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1. Acceptance. NYCO Inc., its affiliates, dba’ssmbsidiaries (the “Affiliates”) identified on theugchase order (“Order”),
or if no such entity is identified, is the Buyer igrein referred to as (“BUYER”), and the compamylisg products
(“Products”) or services (“Services”) to BUYER isferred to as (“Seller”). These terms and cond#tiohsale (“Terms”),
any BUYER purchase order (“Order”) and all docursdantorporated by specific reference herein (‘BUYB&cuments,”
together with these Terms, the “Agreement”), cdosti the complete terms governing the purchaserofilRts and
Services. BUYER HEREBY REJECTS ANY ADDITIONAL OR BFERENT TERMS OR CONDITIONS PROPOSED
BY SELLER, WHETHER CONTAINED IN ANY FORMS OR ON SHIER'S WEBSITE, AND ANY SUCH
ADDITIONAL OR DIFFERENT TERMS WILL BE OF NO EFFECTNo site usage agreement or any other click through
agreement on a website will have any binding eff@oether or not BUYER clicks on an “ok,” “I accéptr any similar
acknowledgment. Delivery of a purchase order ackadgment by Seller, commencement of any work byeBer Seller's
shipment of the Products will manifest Seller'sesssto the Agreement. Additional or different termay be specified in
the body of a BUYER Document or agreed to in wgtlny the parties. In the event of a conflict, tb#éofwving order of
precedence will apply: (a) terms agreed to in wgitand executed by an authorized representatiBJMER; (b) BUYER
Document terms; (c) these Terms.

2. Affiliates. BUYER shall have no liability for pahases by other Affiliates, nor will BUYER be reded as a guarantor
under the Agreement. Seller waives any right teersigens, claims or security interests against BRYor any other
Affiliate for the obligations of another AffiliateHowever, for the purposes of calculating volumgcdints or rebates, if
any, purchases made by Affiliates will count tovmBIUYER’s aggregate purchases

3. Invoicing, Pricing and Payment Terms. All prigge firm and shall not be subject to change. Braze complete and no
additional charges may be added without BUYER’stemi consent. Such charges include all labor, sigien, materials,
fuel surcharges, overhead and other costs asstaidtie the manufacture, sale and delivery of thedBcts and Services,
including all excise, value added, sales and ussstaBUYER shall pay for all Products purchaseatieder within 60 days
after receipt of an undisputed invoice. All invader the Products must reference the Order nunameendment or release
number, BUYER’s part number, Seller’s part numbker& applicable, quantity of pieces in the shipmenmber of
cartons or containers in the shipment, bill of tedhumber, and other information required by Bulfeeller breaches any
provision of the Agreement, or if any person oritgrdsserts a claim or lien against BUYER relatingSeller’'s breach,
BUYER may withhold from any payments due or to beeadue to Seller an amount sufficient to protectYBR from all
claims, losses, damages and expenses. Seller w&tianhthe prices charged for the Products ori&esvor similar products
or services are the lowest prices charged by Smllany other customer under similar condition$éfler charges any other
customer a lower price for such similar productsenvices, Seller must notify BUYER and apply thate to the Products
and Services ordered hereunder.

4. Forecasts and Product Shortages. Any forecastdaed by BUYER is non-binding and not a commitmenptBUYER to
purchase such quantities of the Products. Sellalt shomptly notify BUYER of any Product shortages any pending
disputes or litigation which may jeopardize SeBebility to perform under the Agreement.

5. Cancellation or Modification. BUYER may cancaleOrder, in whole or in part, by providing Seleritten or electronic
notice of cancellation: (a) with respect to Produthat have not been custom designed to BUYER'prm@ry
specifications, at any time prior to Seller’'s shghof such Products without further obligationliability to BUYER; or
(b) with respect to Services, at any time priorctompletion and BUYER will only be liable either @r the Services
actually performed up to the date of terminatior{idnif payment of fees is dependent upon delivefyleliverables, for the
conforming deliverables actually delivered up te tate of termination. BUYER may make changes ieci§igations,
materials and packaging, method of transportati@htame and place of delivery at any time by natifySeller. Seller must
give BUYER prompt notice if the changes affect finiee or delivery schedule. If BUYER proceeds wilte changes, the
parties will negotiate an adjustment to the pricadelivery schedule consistent with the Agreem&etler will make no
changes to the Product, including the specificatiotlesign, materials, manufacturing location, oocpsses, without
BUYER's prior written consent.

