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CARRIER CORPORATION (“Carrier” or “Buyer”)"
STANDARD TERMS AND CONDITIONS OF PURCHASE

These STANDARD TERMS & CONDITIONS OF PURCHASE (“Terms”) apply when referenced by Buyer’s
ordering document(s) which may include transaction documents, purchase orders, releases, statements of
work, electronically transmitted (‘EDI”) orders or other documentation (individually and collectively an “Order”)
and, where no Order exists, when goods or services are received by Buyer and paid for through the Buyer’s
electronic payment system. Buyer may change these Terms at any time in its sole discretion. Such changes
shall be effective upon posting of such updates on https://www.corporate.carrier.com/suppliers/ but shall only
apply to Orders submitted to Seller after posting. “Seller” or “Supplier” of the goods or services subject to an
Order is responsible for periodically visiting this site to review any changes to the Terms. By furnishing any
goods or partially performing services subject to an Order to Buyer, Seller acknowledges and agrees to be
bound by these Terms and any future changes to them.

1. CONTRACT OF PURCHASE

Seller agrees it shall sell, and Buyer agrees to purchase from Seller, the goods and/or services described
in the Order. Seller shall acknowledge receipt and acceptance of each Order; however, if for any reason Seller
shall fail to accept or acknowledge an Order within two (2) business days of issuance by Buyer the Order shall
be deemed accepted. Additionally, any conduct by Seller which recognizes the existence of a contract pertaining
to the subject matter of the Order including taking any action to fulfill the Order shall constitute unqualified
acceptance by Seller of the Order and all its terms and conditions, including these Terms. Seller shall not submit
additional or different terms and conditions, and Buyer rejects any additional or inconsistent terms and conditions
offered by Seller at any time. If the Seller and Buyer have executed a prior written agreement and such prior
agreement (i) has not expired or been terminated and (ii) does not expressly state that these Terms shall not
apply, all the provisions of such prior agreement will remain in full force and effect and to the extent the provisions
of such prior agreement are not in conflict the Terms, the Terms shall supplement the prior agreement and
together shall constitute the Supply Agreement (“Supply Agreement”). If there is no prior agreement, or such
prior agreement has expired or has been terminated, the terms of the Order, including these Terms, shall
constitute the complete and exclusive statement of the terms and conditions of the contract between Buyer and
Seller and may be modified only by a written agreement executed by the authorized representatives of both
parties (“Order Agreement”). The term “Agreement” shall refer to either the existence of a Supply Agreement
or Order Agreement as applicable.

' Each of Carrier Corporation and any of its parent companies, affiliates or subsidiaries shall be entitled to exercise all rights
and/or benefits afforded to “Carrier” or the “Buyer” pursuant to these Standard Terms and Conditions of Purchase.
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2. PRICE

The price for the goods and/or services shall be the price as shown on the Order or as set forth in the
Supply Agreement (the “Price”) which shall not be increased unless expressly permitted by the Agreement. The
Price includes: (a) all costs of packaging and delivery to the delivery point including all freight, duties, tariffs and
taxes (including sales, excise and withholding taxes) consistent with the applicable Incoterms (b) any
commissions to selling agents; and (c) other incidental charges, whether or not such charges are itemized
separately on invoices to Buyer. The Price excludes any governmentally imposed value added tax (“VAT”) which
must be shown separately on Seller’s invoice for each shipment. To the extent goods or services are identified
as exempt from sales taxes, the tax identification number and/or other exemption information shall be provided
by Seller. The Seller warrants that the Price is not less favorable than that currently extended to any other buyer
for the same or like goods or services in equal or lesser quantities. No extra charges or surcharges of any kind
will be allowed unless specifically agreed by Buyer in writing. The price of goods and services supplied to Buyer
by Seller is subject to decrease upon thirty (30) days prior notice to Seller.

2.1 Tariffs. To the extent the United States or other countries implement duties or tariffs increasing
the cost to Buyer to either import the goods or services purchased hereunder or increasing the
cost to Buyer to manufacture, export or import Buyer’s end user products in which the goods or
services purchased hereunder are incorporated, Seller agrees to reduce the Prices accordingly
in an amount equal to 100% of the actual increased cost to Buyer (in the event of any dispute the
amount of such increased cost shall be determined solely by Buyer). Seller shall issue a debit
memo to Buyer to reflect such price reduction.

