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Plews, Inc. and Affiliates (Buyer) - Terms & Conditions of Purchase

These Terms and Conditions of Purchase (the “Terms”) are incorporated into every Purchase Order issued by Plews, Inc. (“Buyer”) to any
supplier (“Seller”). Seller’s acknowledgment of, or any performance under, a Purchase Order constitutes Seller’s unconditional acceptance of
these Terms in their entirety.

Buyer expressly objects to and rejects any additional or different terms proposed by Seller, whether contained in any quotation,
acknowledgment, invoice, website, or other document. Any reference by Buyer to Seller’s quotation or proposal is solely for identification of
the Goods and does not constitute acceptance of Seller’s terms.

These Terms, together with the applicable Purchase Order and any attached schedules or exhibits, constitute the entire agreement between
the parties (the “Agreement”).

1. ORDER OF PRECEDENCE

In the event of any inconsistency among the documents comprising the Agreement, the following order of precedence applies:
1.1 Written amendment signed by Buyer;

1.2 The applicable Purchase Order;

1.3 These Terms;

1.4 Specifications; and

1.5 Seller documents expressly accepted in writing by Buyer.

1.6 No Seller terms shall apply unless expressly accepted in a signed writing by Buyer.

2. DEFINITIONS

2.1 “Goods” means all products, parts, components, raw materials, tooling, supplies, services, software, and related documentation
purchased by Buyer.

2.2 “Purchase Order” or “PO” means each written purchase order issued by Buyer together with these Terms.

2.3 “Specification” means any drawing, technical requirement, material specification, quality requirement, or written instruction issued or
approved by Buyer.

2.4 “Defective Goods” means Goods failing to conform to Specifications, warranties, or Purchase Order requirements.
2.5 “Affiliates” means entities controlling, controlled by, or under common control with Buyer.

2.6 “Buyer’s Property” means all tooling, molds, dies, fixtures, equipment, materials, and documentation furnished, paid for, or reimbursed by
Buyer.

3. PURCHASE ORDERS

3.1 Each Purchase Order is a discrete fixed-quantity order and does not create a requirements contract or minimum purchase obligation
beyond quantities expressly stated.

3.2 Buyer may purchase the same or similar Goods from other suppliers at any time without liability.
3.3 Seller accepts a Purchase Order by written acknowledgment or commencement of performance.

3.4 Blanket orders and forecasts are planning tools only unless specifically designated as “FIRM” in a Release.
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4. DELIVERY
4.1 Time is of the essence.
4.2 Unless otherwise stated in the Purchase Order:
4.2.1 All domestically purchased Goods shall be deemed FOB destination.
4.2.2 All internationally purchased Goods shall be delivered DDP Buyer’s designated facility (Incoterms 2020).

4.3 Seller bears all responsibility for tariffs, antidumping duties, countervailing duties, customs duties, brokerage fees, port charges,
demurrage, detention, import taxes, customs clearance costs, and all other import-related costs unless expressly stated otherwise in the
Purchase Order.

4.4 Seller assumes all risks associated with changes in trade laws, tariff classifications, customs treatment, import restrictions, or applicable

duties occurring after issuance of the Purchase Order.

4.5 Seller shall comply with all packaging, labeling, customs, and shipping requirements specified by Buyer.
4.6 All wood packaging materials must comply with ISPM-15 requirements.

4.7 Seller shall immediately notify Buyer of any actual or anticipated delivery delay.

4.8 Buyer may reject early deliveries or hold payment until scheduled delivery dates.

4.9 Quantity settlements shall be based on Buyer’s counts or weights at destination.

5. PRICE AND PAYMENT

5.1 Prices are fixed, all-inclusive prices including all manufacturing, packaging, freight, duties, tariffs, and delivery costs unless otherwise
agreed in writing.

5.2 Seller warrants that pricing offered to Buyer is commercially competitive for comparable volumes, specifications, and delivery terms
within the automotive aftermarket industry.

5.3 Payment terms:

5.3.1 Domestic Goods: Net 60 EOM received;

5.3.2 Imported Goods: Net 60 days from Bill of Lading date.

5.4 Invoices must contain all required Purchase Order information.

5.5 Title and risk of loss transfer only upon receipt and acceptance at Buyer’s facility.
5.6 Buyer may offset any amounts owed by Seller.

5.7 Payment does not constitute acceptance of Goods.

6. PRICE COMPETITIVENESS AND CHANGES

6.1 Maintaining commercially competitive pricing, quality, delivery performance, and technology is a material obligation of Seller.
6.2 Buyer may source alternate suppliers if Seller fails to maintain competitiveness.