6. Delivery. Incoterms 2010 will apply to all shipnits except those entirely in the USA. Unless ethser indicated on the
Order, all Products shall be delivered DDP BUYERésignated delivery point (Incoterms 2010). Tithel aisk of loss for

the Products shall transfer to Buyer upon delivangl acceptance of the Products at the named pladeligery in

accordance with the applicable Order. Invoicinglisha made after delivery and acceptance of thelfuts at the named
place of delivery in accordance with the applicaDlger. If, in order to comply with BUYER'’s requdalelivery date, it
becomes necessary for Seller to ship by a morensipgeway than specified in an Order, any incredsmtsportation costs
shall be paid for by Seller, unless the necessitysfich rerouting or expedited handling was cass¢ely by BUYER. If

delivery of Products is not or will not be compktiey the date indicated on the Order, BUYER maycehathe Order by
notice effective when received by Seller, purchagiestitute Products elsewhere, and charge Selearfp loss incurred.
100% on-time delivery is required. If Seller faits deliver the Products by the delivery date, thechase price will be
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reduced by an amount equal to 1% of the originalepfor each business day that the failure consnuUYER is not
obligated to accept early deliveries, late deliegrpartial delivers or excess deliveries.

7. Packaging; Marking; Shipping. Seller will: (a)operly pack, mark, and ship Supplies accordinthorequirements of
Buyer, the involved carriers and the country oftiesion; (b) route the shipments according to Bisy@structions; (c)
label or tag each package according to Buyer'suntgons; (d) provide papers with each shipmentwshg the Order
number, amendment or release number, Buyer’'s panbar, Seller's part number (where applicable), lnemnof pieces in
the shipment, number of containers in the shipm@etler's name and number, and the bill of ladingmher; and (e)
promptly forward the original bill of lading or ath shipment receipt for each shipment accordinBuger’s instructions
and carrier requirements. Seller will provide g@ésial handling instructions that are needed tasadearriers, Buyer, and
their employees how to take appropriate measurdke vilandling, transporting, processing, using aspdsing of the
Supplies, containers, and packing. Seller sh&ibesito GS1 standards for labeling and packaging

8. Inspection / Non-Conforming Shipments. PaymentHroducts delivered hereunder or acceptance lofedg will not
constitute acceptance by BUYER of such ProductsYBR may inspect 100% or a sample of Products, a¥BR's
option, and may reject all or any portion of a shgmt if BUYER determines a Product to be defectiv@onconforming.
Products rejected and Products supplied in exdagsamtities called for under an Order may be retdrto Seller at Seller's
expense. BUYER will not be required to make anynpayt for such Products.

9. Warranty. Seller warrants that all ProductsIstfa) conform to all BUYER specifications as wal federal, stale and
local regulations or any other standard requiredH&SC 22000, ISO 9001, OSHA 18000) and that ptechald current
comparable independent certification; (b) confoonahy sample or model; (c) be free from defectddsign, workmanship
and materials; (d) be new and free from liens ocuembrances; (e) be adequately packaged, marked)adeted in
accordance with BUYER's requirements and all aglie laws; (f) be merchantable and fit for the aed purpose, and
(g) not infringe on the Intellectual Property (afided below) of any third party. Inspection, tagtiacceptance or use of the
Products will not affect Seller's obligations unttgés warranty. Seller's warranty will run to BUYEI® successors, assigns
and customers and users of the Products. With cespeServices, Seller warrants that (a) it wilifpem Services in a
timely, competent and professional manner and icoance with industry standards; (b) its employaed agents
providing Services will have the proper skill, traig and background so as to be able to performSerices in a
competent and professional manner, and where aydicshall be certified, licensed or otherwiséharized as necessary to
perform the Services; (c) the Services and anyweelbles shall conform to any applicable specificet or statement of
work.