3. PAYMENT

Unless otherwise agreed in writing or required by law, invoices will be processed ninety (90) days from
the invoice posting date and then paid on the next scheduled payment run if the invoice is accurate and all
subject goods and/or services have been received. Payment runs occur at least once per month. Seller shall
issue invoices in accordance with the Buyer’s instructions, which may include designated system, format, and
process. Seller is responsible for any costs associated with using the designated system. Where Buyer requires
use of a designated system, no invoices will be paid or deemed received until submitted in the designated
system. All invoices must contain the following information: purchase order number, item number, description of
items or services, sizes, quantities, unit prices. Payments of invoices shall be subject to adjustment for shortages,
defects, non-conformities, credits and other failures of Seller to meet the requirements of the order or prior orders.
Buyer may make payment electronically or by check, provided such check is honored upon presentment by the
“Payor Bank.” In addition to any right of setoff or recoupment provided by law, all amounts due to Seller will be
considered net of indebtedness of Seller and/or Seller's Affiliates to Buyer and/or Buyer’s Affiliates. Buyer will
have the right to set off against or to recoup from any payment or other obligation owed to Seller, in whole or in
part, any amounts due to Buyer or Buyer’'s Affiliates from Seller or Seller’'s Affiliates. Buyer will provide Seller
with a statement describing any offset or recoupment taken by Buyer. Buyer shall also be entitled to invoice
Seller for any amounts owed Buyer hereunder (e.g. reimbursement) and such invoices shall be paid by Seller
within thirty (30) days of receipt. Buyer shall not be obligated to pay for any goods or services if the invoice for
such goods or services is received more than twelve (12) months after the receipt of the goods or performance
of the services.

4. REPLACEMENT PARTS, PACKAGING & DELIVERY

In consideration of selection of Seller by Buyer to source the goods and in exchange for payment of ten
dollars ($10.00) which Seller acknowledges it may invoice Buyer at any time, Seller grants to Buyer an
irrevocable option for a period of ten (10) years following the delivery date of the goods described in the
respective Order (the “Replacement Period”), to purchase replacements for or component parts of any such
goods, including those which become obsolete during the Replacement Period, at the lowest price at which
Supplier sells such goods or parts. Notwithstanding the foregoing, prices for such goods shall be firm and not
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exceed the price paid for the goods pursuant to the respective Order for the first five (5) years of the Replacement
Period except for and only to the extent an increase is required to compensate Seller for actual cost differences
in packaging and shipment.

Seller will properly pack, mark, track, ship and deliver all goods according to the requirements of Buyer,
the involved carriers, and the country of destination. If there are no instructions, goods will be packaged and
shipped in a manner sufficient to ensure that the goods are delivered in undamaged condition. The goods shall
be delivered assembled and ready for use to the address or location specified in the Order (“Carrier Location”).
Unless otherwise specified in the Order or Agreement, Incoterms®© 2020 DDP to facility specified by Buyer will
apply to all shipments. If Buyer has agreed to pay for transportation in the Agreement the Seller, when directed
by Carrier, shall utilize Carrier’s Transportation Management System (“TMS”) for all domestic and international
shipments. If the TMS is not utilized Seller shall pay Buyer the difference in shipping cost between the applicable
TMS’ shipping rates and Seller’s rates. If the Seller is paying for transportation the Seller shall have their own
TMS in place to assure the most efficient modes of transportation are utilized and to provide Carrier with end-to-
end visibility. Delivery of goods or performance of any required services is not complete until goods or services
have been actually received and accepted by Buyer. The obligation by Seller to meet the delivery or performance
date is material and TIME IS OF THE ESSENCE with respect to Seller's obligation to deliver goods and
performance of the services. Buyer’s acceptance of goods or services not timely delivered or performed is not
a waiver of its right to damages. Seller bears the risk to ensure it possesses the required raw materials and
components necessary to meet its delivery obligations. If an expedited shipping method is required to meet the
delivery dates in the Order (or such earlier or later delivery dates otherwise agreed to by Seller and Buyer), Seller
shall utilize such method and pay all premium freight costs. If Seller’s failure to timely deliver conforming goods
or services disrupts Buyer’'s production schedule, Seller shall be liable for all damages, including: (i) premium
paid to secure alternate goods or services from another supplier (if feasible); (ii) all premium or expedited freight
costs; and (iii) any additional costs or lost profits resulting from production down time or project delays.

