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Purchase Order - Terms and Conditions

General —These terms and conditions (“Terms”) shall apply to the purchase
of all goods and services (“Products”) received by Delco Automation Inc.
(“Delco”) from the vendor (“Vendor”) as documented on the accompanying
purchase order (“Purchase Order”). These terms and conditions, as they
appear herein, form a contract between the parties (“Contract”) and shall
be binding upon the Vendor and its successors and permitted assigns and
shall not be altered or modified without the prior written consent of Delco.
These Terms supersede all prior written or oral statements between Delco
and the Vendor and constitute the entire and only agreement between
them for the goods and services. If the Purchase Order is for a scope of
work governed by a contract through a contractor or owner (“Prime
Contract”), then all the applicable terms and conditions of the Prime
Contract are deemed to pass to and be binding upon the Vendor. By
accepting the Purchase Order, the Vendor acknowledges, accepts, and
agrees to these terms and conditions contained herein.

Price — The price for Products ordered hereby shall be the lower of (a) the
price stated on the Purchase Order or (b) the same price charged by Vendor
to its most favored customers at the time of shipment of Products of the
same kind and quality. Price is inclusive of applicable, freight, all packaging
and handling, transportation, and insurance unless explicitly indicated in
the Purchase Order or agreed to in writing by Delco.

Invoicing — Invoices may be emailed to AP@delcoautomation.com or
mailed to Delco Automation Inc. 3714 Kinnear Place, Saskatoon, SK S7P 0A6
Canada, Attn: Accounts Payable. In the event of a discrepancy or dispute
with the Vendors invoice, the Vendor will promptly correct and resubmit
the invoice with the current date. Revised payment terms will be followed
as outlined in Section 4. The Vendor will continue to fulfil its obligations
under these Terms during any such dispute.

Payment Terms — Payment terms shall be Sixty (60) days net from the date
of receipt of the goods or service, or from the date of invoice or where
applicable, whichever is later, unless otherwise stated on the Purchase
Order, and unless otherwise mandated by applicable legislation. Any
payment of a corrected or modified invoice will be Sixty (60) days from the
date of the Vendors complete and correct invoice. Unless otherwise
required by legislation, any payments owed by Delco to the Vendor under
the terms of a Prime Contract shall be made within Sixty (60) days after
payment has been received by Delco from the general contractor, less the
holdback retained in accordance with the applicable provincial builder’s lien
legislation as outlined in Section 5. The Vendor understands and agrees that
it will be paid for approved work completed if, and only after, Delco has
been paid by the owner or general contractor for the project for that
portion of the work for which the Vendor is seeking payment. The Vendor
acknowledges and assumes all risk of non-payment by the general
contractor.

Retainage (Holdback) — If required by a Prime Contract, Delco will withhold
any amount of all invoices as retainage. In the event retainage is applicable
to an order, Delco will withhold no more than the greater of the statutory
level prescribed in the region that the work is being performed or the
amount specified in the Prime Contract. The retainage will be released in a
manner prescribed in the Prime Contract.

Price Changes — Delco will not accept any invoices for any price above what
is indicated on the Purchase Order. Any general price decrease announced
by the Vendor will automatically be applied.

Change Orders — Any change to the requirements outlined on the Purchase
Order must have written approval by Delco (“Change Order”). If the Vendor
undertakes additional work or Products beyond the documented scope
without written approval from Delco, then Delco shall not be liable to the
Vendor in any way for the Products or work conducted that has not been
approved. Any Change Order issued under this Purchase Order shall be
considered incorporated into and governed by these Terms.

Shipping, Title, and Risk of Loss — All are Delivered Duty Paid (DDP) as
defined by Incoterms® 2020. For both domestic and international orders,
the title and all risk of loss shall remain with Vendor until the goods and
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services have been received and accepted by Delco at the applicable
destination according to the terms and conditions of the Purchase Order.

Inspection and Acceptance — Delco will have the right to inspect Products
during manufacture or monitor a service as it is being performed. All
Products received by Delco are subject to inspection and approval prior to
payment. Delco reserves the right to reject any Products that do not
conform to the specifications and requirements outlined in the Purchase
Order or Prime Contract. For defective materials, Delco, acting reasonably,
may elect to either repair the defective goods or have the Vendor replace
the goods, both at the Vendor’s expense. For non-conforming services,
Delco may require the Vendor to correct or re-supply the services at the
Vendor’s expense until such time as the services are no longer defective.

Returns — Defective goods shall be returned freight collect to the Vendor.
Replacement goods shall be sent freight prepaid from the Vendor, who will
absorb the burden of premium transportation when the defect or
replacement goods places critical time or delivery schedule constraints on
Delco. Delco reserves the right to cancel this order and/or return Products
without incurring additional costs or fees.