10. Remedies. If the Products do not comply with Broduct warranty (such Products referred to asntfdnforming

Products”), Seller shall, at BUYER's sole discratipromptly repair or replace any Nonconformingd®icis free of charge,
or grant BUYER a credit or full refund in an amowaual to the purchase price of the Products. iISslieesponsible for all
costs incurred by BUYER in connection with the namformity, including costs associated with the wkiag, sorting,

examining, repacking and reshipping. Seller shaly for all recall costs arising out of or in conties with the

Nonconforming Products. If Seller is unable to rdgneuch nonconformity within BUYER'’s required tiframe, BUYER

may take steps to remedy the nonconformity, anguich case, Seller shall reimburse BUYER for anyscoscurred by
BUYER. Seller is responsible for any liability ang from product defect, malfunction, and contartiorg failure to adhere
to standards and regulations and any other praeleted liability and shall defend and render BUY&Rnharmed from
any such liability. Seller shall carry general gmdduct liability insurance as described in parphra6.

11. Limitation of Liability. BUYER SHALL NOT BE LIMBLE, AND SELLER WAIVES ALL CLAIMS AGAINST
BUYER, FOR INDIRECT, INCIDENTAL, SPECIAL, PUNITIVEOR CONSEQUENTIAL DAMAGES, DOWN TIME,
LOST PROFITS OR COMMERCIAL LOSSES, WHETHER OR NOTASED UPON BUYER'S NEGLIGENCE,
BREACH OF WARRANTY, AND STRICT LIABILITY IN TORT AND/OR ANY OTHER CAUSE OF ACTION.
BUYER'S LIABILITY IN CONNECTION WITH THE AGREEMENT OR THE PURCHASE OF PRODUCTS OR
SERVICES SHALL NOT EXCEED THE PURCHASE PRICE OF THEPECIFIC PRODUCTS OR SERVICES FOR
WHICH THE CLAIM IS MADE.

12. Ownership of Intellectual Property. All rights and in any and all intellectual property exigtiprior to the date of the
Order and embodied in the Products designed amdédmufactured by Seller are the sole and exclusiopasty of Seller,
including but not limited to patent rights, tradekgand service marks, copyright rights and traelerets (“Intellectual
Property”), except with respect to the specificagi@nd all other materials and information provitiedeller by BUYER
which shall remain the exclusive property of BUYESRller acknowledges that BUYER and its supplieva all rights in
BUYER’s names, trademarks and service marks anekaghat Seller has no right and will not use swathes or marks in
any manner. Seller hereby grants to BUYER all rigitile and interest in and to any and all Intefled Property and other
materials, ideas, inventions, methods, processds, databases and other information created, peatdar composed by
Seller or any of Seller’s representatives, supplier affiliates specifically for BUYER in the ca& of or pursuant to the
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performance of work under the Order and any singtavious oral or written agreements with BUYERI&eagrees that
such materials are “works made for hire” under mpple copyright laws (“Work Product”), and as su8UYER is
considered the author of such works. To the exdagtsuch works are not considered “works made ife;"hSeller hereby
waives any rights under the U.S. Copyright Act,lLB.C. § 101, et seq., to terminate this transferwell as any moral
rights that may exist in the work, including but fimited to the right of attribution and the rigbitintegrity. BUYER grants
to Seller the right to use the Intellectual Propemd the Work Product solely for the purposes efigrming under the
Order.

13. Confidential Information. All information fursiied or made available by BUYER to Seller in cotipacwith the
Products or Services shall be held in confidenc&éler. Seller will not use (directly or indiregtl or disclose to others,
such information without BUYER'’s prior written caeret. These obligations will not apply to any infation that: (a) at the
time of disclosure was or thereafter becomes géperaailable to the public by publication or otiése through no breach
by Seller of any obligation herein; (b) Seller cdrow by written records was in Seller's possesgitor to disclosure by
BUYER,; or (c) is legally made available to Seller & through a third party having no direct or imdit confidentiality
obligation to BUYER with respect to such informatiGeller agrees that it will not make use of, esittiirectly or indirectly,
any of the Confidential Information that it recesver has received from BUYER, other than for theppae for which the
Confidential Information has been disclosed.

14. No Publicity. Seller will not advertise, pulblisr disclose to third parties (other than to $&l@rofessional advisors on
a need-to-know basis) in any manner the fact te#ieiShas contracted to furnish Buyer the Prodootgered by the Order
or the terms of the Order, or use nay trademarksadie names of Buyer in any press release, adieytor promotional
materials, without first obtaining BUYERs writteonsent.