6.3 Buyer may change Specifications at any time. Seller must notify Buyer within ten (10) days of any requested adjustment.

6.4 Prices are firm unless otherwise agreed in writing. Seller may request increases only upon ninety (90) days’ prior written notice supported

by documentation.
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7. QUALITY AND COMPLIANCE
7.1 All Goods shall comply with Buyer specifications.
7.2 Required QMS certifications:
7.2.1 Custom automotive parts: IATF 16949 or ISO9001;
7.2.2 COTS Goods: ISO 9001,
7.2.3 Raw materials: ISO 9001 or Buyer-approved quality system.

7.3 No changes in materials, processes, tooling, sub-suppliers, or manufacturing locations may be made without Buyer’s prior written
consent.

7.4 First Article / ISIR approval is required for custom production runs.

7.5 Seller must meet all Buyer quality requirements including Buyer’s Supplier Requirements Letter & Manual.

7.6 Buyer has no obligation to inspect incoming Goods.

7.7 Seller shall immediately report any known quality issue.

7.8 Seller shall comply with all applicable environmental and regulatory requirements, including REACH and RoHS.
8. INDEPENDENT CONTRACTOR RELATIONSHIP

8.1 Seller is an independent contractor, and this Agreement does not create an employer-employee, joint venture, partnership, or similar
relationship between Buyer and Seller.

8.2 Buyer is not authorized to exercise control or direction over the manner or method by which Seller performs services or provides Goods.
9. WARRANTIES
9.1 Seller warrants that all Goods:

9.1.1 Conform to Specifications;

9.1.2 Are free from defects;

9.1.3 Are merchantable;

9.1.4 Are fit for the particular purpose disclosed by Buyer;

9.1.5 Are free and clear of liens; and

9.1.6 Comply with all applicable laws and regulations.
9.2 Warranty period:

9.2.1 Twenty-four (24) months from delivery; or

9.2.2 Twelve (12) months from installation,

whichever expires later, not to exceed thirty-six (36) months total.

9.3 Buyer may reject, return, rework, replace, or obtain replacement Goods at Seller’s expense.

9.4 Seller shall reimburse Buyer for all costs arising from Defective Goods, including inspection, sorting, rework, replacement, downtime,
customer chargebacks, debit memos, retailer penalties, marketplace penalties, and warranty reimbursements.
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10. FIELD ACTIONS AND RECALLS

10.1 Seller shall reimburse Buyer for all costs arising from recalls, field actions, customer notifications, service campaigns, or regulatory
actions caused by Defective Goods, counterfeit parts, regulatory noncompliance, or breach of this Agreement.

10.2 Recoverable costs include customer notifications, testing, replacement parts, labor, logistics, sorting, storage, administrative costs, legal
fees, and customer reimbursements.

11. INDEMNITY AND LIABILITY
11.1 Seller shall defend, indemnify, and hold harmless Buyer and its Affiliates from all claims arising from:
11.1.1 Defective Goods;
11.1.2 Seller negligence or misconduct;
11.1.3 Breach of the Agreement;
11.1.4 IP infringement; and

11.1.5 Regulatory noncompliance.

11.2 Seller’s indemnity obligations shall not apply solely to the extent a claim is finally determined to have been caused solely by Buyer’s gross
negligence or willful misconduct.

11.3 Buyer shall not be liable for indirect, incidental, special, or consequential damages.
11.4 Seller liability shall not be limited for:
11.4.1 Recalls;
11.4.2 Counterfeit parts;
11.4.3 IP infringement;
11.4.4 Confidentiality breaches;
11.4.5 Fraud;
11.4.6 Bodily injury;
11.4.7 Gross negligence;
11.4.8 Regulatory violations; and
11.4.9 Indemnity obligations.
12. INSURANCE
12.1 Seller shall maintain:
12.1.1 Workers’ compensation insurance;
12.1.2 Commercial general liability insurance of at least USD $5,000,000; and

12.2 Buyer shall be named as an additional insured.
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13. BUYER PROPERTY AND TOOLING

13.1 All Buyer’s Property remains Buyer’s exclusive property.

13.2 Seller shall mark, segregate, protect, maintain, and insure Buyer’s Property.

13.3 Seller waives all liens against Buyer’s Property.

13.4 Buyer may recover Buyer’s Property at any time.

13.5 Seller shall not use tooling, Specifications, designs, or Goods for any third party without Buyer’s prior written consent.
13.6 Seller shall not sell overruns, excess production, seconds, or rejected Goods without Buyer’s written authorization.
14. SUBCONTRACTING

14.1 No subcontracting of custom Goods is permitted without Buyer’s consent.

14.2 Seller remains fully responsible for all subcontractors.

15. ON-SITE SERVICES

15.1 While working on Buyer’s premises, Seller’s personnel shall comply with all Buyer company policies, rules, and safety regulations.
15.2 Seller’s personnel shall sign any forms required by Buyer for confidentiality, security, or administrative purposes.