5. FORCE MAJEURE

Neither party shall be deemed to be in breach of this Agreement to the extent any failure or delay in
performance results from causes that are, at one and the same time, unforeseeable, unavoidable, outside of
such party’s control and not occasioned by such party’s fault or negligence (each an “FM Event”); provided that
upon the occurrence of each FM Event, the affected party shall give notice thereof to the other as soon as
possible specifying each occurrence of an FM Event, the period of delay it reasonably expects to incur, and the
steps it is/ it anticipates taking to mitigate each FM Event. If a failure or delay in performance is caused by an
event affecting any of Seller's suppliers, such failure or delay shall not be excused by application of this section
unless such event is an “FM Event” as defined above and the good or service to be provided by such supplier is
not obtainable by Seller from other sources in a timely manner. For the avoidance of doubt, (i) change in cost or
availability of materials or components based on market conditions or Seller’s actions, (ii) financial difficulties or
the inability of either party to make a profit or avoid a financial loss, (iii) changes in prices or market conditions,
including the general lack of availability of materials, premiums, labor, or energy, or (iv) the financial inability of
a party to meet its obligations hereunder shall not constitute an FM Event. During the delay or failure to perform
by Seller, Buyer shall not be prevented by any clause set forth in this Agreement from taking any steps necessary
to mitigate its damages and avoid manufacturing disruption including, but not limited to (a) purchasing goods
from other sources and reducing its schedules to Seller by such quantities, without liability to Buyer; (b) requiring
Seller to deliver to Buyer at Seller’s expense all finished goods, work in process and parts and materials produced
or acquired for work under the Order; or (c) having Seller provide Products from other sources in quantities and
at a time requested by Buyer and at the Price set forth in the Order. If an FM Event results in a delay of more
than ten (10) days, Buyer shall have the option to terminate all Releases to the extent affected by the Event(s).
Such termination shall discharge all obligations and liabilities of the parties under such Releases with respect to
the purchase and sale of the affected good(s) and or services.

6. WARRANTY

Based upon what is purchased from Seller by Buyer, one or more of the following warranties shall apply:
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Goods. Seller warrants to Buyer and its affiliates, successors, assigns, customers and users of the
goods sold by Buyer that all goods provided hereunder shall be (i) merchantable; (ii) new upon receipt by Buyer;
(iii) free from defects in material and workmanship; (iv) free from defects in design, except to the extent the goods
are designed by Buyer; (v) in compliance with all applicable specifications, samples, standards, drawings, and
performance requirements; (vi) to the extent that Buyer relies on Seller to specify the goods or services, fit for
their intended purposes; (vii) free from liens and encumbrances on title; and (viii) free from infringement of third
party intellectual property (‘Goods Warranty”). Delivery, inspection, test, acceptance or use of, or payment for,
the goods furnished hereunder shall not affect Seller’s obligation under this Goods Warranty, and such Goods
Warranty shall survive delivery, inspection, test, acceptance, payment, and use for a period of sixty (60) months
beginning on the later of the date of installation of Buyer’s product containing the goods, or the date goods are
delivered as a warranty repair or replacement. If nonconformities are identified, Seller agrees, at Buyer’s option,
to either (a) reimburse Buyer for the full cost of all nonconforming or defective items and any cost incurred by
Buyer in correcting or replacing such items or (b) to make the repair or provide the replacement. In the event
Buyer elects (b), Seller agrees, at Seller’s sole cost and expense, to correct defects in or replace any goods not
conforming to the foregoing warranty promptly, but in no event, will such repair or replacement be completed
more than ten (10) days from notice of such nonconformity by Buyer. In the event that Seller fails to correct
defects in or replace nonconforming goods promptly, Buyer, after reasonable notice to Seller, shall then have
the right to correct or replace such goods and charge Seller for the cost incurred by Buyer in doing so. If defects
are identified after shipment to Buyer's customer, goods may be scrapped, retained, or held for Seller’s
disposition, at the discretion of Buyer or Buyer’s customer. Seller shall promptly reimburse Buyer for all expenses
and damages incurred by Buyer and/or Buyer’s customer regardless of the nature of such expenses or damages
as a result of or relating to Seller’s failure to comply with (i)—(viii) above, including but not limited to repair,
replacement, rework, removal and reinstallation costs, shipping costs, damages and/or accommodation
payments, production delays, payment withholds, field service costs, recall costs, administrative costs and costs
of filing and complying with legal and regulatory requirements, including but not limited to those of agencies such
as the Consumer Product Safety Commission.