15. Indemnification. Seller agrees to defend am@imnify BUYER, its suppliers, customers, users, lamghsors, and each
of their affiliates, employees, shareholders, effi; directors and agents (“Indemnified PartieBm and against any and
all loss, liability, demand, claim, damage, injutgss of profits or expense (including attorneyséd) arising out of or
relating to: (a) any breach of Seller’s represémhat warranties or obligations; (b) any act or ssion by Seller, its officers,
employees or agents (including Seller's subcontracand their employees and agents); (c) any ctdimfringement or

misappropriation of any third-party intellectual proprietary right, including claims for royaltiex license fees, in
connection with the purchase, use or sale of thdurts; and (d) death or any bodily injury, damegproperty or any other
damage or loss resulting or claimed to result iroletor in part from the Products. Each Indemnifitaity may, at its

option, be represented by its own counsel in atipacthe expenses of which shall be borne by &elle

16. Insurance. Seller will maintain, at its own enpe, the following insurance policies: (a) ComnaiGeneral Liability in
an amount of not less than $2,000,000 each ocaerand in the aggregate for bodily injury and propeamage of
$4,000,000 to any one person or organization fosgreal and advertising injury for premises opergtfsroducts/completed
operations, blanket contractual liability, and ldarm property damage; (b) Workers’ Compensatiofiull compliance
with the laws of any applicable state and/or coyrdt not less than statutory limits; (c) Commdréiatomobile Liability
for owned, hired and non-owned motor vehicles inaamount not less than $500,000 combined singlet;liemd (d)
Employer’s Liability and Occupational Disease inaanount of not less than $1,000,000 each acciaertddily injury and
$1,000,000 each employee and in the aggregate if@agk. The limits of coverage required may besfedi by a
combination of primary and excess or umbrella iasue policies. Except for Workers’ Compensatiorlegshall include
BUYER and its affiliates as an Additional Insured all required insurance policies described abdygon BUYER’s
request, Seller shall provide BUYER a certificaténsurance evidencing such coverage and requirintgss than 30 days’
advance notice to BUYER before any cancellatiosuwh coverage

17. Spare Parts and Special Tooling. Seller willntaén the capability to supply and provide teclahisupport for spare
parts for a period of seven years after the defieéthe Products or for such longer period as beyequired by law. Seller
will give BUYER a last time buy option at the enfdsoch seven year period, and shall offer any ¥ltm products that are
compatible with the Products. Seller will notify BER 90 days in advance prior to Seller's withdrawbhny Product(s).
BUYER may provide patterns, dies, fixtures, moljigs or other tools or directly or indirectly pagrftools for use in
making Products (“Special Tooling”). Unless appmrbve writing by BUYER, Seller shall not (i) remows relocate any
Special Tooling, make any changes to Special Tgpl{ii) use the Special Tooling for any other produor any other
customer other than for those Products providd8U¥ER under this Order; (iii) make any changes pe&al Tooling; or
(iv) reverse engineer any Special Tooling. Sellallsuse all Special Tooling solely for manufaatgriProducts as specified
by BUYER in writing. Special Tooling shall remainUBER's property, be segregated from Seller's ptygpend be
individually marked as BUYER's property. Sellerlshaaintain Special Tooling in good condition arepair or replace it at
Seller's cost if lost, damaged, destroyed, or ettser rendered unfit for use. Upon BUYER's requé&sller shall transfer
possession of the Special Tooling to BUYER free eledr of liens and encumbrances and at the tirdgokate designated
by BUYER.
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18. Consignment. Buyer may notify Seller that iskés to have Products sold to a location on a gomsnt basis (a
“Consignment Location”). Buyer will deliver to ea€onsignment Location the quantity and type of Botsl ordered by
Buyer (“Consignment Products”). Buyer will notifyelBer monthly of its use of the Consignment Produand Seller may
bill BUYER for such use of the Consignment Produ€itle to Consignment Products passes to Buyey aftér Buyer uses
the Consignment Products. Buyer may, at any timenupritten notice to Seller, terminate further phases of
Consignment Products for any Consignment Locatiwh Buyer may purchase some or all of the remaifngsignment
Products. Any Consignment Products not purchaseBuyer will be returned to Seller at Seller's cast risk of loss. All
other provisions of the Agreement apply to ConsigntrProducts, except to the extent this sectioflicemwith any other
provision of the Agreement.

