m?muqugWh - Acceptance by Seller of this purchase order from Wabash .
Technologies Inc. abash”) for the herein enumerated items and/or services ("Products"), which
purchase order is acknowledged hereby to be an offer to contract, is expressly conditioned upon the
agreement of Seller that the provisions herein control the purchase order and the further condition that

any prior communications shall be considered as negotiations and merged into and superseded hereby.

No condition, different or additional provisions stated by Seller in any acceptance or acknowledgemen
of this purchase order shall be pqndln%uron Wabash unless expressly accepted by an authorized
representative of Wabash in writing. Unless the context requires otherwise, the provisions hereof and
the term *Order” when used herein, shall encompass this purchase order as well as a contract or
agreement resultm%from implementing this purchase order. Unless otherwise provided herein, the
written acceptance by Seller of this purchase order or the commencement of any work or the
performance of any services hereunder by Seller (mcludinfgfwork or services with respect to samples)
shall constitute acCeptance by Seller of the provisions of this Order. No provisions other than those set
forth in this Orde%w ich Order includes a'n% document attached to or incorporated by reference) shall
be binding upon Wabash unless accomplished in accordance with these terms and conditions.

Relivery/Shipping - Unless otherwise specifically expressed in this Order:

1. Seller shali not fabricate any Products or procure any of the material required for same, or
ship any Products to Wabash, except to the extent authorized in written shipping and/or delivery
schedules and/or instructions fumished b{ Wabash. Wabash shall have no responsibility for
Products for which such schedules or insfructions have not been provided, and same may be
retumed to Seller and Seller shall pay all packa%ing, handli‘r;\?, storage and transportation
expenses and all other expenses in connection therewith. Wabash from time to time may direct
complete or partial suspension of such instructions and/or schedules without liability of , or expense
to, Wabash, except as expressed herein under Changes.

. At Seller's expense, Seller shall properly pack and mark each pack ith Wahash's
purcﬁase orger numégr, part numeber, ?ac?o p ;%ret ancﬂor chk numgee anc? gﬁ ;ﬁ' accordance with
any applicable requirements of Wabash and common carriers in a manner to secure lowest
transportation costs.

3. Wabash's purchase order, par, and package numbers shall be shown on related packing
slips, bills of lading and invoices.

4. No charge shall be made to Wabash for packing, marking, drayage, storage or otherwise.

5. Seller shall describe Products on the bill of tading and other shipping receipts and shall
route shipment in accordance with instructions issued by Wabash. If no shipping instructions are
Flven by Wabash, Seller shall ship via a licensed carrier by the method and route ri)roviding the
owest fransportation cost consistent with the contemplated delivery schedule. Seller assumes
responsibility for any losses incurred in shipping not promptly madé good by the carier.

Eg‘aﬁ, - _If prices for Products are higher than specified initially by Wabash in this purchase
order, Seller must secure Wabash's written approval to an¥,such increase prior to ani/ contract
being created. If the price is not shown on this Order, the Products shall be billed at the price last
quoted in writing to or paid by Wabash, or the market price at shipment, whichever is lower. Seller
believes that such prices do not exceed any existing applicable Fnce limitations established by any
duly constituted govemmental authority. If otherwise, Seller shall refund to Wabash any such
excess. Seller warrants that the prices are no higher than are currently available from Seller to any
other purchaser of Products. No extra charges of any kind will be allowed unless specifically
agreed to in writing by an authorized representative of Wabash in advance. All government
imposed excise, mariufacturing, sales, use and similar taxes shall be the obligafion of Seller,
except where expressly stated herein and separately and conspicuously indicated on the invoice to
be the obligation of Wabash. Any cash discount pefiod shall be computed from the date of receipt
by Wabash of a complete and correct invoice, or Products, whichever is later. On invoices retumed
for completion or correction, the cash discount period shall run from the date of Wabash's receipt
of the completed or corrected invoice. Unless freight, taxes, and other charﬂes to Wabash,if any,
are itemized, any discount will be taken on the fullamount of the invoices. All payments are su gect
to adjustment prior or subsequent to being made, for a shonage correction, or rejection. A bill o
lda({mg must be included with shipment or mailed to Wabash at Wabash's receiving point without
elay.