Software/Firmware. To the extent the goods constitute hardware including compiled and embedded
versions of software needed for the goods to function (individually or collectively, “Firmware”) or goods
constitute, include or incorporate software owned or licensed by Seller (individually or collectively, “Software”),
Seller hereby authorizes Buyer to sell, resell and/or license the Software to Buyer's customers and/or their end
users (“End Users”). Seller warrants to Buyer and to End Users that all Software and/or Firmware sold to Buyer
either as a good or incorporated into a good or service shall perform in conformance with the specifications and
other documentation provided by Seller describing the functionality of the respective Software (collectively, the
“Software Specifications”) for a period of sixty (60) months after installation by the End User (the “Software
Warranty” and the “Software Warranty Period”, respectively). If the Software has a defect or fails to conform
to the Software Warranty during the Software Warranty Period, at Buyer’s option, Seller shall promptly repair or
replace the Software or provide a full refund of the license and other fees paid with respect to the Software. If
Seller fails or is unable to promptly repair or replace the Software, Buyer or End User, as applicable, shall be
entitled to a full refund of the license and other fees paid with respect to the Software. At Buyer’s option, Seller
will refund the Buyer and Buyer will assume any obligation to refund the End Users.

Services. Seller warrants to Buyer that all Services provided where applicable: (i) have been and will
be performed in a professional and workmanlike manner and in accordance with current, sound and highest
generally accepted industry standards and practices by appropriately licensed, trained, supervised and
personnel who are experienced in the appropriate fields; and (ii) do, if applicable, and will conform to and be in
compliance with all applicable specifications, performance requirements and other requirements contained in
the Order (the “Service Warranty"). Seller agrees that should any of the services be defectively performed by
Seller, Seller will re-perform or correct such defective services at no additional charge. In the event of failure
by Seller to correct defects in or replace nonconforming services promptly, Buyer, after reasonable notice to
Seller, may make such correction or replace such services and charge Seller for the cost incurred by Buyer
thereby. Notwithstanding any other provision, in addition to the foregoing, Seller shall be liable for Buyer's
actual costs, expenses and damages related to or arising from the services not conforming to the Services
Warranty. Seller warrants to Buyer that all documentation and certifications by Seller or Seller’s subcontractors
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or business partners related to the services and Order, as applicable, are current, complete, truthful, and
accurate and have been signed or stamped, as applicable, by individuals authorized and qualified to sign or
stamp such documentation and certifications. Except for permits and/or licenses required by statute or
regulation to be obtained by Buyer, Seller agrees to obtain and maintain - at its own expense - all permits,
licenses and other forms of documentation required by Seller in order to comply with all existing national, state,
provincial or local laws, ordinances, and regulations, or of other governmental agency, which may be
applicable to Seller's performance of work hereunder. Buyer reserves the right to review and approve all
applications, permits, and licenses prior to the commencement of any work hereunder.

To the extent Seller has any obligation to Buyer or any of its affiliates under any of the foregoing
warranties, Buyer shall be entitled to deduct, set off or offset any such amount from any amounts owed to
Seller by Buyer or any of its affiliates.