19. Software. In the event the Products includ@aorporate Software developed, owned or license8diler (“Software”),
Seller hereby authorizes BUYER to sell, resell anticense the Software to BUYER’s customers. Usthe Software by
BUYER's end user customers shall be subject toeBglEnd User License Agreement, if applicable (fBELA"). In the
event Seller's end user customer reasonably obje@ry provisions of the EULA, Seller shall coagerin good faith with
BUYER in making commercially reasonable modificaido the EULA. In the event of a conflict betwekase Terms and
the EULA, these Terms shall govern.

20. Compliance. Seller agrees to comply with adlefal, state, local and foreign rules, regulatiansijinances and laws
applicable to Seller's obligations hereunder antle8s manufacture and sale of the Products andiGes, including

import/export laws, labor laws, and anti-corruptiemws. Seller also agrees to comply with all agglle environmental,
health and safety laws, and laws against slavenyam trafficking and child labor.

21. Conflict Minerals, Prohibited Substances, Uadafjredients. Upon request of BUYER, Seller sdatermine whether
any Products contain tin, tantalum, tungsten, goldainy other material that is designated underiegipke rules of the
Securities and Exchange Commission (“SEC”) or ti®AFas a “conflict mineral or prohibited substance umsafe
ingredient.” If no Product contains one or moretttdse materials that are necessary to the fundtipra production of
such Product within the meaning of applicable SHIEs and interpretations, Seller shall, upon reguwestify to BUYER
that none of the Products contains such conflidenwds. If any Product contains one or more sumtflict minerals, Seller
shall certify to BUYER the country of origin of asych conflict mineral or that the conflict minecaime from recycled or
scrap sources within the meaning of those term&agplicable SEC rules or that its falls under abeepted parameters
established by FDA. If Seller is unable to identtfig country of origin, and the conflict mineral{is)question did not come
from recycled or scrap sources, Seller shall indgfath conduct an inquiry of its relevant sup@iexs to the country of
origin of such conflict minerals, and such inqushall comply with then-existing standards under $&€s for the conduct
of a reasonable country of origin inquiry. In theeet that Seller is or becomes aware that any wbnfiinerals that are
necessary to the functionality or production of &mgducts originated from a “covered country” withihe meaning of the
SEC'’s conflict minerals rules and did not come froeaycled or scrap sources, Seller shall make al daivh effort to
determine whether such conflict minerals came feoprocessing facility certified as conflict free &yecognized industry
group that requires an independent private seaidit @f the smelter or from an individual procesgifacility that has
obtained an independent private sector audit thaiublically available, and to provide written domntation of such
determination. Seller shall also take such addili@ctions and provide such additional informatiequested by BUYER as
may be necessary in order for BUYER to be or rentaimpliant with applicable laws, rules and regalasi relating to
conflict materials.

22. Customs. When products is sold overseas, ther &hall make available to BUYER and any partygigeated by
BUYER any and all documents and data necessariféot&ustoms clearance, including the importeség filing and
shall provide any assistance deemed necessary MERU

23. Quality Requirements. Seller will conform te thuality control standards and inspection systeah are established or
directed by BUYER. Seller will also participate sapplier quality and development programs of Buyeas directed by
BUYER. Upon BUYER’s request, Seller will particigain and comply with all Supplier Manuals and sigapberformance
evaluations. Seller acknowledges BUYER's reliarqmenuSeller’'s expertise. In the event that any ofER's specifications
or other requirements may result in any negativegsich to the Product, Seller shall immediately yoBJYER in writing of
all ramifications of such direction. Any reviewsidits, inspections, acceptance quality levels, eygat vendor lists, bill of
materials, or approvals by BUYER will not relievell®r of its obligations.

24. Audit. Seller shall maintain complete and aatairecords, books of account, reports and othier miecessary for the
proper administration of the Agreement on a geheratognized accounting basis. Such materiald #halde any rebate
programs and any other special pricing programneldd to Seller. BUYER may audit and inspect Sedldrooks and
records. If any audit or inspection reveals anreooirregularity in the computation of prices anyaother costs, an
appropriate adjustment shall be made by SellethEgrif such audit or inspection demonstrates éima¢rror or irregularity
occurred and caused the prices to be computedlierSdavor, then Seller shall pay all costs angbenses incurred by
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BUYERwith respect to such audit or inspection. &ekhall, at BUYER’s request, permit BUYER or ardhparty

designated by BUYER to have reasonable accesssigndged areas within its facilities directly rahgt to the production
and packaging of the Products for the purpose dbpaing production and quality audits. BUYER shedinduct any such
audit only during Seller’'s normal working hours.