Delivery — Time is of the essence. The Vendor agrees that it will have the
appropriate resources applied to the defined goods or scope of work
outlined in the Purchase Order to meet delivery dates and/or project
schedule timelines. Vendor will ensure goods are properly and securely
packed in accordance with industry standard and any packing instructions
provided to Vendor. The Vendor’s failure to meet its delivery obligations of
goods, or completion of services, will constitute a material breach of these
Terms. If the Vendor does not comply with any of its delivery obligations,
without limiting Delco’s other rights under these Terms or applicable laws,
then the Vendor shall be responsible for any losses, claims, damages
(including liquidated damages) and reasonable costs incurred by Delco and
attributable to the Vendor’s failure to comply with its delivery obligations.

Compliance — all Products as well as their raw material inputs provided
under these terms shall be provided in accordance with all applicable laws,
regulations, rules, sanctions, and/or directives, shall not be counterfeit, and
shall not be sourced from any restricted sources, companies, or countries.

Software — where Product is Software, Vendor grants to Delco a worldwide,
non-exclusive, fully paid up license during the term defined in the Purchase
Order to download, access, promote, market, resell and use the Software
as contemplated herein, unless Delco has expressly agreed in writing to
other terms.

Services — where the Product is comprised of services, Vendor shall obtain
and maintain all necessary licenses, certifications and permits, specialty or
otherwise, and pay all fees, taxes and other charges required therefor.
Vendor may only subcontract services if approved in writing by Delco.

Purchase Order Changes — Delco has the right to modify, change or cancel
all or any part of the Purchase Order for any reason before delivery of the
Products without any restocking fee, other costs or liability to Delco.

Set Off — Delco may, without prior notice or demand, apply any amount
owing from the Vendor to Delco in or towards satisfaction of any amount
owing from Delco to the Vendor. Delco may also deduct damages for breach
of warranty or of any other provision of these Terms from amounts due to
Vendor on any invoice, whether or not such invoice relates to the
transaction occasioning the breach.

Supplier Code of Conduct — The Delco Supplier Code of Conduct policy
forms part of and is incorporated into these terms and conditions. By
accepting this Purchase Order, the Vendor acknowledges that it has read,
understood, and will comply and have its employees and subcontractors
comply with the Delco Supplier Code of Conduct. Delco reserves the right
to modify or revise this Code of Conduct at our discretion at any time. The
current revision of the Delco Supplier Code of Conduct can be found at
www.delcoautomation.com.

Confidentiality — During the course of business under the Purchase Order,
Delco may disclose or make available to the Vendor certain confidential
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information. The Vendor will protect and safeguard this confidential
information with at least the same degree of care as it would its own
confidential information. The Vendor shall not use or permit the
confidential information to be used for any other purpose than to exercise
their rights and obligations under these Terms.

Warranty — The Vendor will provide a warranty period that is the greater
of: (i) two (2) years from the delivery of the goods and services to the end
customer or from completion of any warranty repair for any non-
conforming goods and services; (ii) one (1) year from substantial
completion of the Prime Contract; (iii) the standard warranty period of the
goods and services by the Vendor or its manufacturers; or (iv) the warranty
period specified in the Prime Contract. If Delco gives the Vendor notice of
a noncompliance pursuant to this section, then the Vendor shall, at its own
expense, promptly repair or replace the conforming goods or re-perform
the nonconforming service. The Vendor will be responsible for all related
costs, expense and damages incurred by Delco. Should the Vendor be
unable or unwilling to correct any nonconforming goods and services, then
Delco shall have the right to cause the replacement or repair to be made,
using its own forces or through a third party, at the expense of the Vendor.

Representations —The Vendor represents to Delco that: (i) all the Products
are safe and fit for the use consistent with and will conform to specification;
(i) all goods are new and free of defects in materials, workmanship, design
and are suitable for the purposes intended; (iii) the Products provided shall
conform to the specifications of this Purchase Order and to the Prime
Contract; (iv) services performed under the Purchase Order shall be
performed with due care, skill in a timely and professional manner by
qualified personnel; (v) the goods do not constitute infringement of any
patents, inventions, trademarks, copyrights or other intellectual property
rights of any person and the Vendor covenants to indemnify and save Delco
absolutely harmless against any claims or damages for infringements; (vi)
the Products are not counterfeit; (vii) it has the authority and right to sell
and/or license the Products to Delco, and grants Delco the authority and
right to resell such Products to third parties via those channels Delco, at its
sole discretion deems necessary; (viii) Delco or its customer will receive
good and valid title to the Products free and clear of all liens and
encumbrances of any kind; (ix) where software is the Product or is included
in the Product, Product does not include, directly or indirectly, any open
source, pubic-source, or freeware, except as expressly disclosed in writing
by Vendor to Delco. Vendor is and shall continue to be in full compliance
with the terms of all licenses relating to any software which is incorporated
into or required for the operation of any of the Products; (x) where software
is the Product or is included in the Product, the Products will not introduce
or cause to be introduced into Delco’s or any of Delco’s customer’s systems
any viruses, Trojan horses, worms, spyware, time bombs, corrupted files or
other computer programming routines that are intended to damage,
detrimentally interfere with, surreptitiously intercept or expropriate any
systems, data, personal information or property of another or other such
malicious code; (xi) the Products will comply with all other warranties
implied by applicable law; (xii) any services provided hereunder shall be
performed with due care, skill and diligence and in a timely and professional
manner by qualified and suitable personnel in accordance with best
industry standards and practices, and in compliance with any applicable
policies of Delco or Delco’s customer; (xiii) Vendor has the unconditional
and irrevocable right, power and authority to provide the services
hereunder and grant all rights and licenses granted or required by it under
these Terms; (xiv) all services provided hereunder shall conform to the
specifications set forth in these Terms ensuring the deliverables are
accurate, complete and of acceptable quality.