7. QUALITY & AUTHENTICITY OF GOODS
All orders for goods (and associated services) are subject to the requirements contained in the Carrier
Quality Manual (“SQM”), which is incorporated herein by reference. The SQM is located on the Buyer’s website

at:

http://www.corporate.carrier.com/

or

https://www.corporate.carrier.com/suppliers/

Seller acknowledges receipt, review and acceptance of the SQM. Buyer reserves the right at its discretion to
revise or amend the SQM at any time, and Seller agrees that any such revised or amended SQM, as posted on
the Buyer’'s website or otherwise made available to Seller, shall be binding on the Seller with respect to all future
Orders. All goods sold by Seller to Buyer shall conform to Buyer’s quality standards and requirements set forth
in the SQM and any specifications, drawings, samples or other document upon which the order is based. Buyer,
without prejudice to any other rights or remedies, including the right to inspect goods after delivery, shall have
the right at all times to inspect and test the goods during manufacture or processing or while stored under Seller’s
control. Seller shall not make any changes during the term of the Agreement in the quality, in the location of
manufacture, or in Seller’s processes related to the goods without prior notification to and written acceptance of
such changes by the Buyer.

Seller further represents and warrants that only new and Authentic materials are used in the goods sold
to Buyer and that the goods contain no Counterfeit Parts.

“‘Authentic” means (a) genuine, (b) from the legitimate source claimed or implied by the marking and
design of the goods, and (c) manufactured by, or by a third party at the request and to the standards set
by, the manufacturer that has lawfully applied its name and trademark to such goods.

“Counterfeit Part(s)” means a part, component, module, or assembly whose origin, material, source of
manufacture, or branding are misrepresented. This term includes, but is not limited to, (a) parts that have
been marked/remarked in such a way that disguise or falsely represent the identity of the manufacturer,
and/or (b) previously used parts pulled or reclaimed and provided as “new”.

“‘Unauthorized Distributor” means a person, business, or firm that is not authorized by the original
equipment manufacturer (“Manufacturer”) to sell or distribute Manufacturer’s goods but which purports
to sell, broker, and/or distribute Manufacturer’s goods. Purchase of parts/components from Unauthorized
Distributors is not permitted unless first approved in writing by Buyer.
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No other material, part, or component other than a new and Authentic part is to be used unless approved in
advance in writing by Buyer. To further mitigate the possibility of the inadvertent use of Counterfeit Parts, Seller
shall only purchase Authentic parts/components directly from the Manufacturer or through the Manufacturer’s
authorized distribution chain. Seller must make available to Buyer, at Buyer's request, documentation that
authenticates traceability of all parts/components to the applicable Manufacturer.

8. TECHNOLOGY GOODS, SOFTWARE OR SERVICES

8.1 Support. Seller further agrees to provide Buyer and End Users with reasonable support services
for Software and Firmware at no additional charge which shall, at a minimum, include (a) correction of all failures
of the Software/Firmware to perform in accordance with the applicable Software Specifications including
programming, servicing and repairs required to maintain the Software/Firmware so that it operates properly and
in accordance with the Software Specifications, (b) telephone support during regular business hours, (c) online
access to technical support bulletins, (d) providing all updates, modifications, bug fixes and releases that Seller
provides customers generally at no additional charge, and (e) responding to Critical Issues (as defined below)
within thirty (30) minutes of Buyer's request and initiating corrective work within two (2) hours thereafter,
regardless of day of week or time of day. “Critical Issues” are substantial failures of the Software/Firmware, or
failure of any Software/Firmware critical to the End User’s operations. Seller shall initiate work on all other
support issues within four (4) hours from receipt of a service request. In the event Seller fails to achieve the
foregoing response times for either responding to or initiating correction, Seller shall issue to Buyer a credit in
the amount of $250.00 for each additional hour.