25. Relationship of the Parties. Nothing in the éament or the course of dealing of the parties bwyonstrued to
constitute the parties hereto as partners, jointurers or as agents for one another or as authgréther party to obligate
the other in any manner.

26. Force Majeure. If the performance by eithertypar any obligation under the Agreement is pregdntrestricted or
interfered with by any act of God, fire or othersgalty, strikes or labor disputes, embargo, powesupplies, war or
violence, acts of terrorism, or any law, order,gh@mation, ordinance, demand or requirement ofgowernmental agency
or similar event beyond such party’s reasonablérobfeach, an “Event of Force Majeure”), such pattall promptly give

the other party written notice of the Event of FoMajeure. Delays caused by labor disputes, changasst or availability

of raw materials or components based on marketitons, or scheduled downtime for maintenance ghatliconstitute an

Event of Force Majeure. No later than 48 hoursrdfte occurrence, Seller will provide written netidescribing such delay
and assurance of when the delay will be cured.rguthe delay, BUYER may at its option: (a) canasy ®rders and

purchase Products or Services from third partidhout liability; (b) to the extent available, reqgiSeller to deliver all

finished goods, work in process, tooling, and partd materials produced or acquired for work urniderOrder; or (c) have
Seller provide Products or Services from other sesiand at the price set forth in the Order.

27. Assignment; Binding Effect. No assignment of aights or interest or delegation of any obligatiof Seller under the
Agreement may be made without the prior writtenssom of BUYER. Any attempted assignment will bedvduyer may
assign the Agreement or otherwise transfer itstsigimd/or obligations under the Agreement. The Agrent will inure to
the benefit of and be binding upon each of theigmttereto and their respective permitted successut assigns.

28. Remedies and Waiver. Except as specificallyfegh herein, all rights and remedies under theekgent are
cumulative, and the exercise of any right or remeeein provided shall be without prejudice to tight to exercise any
other right or remedy provided by the Agreementldwy or in equity. If BUYER fails to insist uponritt compliance with
the Agreement, BUYER's actions will not constit@evaiver of Seller's default or any other existimgfuture default, or
affect BUYER'’s legal remedies.

29. Bankruptcy. If either party becomes insolvastunable to pay its debts when due, files for orthe subject of
involuntary bankruptcy, has a receiver appointechas its assets assigned, the other party may Icangeunfulfilled
obligations hereunder without liability for suchncallation.

30. Dispute Resolution. Any dispute arising oubpfelated to the Agreement will be governed by emdstrued according
to the laws of the State of lllinois and litigaterclusively in a state or federal court locatecCiwok County, Illinois. The

parties hereto expressly release and waive anwabnights to a jury trial and consent to have digpute heard solely by a
court of competent jurisdiction. The parties agtest the United Nations Convention on ContractgiierInternational Sale
of Goods will not apply to the Agreement. If eithgarty commences litigation concerning any provisié the Agreement

or if the parties agree to alternative dispute ltgim, the prevailing party is entitled, in additi to the relief granted, to a
reasonable sum for their attorney’s fees in suajalion or mutually agreed upon alternative dispigsolution, provided if

each party prevails in part, such fees will beadted in the manner as the court or mediator détesrio be equitable in
view of the relative merits and amounts of theipattclaims.

31. Survival. Any provisions in the Terms which, their nature, extend beyond the termination oiiraxipn of any sale of
Products or Services, will remain in effect untilfilled.

32. Severability. If any provision herein is hetdite unlawful or unenforceable, the remaining @ivis herein will remain
in effect.

33. Integration and Modification. The Agreement stitntes the entire agreement between BUYER ankrSgith respect
to the Products and Services, and supersedes @myagreements, understandings, representationsgaathtions with
respect thereto. No modification hereof will beaoly effect unless in writing and signed by the yptrtbe bound thereby.