Qnan;?ﬁ - No reﬁresentati_ve of Wabash, excepting only its President or Vice President by
expressed wnting, has the authority to change any provision contained herein in any manner.
Wabash may at ané/ time by written notice make changes in drawings, specifications, descriptions,
and/or shuapmg and detivery instructions. If any such changes materially affect Seller's necessa
cost related thereto, an equitable adjustment shall be made'in the price.” Requests for adjustments
by one party under this provision must be made within thirty (30) days of the date of change was
ordered or within such further period as the non-requesting party may allow in writing.

qﬂm -_ Unless Wabash has expressly J)rovided otherwise herein, delivery shall not be

complete until Products have been received and accepted from the carrier at Wabash's receiving

ggck by Wabash, notwithstanding any agreement to pay transportation and/or any other related
arges.

Non-Payment %I¥ Wabash - Wabash shall not be liable for failure to perform hereunder arising
from causes beyond the reasonable control of Wabash, including but not limited to labor disputes,
and Wabash mafy, in addition to its other rights set out in this Order, and whether or not such default
is sufficient justification for Wabash to have the option to terminate further performance hereunder,
defer payment and/or other Pgrformance by Wabash during any period in which Seller is in default
hereunder. The unjustified failure by Wabash to pay any amount to Seller in accordance with this
Order shall be actionable by Seller, and the Seller, as itS sole, complete, and exclusive remedy may
recover anty such amount 16 which Seller is entitled, and in addition thereto, interest at the rate of
six percent (6%) per annum during the period of such unexcused failure until paid.

Termination at Option of Wabash - Unless otherwise specifically expressed in this Order:

1 Qngoinug fperformance of work hereunder max be terminated in whole or in part by Wabash
at its option and for any reason sufficient in the sole business judgment of Wabash at any time by
written notice to Seller. After receipt of such notice, Seller shall, unless otherwise directed by
Wabash, immediately terminate all work hereunder, and

a) Terminate all orders and contracts relating thereto.
b Reasonaple/ settle all claims arising out of such terminations.

(¢} Transfer title and deliver to Wabash (i) all completed work which conforms to the
requirements hereof and does not exceed, in quantity, the amount authorized by Wabash for
production, and (i) all reasonable quantities (but not to excess of amounts authorized by Wabash)
of work in Jaroqess and materials produced or acquired in commencing performance of the work
terminated which are of the type and quality suitable for producm%Pro ucts which conform to the
requirements of this Order and which cannot reasonably be used by Seller.

Take all action necessary to protect property in Seller's possession in which Wabash
has or may acquire an interest.

(e} Submit to Wabash promptly, and in all events not later than three months from
termination (one month in the case of partial termination), Seller's termination claim: provided,
however, that in the event of failure of Seller to so submit, Wabash may determine in good faith,
notwithstanding the provisions of paragraph 2 hereof, on the basis of information available to it, the
amount, if any, due Seller with respect to the termination, and such determination shall be final.

2. Upon termination by Wabash under this captioned section, Wabash shall pay to Selier the
following amounts without ¢ upllcatlon:

a) The price herein for all Products compieted and delivered in accordance with this Order
and not previously paid.

. {b) The actual and necessary incurred net (non-recoverabie through mitigation by Seller)
costs incurred bg Seller pro%erlg alloCable under}generall_y accegted accounting principles and
practices to the balance of the Products not provided for in (a) above, including work in process
and raw materials; such costs to in no event include anticipated profits or exceed the price
allocable to such balance of Products in this Order.

3. The provisions of paragraph 2 above shall not apply if, and for so long as Seller is in
default hereu%der. paragrap uad 9

Assignment - Seller shall not delegate its performance under this Order. Seller shall not assign
an)‘tnnterest in this Order or any payment due or to become due hereunder without first obtaining
written consent from an authorized representative of Wabash. Whether Wabash does or does not
give its written consent to an assignment of any payment hereunder, Wabash shall be entitled to
assert against Seller, alone, in the absence of any assignment or against Seller and Seiler's
assignees if any, all rights, claims and defense of every type arising from any cause whatsoever
within or outside the scope of this Order (including without limitation, rights of setoff, recoupment,
and counterclaim) which Wabash could assert against Seller or such assignee, whether acquired
prior to or subsequent to such assignment.

QQE}QLFuga_wgu_Lm - In Seller's performance hereunder, Seller shall comply with all
applicable laws, ordinances, executive orders and regulations thereunder, and this Order shall be
deemed to incorporate by reference all the clauses required thereby.