8.2 Availability of Cloud-Based Software. To the extent Seller provides cloud-based Software and/or
Software services via the Internet or other network connectivity (“Cloud Software”), Seller will make the Cloud
Software Available, as measured over the course of each calendar month, 99.5% of the time, as measured on
a 24-hour-a-day basis, excluding unavailability as a result of the Exceptions described below (the “Availability
Percentage”). “Available” means the Cloud Software is available for access and use by Buyer or End User, as
applicable (the “End User”) over the Internet and operating in material accordance with the Software
Specifications. In the event the Cloud Software is available between 98% and 99.5% of the time, Buyer or End
User as applicable, shall be entitled to a credit in the amount of ten percent (10%) of the monthly fee for the
Cloud Software due in the month the failure occurred. If the Cloud Software is not available at least 98% of the
time, Buyer or End User as applicable, shall be entitled to a credit in the amount of forty percent (40%) of the
monthly fee for the Cloud Software due in the month the failure occurred. In the event the Cloud Software is not
available at least 70% of the time, Buyer or End User as applicable, shall be entitled to a credit in the amount of
seventy percent (70%) of the monthly fee for the Cloud Software due in the month the failure occurred. For
purposes of calculating the Availability Percentage, the following are “Exceptions” to the service level
requirement, and the Cloud Software shall not be considered unavailable if any such inaccessibility is due to: (i)
the acts or omissions by Buyer or End User, as applicable; (i) Buyer or End User’s Internet connectivity; (iii)
Internet traffic problems not under Seller’s reasonable control; (iv) Buyer or End User’s failure to meet minimum
hardware and/or software requirements, if any; (v) Buyer or End User’s hardware, software, or other equipment;
(vi) any hardware, software, service, or other equipment not provided by Seller and used by a Buyer or End User
to access the Cloud Software or (vii) regularly scheduled maintenance for which Seller provides at least five (5)
business days advance written notice.

8.3 Security by Design. Seller represents and warrants it has made commercially reasonable efforts
consistent with industry standards to ensure that all Software and Firmware is designed free from material
vulnerabilities (whether in proprietary software code or third party software code, including the applicable
operational support system (“OSS”) ) and a reasonable commercial security by design program has been
established and maintained for all Software and Firmware, including when used in, or incorporated the goods,
or Software/Firmware used in the installation, maintenance, configuration, or support of the goods (the “Security
Protocol”). The Security Protocol will include a testing regime designed to model threats and detect security and
design bugs, defects, and flaws through: (a) penetration testing (ethical hacking); (b) OSS scanning; (c) static
code analysis and (d) all other testing and verification necessary to ensure adherence to industry standard
“Security by Design” principles (collectively, a “Security by Design Program”). Seller further represents and
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warrants that it will reasonably assist with and participate in any similar Security by Design Program established
by Buyer, including providing Buyer documentation regarding Seller's compliance with these requirements
reasonably requested by Buyer

8.4  Vulnerability Notice and Remediation. During the usable life of the goods (i.e., until the formal
end-of-life of any Good) in commercial use, Seller shall monitor and address all Software and Firmware material
threats and vulnerabilities by: (a) issuing necessary patches or updates; (b) providing prompt notice to Buyer of
said threats and vulnerabilities, prior to any public disclosure, except where such notice would be impracticable;
and (c) developing fixes, workarounds, and/or compensating security controls and documentation (“Remedial
Actions”) to address any unmitigated material threats and vulnerabilities while Seller undertakes the process of
issuing patches or updates, and providing Buyer notice of Remedial Actions as soon as reasonably practicable.
Seller shall flow these requirements to its contractors, subcontractors and suppliers at any tier for the
performance of this Agreement. If Seller fails to fully and timely comply with this Section 8, Buyer shall be entitled
to the following remedies which shall be in addition to all other remedies available to Buyer (a) Buyer may, in its
sole and absolute discretion, revoke the acceptance, reject, abandon, return or hold such goods at Seller’s
expense and risk (“Refused Goods”), and (b) Buyer may cancel in whole or in part, i) any Order, ii) any other
agreement, iii) any other obligation Buyer may have to purchase any or all goods from Seller, or iv) any
combination of (i), (ii) and (iii) (collectively, “Canceled goods”), and (c) at Seller’s sole cost (including the cost
for expediting, quality validation, losses related to adverse effects on Buyer's business), Buyer may source
replacements for any Refused goods and/or Canceled go