15.3 Buyer shall reimburse Seller only for actual and reasonable pre-approved expenses incurred without markup, including travel and living
expenses directly associated with Seller’s performance of the services.

16. INTELLECTUAL PROPERTY

16.1 All Buyer-funded development work and Developed IP belong exclusively to Buyer.

16.2 Seller warrants non-infringement.

16.3 Seller grants Buyer a perpetual, royalty-free license necessary to use and service the Goods.

17. CONFIDENTIALITY
17.1 All Buyer information is confidential.
17.2 Confidentiality obligations survive for ten (10) years.

17.3 Seller shall implement commercially reasonable cybersecurity protections against unauthorized access, ransomware, cyber intrusion, or
data theft.

18. FORCE MAJEURE AND SUPPLY CONTINUITY

18.1 Force majeure excludes tariffs, labor disputes, and increased costs.

18.2 Seller must provide notice within five (5) days.

18.3 Buyer may source alternate supply during disruptions.

18.4 Seller shall maintain sufficient inventory, staffing, production capacity, and contingency planning to support uninterrupted supply.

18.5 Seller shall maintain reasonable business continuity and disaster recovery plans.
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19. TERMINATION

19.1 Buyer may terminate immediately for cause.

19.2 Buyer may terminate for convenience upon thirty (30) days’ notice.

19.3 Seller may not cease deliveries without Buyer’s written consent.

19.4 Seller acknowledges that monetary damages alone are insufficient for supply interruption and Buyer may seek injunctive relief.
19.5 Buyer may obtain substitute Goods or expedited freight from alternate sources and recover all excess costs from Seller.

20. CHANGE OF CONTROL

20.1 Seller shall provide sixty (60) days’ prior notice of any change in control affecting custom Goods suppliers.

21. TRADE COMPLIANCE

21.1 Seller shall comply with all customs, import/export, and supply chain security laws.

21.2 Seller warrants the accuracy of all country-of-origin declarations, HTS classifications, customs documentation, and free trade
certifications.

21.3 Seller shall indemnify Buyer for customs penalties, seizures, delays, or assessments arising from inaccurate trade documentation.

21.4 Seller represents that Goods do not violate sanctions laws, forced labor prohibitions, UFLPA requirements, OFAC regulations, or BIS
restrictions.

21.5 Seller shall comply with all anti-corruption laws, including the FCPA and UK Bribery Act.

22. COMPLIANCE WITH LAWS

22.1 Seller shall comply with all applicable laws and regulations.

22.2 Applicable federal contract flow-down requirements are incorporated by reference where legally required.
23. AUDIT RIGHTS

23.1 Buyer may audit Seller’s facilities, records, inventory, quality systems, and compliance activities.

24. SELLER FINANCIAL CONDITION

24.1 Seller warrants solvency.

24.2 Seller shall promptly notify Buyer of financial distress.

24.3 Buyer may require reasonable supply assurance measures, including inventory banks, recovery plans, or financial assurances.
25. ASSIGNMENT

25.1 Seller may not assign this Agreement without Buyer’s written consent.

25.2 Buyer may assign this Agreement to Affiliates or successors without consent.
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26. GOVERNING LAW

26.1 Illinois law governs this Agreement.

26.2 Exclusive venue shall be the U.S. District Court for the Northern District of lllinois or state courts located in Illinois.

26.3 Email service on Seller’s designated contact shall be permitted.

26.4 The CISG is excluded.

26.5 The parties waive trial by jury.

26.6 The parties shall attempt good-faith negotiation before litigation.

27. GENERAL PROVISIONS

27.1 Buyer rejects all Seller additional or different terms under UCC 2-207.
27.2 Amendments must be signed by Buyer.

27.3 Failure to enforce any provision is not a waiver.

27.4 Invalid provisions shall be replaced with enforceable provisions reflecting the original intent.

27.5 Survival provisions apply after termination.
27.6 Seller claims must be filed within one (1) year.
27.7 Seller may not advertise its relationship with Buyer without consent.

27.8 Electronic signatures and electronic Purchase Orders are binding and enforceable.
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