TERMS AND CONDITIONS

WMMW - Seller warrants that Products and the
matenals and components incorpora erein shall be free from defects in material and
workmanshap; shall be merchantable and fit for such purposes and uses if any as specified by
Wabash and that the design shall satisfy all requirements of any samples, drawings, andfor ~
specifications as may be identified or incorporated herein or supplied to or by Seller in connection
herewith. Seiler further wamants that all performance hereunder by Seller will be by careful,
efficient, qualified persons in the best and most workmanlike manner and will conform to the
specifications and the highest standards applicable in the field. These warranties shall continue
notwithstanding any inspection, receipt, acceptance, or payment by Wabash. These warranties
extend to Wabash, its successors, assigns, customers, and users of its products. Products not in
conformity herewith, at Wabash's option and at no expense to Wabash (12 may be retained by
Wabash at an equitable adjustment in pncewzz)may e retumed to Seller for repair, replacement,
correction, credit, or refund as specified ey abash, or (3) may be corrected |2fplace by Seller or
by Wabash, at Wabash's option, at Seller's expense. Seller assumes all risk of loss or damage to
Products rejected by Wabash while they are in Wabash's possession (excepting only Wabash's
willful actions) and while they are in transit. Defective or non-conforming Products, shall not be
replaced by Seller absent specific authorization from Wabash. Seller shall bear the transportation,
handling, storage and related expenses of rejected Products. Seller shall, at its sole expense,
indemny ¥; defend and hold Wabash hammless from and against ane/ and all claims made against
Wabash based upon, relating to, or directly or indirectly, arising out of any claimed defects'in
Products or some other as.gect of Seller's performance hereunder. it is understood and agreed that
tender of non-conforming Products may substantially impair this entire Order and may cause
Wabash special damage. Warranties, rights, and rémedies provided Wabash herein are not
exclusive and are in addition to and cumulative with any other warranties, rights, or remedies
provided by law or in equity.

S_eEeﬁs_D_eiag{L - Should seller fail or refuse to {)erform any provision of this Order, or should
Wabash reasona .%conclude that the prospects of future performance by Seller hereunder is
impaired, and in either event, same shail be a default to Seller hereunder and Wabash may delay
or terminate further performance, in whole or in part by Wabash, without such termination or.dela¥
being a default by Wabash hereunder upon notice being given to Seller of such election. Withou
limitation of the generality of the foregoing, any non-conformity in any lot or instaliment delivered
hereunder shall Constitute grounds for rejection by Wabash of such lot or installment. In addition,
Wabash ma?( cancel the entire balance of the entire Order for any such non-conformity, without
such cancellation being a default of Wabash hereunder.

Inggmn(‘ﬁgaéigg by Seller - Seller shall indemnify and hold Wabash harmless from any loss,
penalty, and/or damages, including but not limited to attorey fees, resulting from or arising in
connection with any default hereurder by Seller

Non-Waiver. - Any waiver or failure of Wabash to require strict compliance with any provision of
this Urﬁer sﬁa not be deemed to be a waiver of Wabash's rights to insist upon strict compliance
in other respects or thereafter in the same respect.

Eugndj%ij%anﬁe_ - No accommodation or attempted accommodation or other friendly
assistance abash in respect to any business situation in which Wabash may undertake or
agrees to undertake additional obligations beyond those legally required by Wabash hereunder, shall
be binding or enforceable upon Wabash beyond the extent pefformed by Wabash nor shall any

such action directly or indirectly result in a waiver of, change, or otherwise extend the terms héreof
and the legal responsibilities of Wabash or Seller in any manner whatsoever.

Insneﬁm:ha?.d_'[ejﬁug_ - All Products are subject to inspection and testing at all imes and
Flaces, either before, during, or after shipment, in accordance with procedures established from
ime to time by Wabash. Where rejection of non-conforming Products exceeds Wabash's
established acceptance quality levels, Wabash may conduct a 100% inspection and charge Seller
the cost thereof. ‘Seller's facilities for producing and fumnishing Products shall at all times be subject
to inspection by Wabash. Seller shall maintain complete and detailed records of all inspections and
tests which shall indicate the nature and number of observations made, the number and type of
deficiencies found, the quantities approved and rejected, and the nature of any corrective action
taken. Such records shall be available to Wabash at all times, and unless otherwise agreed to in
writing by an authorized representative of Wabash, shall be retained by Seiler for a period of at
least hivé (5) years from the date of the last delivery hereunder. The Seller shall have on file,
subject to audit by Wabash, adequate data showing the physical and chemical properties of all

roducts as well as components and raw material incorporated therein, and shall impose the same
requirements on any subcontractors.

