, as a result of an administrative review, an agency of the United States
imposes any additional antidumping duties upon the Parts beyond the antidumping duty order to which the Parts
are subject at the time of importation, and makes demand upon Seller for payment of such duties, Buyer shall
reimburse Seller for such additional duty upon Seller’s presentation of the demand for payment thereof to Buyer.
EXPORT COMPLIANCE. Buyer and Seller hereby agree to comply fully with all applicable economic sanctions
and export control laws and regulations, including, without limitation: 1) those regulations maintained by the
U.S. Treasury Department’s Office of Foreign Assets Control (“OFAC”) ; 2) the U.S. Commerce Department’s
Bureau of Industry and Security (“BIS”); and 3) the International Traffic in Arms Regulations (“ITAR”) and the
Export Administration Regulations (“EAR”) Without limiting the generality of the foregoing, neither party shall
directly or indirectly sell, provide, export, re-export, transfer, divert, loan, lease, consign or otherwise dispose
of any equipment, product, services, software, source code, or technology received from Buyer under this
Contract to any person, entity or destination, or for any activity or use restricted by the laws or regulations of the
United States or any other applicable jurisdiction without obtaining all required governmental authorizations.
Notwithstanding any other portion of this Contract neither Buyer nor Seller shall be required to take (or, as the
case may be, refrain from taking) any action prohibited or penalized under the laws of the United States or any
applicable foreign jurisdiction, including, without limitation, the United States anti-boycott laws administered by
BIS and the U.S. Treasury Department’s Internal Revenue Service. Any performance obligation arising under this
Agreement is contingent upon the prior receipt of all necessary governmental authorizations and Seller shall
not be liable for any breach, non-performance or delay in performance related to the failure to obtain any such
authorization. Buyer’s breach of this clause shall constitute cause for the immediate termination of this Contract.
Buyer agrees to indemnify and hold harmless Seller for Buyer’s non-compliance with this provision. This provision
shall survive termination of this Contract.
INSURANCE. The Buyer further agrees to obtain, at its own cost and expense, insurance against all liability
arising from any of its acts or omissions under this contract, including general liability, products liability,
completed operations liability and contractual indemnity liability, naming itself and the Seller as insured as the
interest may appear in the amount of one million dollars ($1,000,000) per occurrence and three million dollars
($3,000,000) aggregate annual limit.
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