Termination — In addition to the rights of Delco contained elsewhere in this
contract, this contract may be immediately terminated by Delco in the
following circumstances: a) the Vendor breaches any of its obligations
under or arising from this contract; b) the Vendor is declared or adjudicated
a bankrupt or makes a general assignment for the benefit of creditors or a
proposal or arrangement under the Bankruptcy and Insolvency Act (Canada)
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or any successor legislation thereto, commits an act of bankruptcy or
proposes a compromise or arrangement or institutes proceedings or admits
in writing inability to pay debts generally as they become due, or a petition
is filed against the Vendor under the Bankruptcy and Insolvency Act
(Canada), or a liquidator, trustee in bankruptcy, custodian, receiver,
manager or any other officer with similar powers is appointed for the
Vendor; or c) the Vendor takes any steps to wind-up, dissolve or terminate
its corporate existence or its business. Subject to the limitations and other
provisions of these Terms, any clause that must survive termination or
expiration to fulfill its intended purpose will remain in effect after these
Terms end.

Indemnification — Vendor hereby indemnifies and shall defend and hold
harmless Delco and all of its officers, employees and authorized
representatives from and against any and all suits, actions, legal or
administrative proceedings, claims, demands or liabilities, interests, legal
fees, costs and expenses of any kind or nature whether arising from before
or after completion of the obligations hereunder, in any manner directly or
indirectly caused or contributed to in whole or in part by reason of any act,
omission, fault or negligence whether active or passive of the Vendor. The
Vendor specifically agrees that apart from the obligations under these
Terms it will make no claim or take any action, or cause of action against
Delco for any monies in addition to the monies required to be paid under
these Terms.

Insurance — Vendor shall hold a general liability insurance policy of not less
than Five Million ($5,000,000) dollars in the name of the Vendor, and when
requested, shall provide a certificate of insurance showing Delco
Automation Inc. as additional insured. Where this Purchase Order includes
professional services, Vendor shall also carry professional liability insurance
(Errors & Omissions) policy of not less than Five Million ($5,000,000) dollars
in the name of the Vendor. Such insurance coverage shall remain in place
for the duration of the term of this Contract, including Warranty. Vendor
shall provide written proof of such insurance to Delco upon request,
including renewal certificates of insurance. Where this Purchase Order is
governed by a Prime Contract, the insurance requirements of the Prime
Contract shall be required of the Vendor/Subcontractor.

Force Majeure — If Vendor is prevented from performing or is unable to
perform any of its obligations under these terms due to acts of God,
epidemic, pandemic, acts of Delco, acts of civil or military authorities, riots,
or civil disobedience, wars or fires, Vendor’s performance shall be excused
and the time for performance shall be extended accordingly, provided that
Vendor takes all reasonably necessary steps to minimize the impact and
duration and resume full performance. Notwithstanding the foregoing,
Delco may terminate this Purchase Order if such performance is delayed for
more than 15 days, without fault or penalty.

Notice — All notices under these terms must be in writing (e.g., e-mail or
physical mail) and addressed to the other party at its address set forth in
this Purchase Order.

Governing Law — This contract and its interpretation shall be governed by
the laws of the Province of Saskatchewan and the laws of Canada applicable
therein. The parties hereto hereby irrevocably attorn to the exclusive
jurisdiction of the courts of the Province of Saskatchewan.

Assignment — This contract may not be assigned, in whole or in part, by the
Vendor, without the prior written consent of Delco. This contract shall
enure to the benefit of and be binding upon the successors and assigns of
Delco and the Vendor respectively.

Severability — Any provision hereof which is contrary to law shall not
invalidate any other provision hereof and may be severed from this contract
without affecting the validity thereof.
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