nfidential Information of Seller - If any information which Selier discloses to Wabash in
connection with This Order is considered confidential and/or Propneta by Seller, prior to
disclosure Seller shall conspicuously notify Wabash of that fact, and Wabash shall thereafter take
precautions to protect Seller's interest therein, which precautions shall be conclusively presumed
adequate and acceptable to Seller unless Seller shall request a written particularization of
Wabash's intended precautions and shall object to their adequacy prior to making disclosure of the
information sought to be protected. Such particularized precautions, if taken as fumished in writing
to Seller, shall be conclusively presumed adequate, Seller's sole option being to decline to disciose
such confidential or proprietary information until such written particularization, if accomplished, is
acceptable to Seller.

nts - Seller agrees to indemnify and hold harmless Wabash, its successors, assigns,
customers, and users of its products against any and all liability, loss and expense (including but
not limited to attomey fees and court costs) by reason of any claim, action or litigation arising out
of any alleged or actual, direct or contributory infringement of patents arising from the purchase,
use or sal€ of the Products. In case the purchase, Use or sale of the Products, or any part thereof,
is held to constitute infringement and/or is enjoined. Seller shall, at its own expense, procure for
Wabash, its successors, assigns, customers and users of its products, the right to continue the
Purchase, use and sale of the Products; or, with the approval of Wabash, modify the Products so
hey become non-infringing, or remove the Products and refund the price and installation,
transPonatlon, and storage costs thereof. If this order involves experimentation, research or
development work, Seller agrees to grant to Wabash an irrevocable, non-exclusive, and royalty-free
license to make, have made, use, and sell any inventions resuiting from work under this Order.

Material Furnish, W h - Unless otherwise expressly stated in writing, any material

fumished by Wabash In connection with this order shall remain Wabash's property.” All such

materials not used in the manufacture of Products shall, as directed, be retumed {fo Wabash at

Seller's expense, and if not accounted for or so returned shall be paid by Seller. The fumishing

gf any rgatenal or other items by Wabash shall in no way release Seller from Seller's obligations
ereunder.

/Sngni,allmuug, - All special dies, tools, ﬁattems, designs, drawings, materials, information,
and/or equipment directly or indirectly used in the fumishing of Products; either fumnished or paid
for by Wabash or purchased from funds fumished by Wabash as allocated on Seller's books,
belong\to and shall be the property of Wabash, and shall not be used by Seller for the benefit of
any other entity, and may be removed by Wabash at any time. All such items while in the
possession of Seller shall be maintained and cared at Seller's expense and Seller shall bear the
risk of loss and damage to same.

. Nafice. - Any notice re%uired or permitted to be given to Wabash hereunder shall be sufficient
if received by Wabash's Purchasing A%ent at the address first above written. Any notice required
or permitted 1o be given to Seller shall be sufficient if sent to Seller at the address first above
wtratten.af!tilther party hereto may change its address for notice purposes by written notice to the
other party.

. Seller Advedtising - Seller, and Seller's successors, may not use or refer to Wabash in its
direct or indirect merchandising campaign without the prior express written approval of Wabash.
Captions - Captions on sections of these terms and conditions are inserted only for
convenience and reference, and shall not be construed to limit the scope or intention of any
provision thereof.

lsl.m.l.tannn.a!.Actmns. - Any action for Wabash's alleged breach of the agreement created
hereby must be commenced within twelve (12) months after the occurrence of the facts aileged to
constitute a breach.

Emars. - Errors in the non-printed section thereof, either typographical or clerical, are subject
to correction by Wabash.

Sﬁxa:a.b.i.lm(, - If ang clause hereof is determined to be contrary to law, unconscionable, or
otherwise unentorceable by any third party with authont¥ to make a binding determination, the
clause in question shall be modified in its effect only to the extent necessary to bring it within the
minimum standard required, and if so modified the clause shall remain binding upon the parties.
The remaining provisions of this instrument shall not be affected by such modification.

. %%ugmuﬁ_l.aw_ - This transaction shall be construed according to the laws of the state in
which Wabash's receiving point is located as indicated by the address on the face of this Order.



