TERMS OF SALE AND WARRANTY

GENESHAL - The terms and conditions of 1hls document shall constitute the entira Agreement for the purchase and
safe of the products to Purchaser. Acceptance is made expressly condilional upon Purchaser's assenl o thaga
tarms, which may differ from, vary of be in addition to, the lerms in Purchaser's purchase order or requast for
quotation, Any varying. differing or additional terms. and sonditions contelnad in \he Putchaser's purchage. order,
request for ouolation or elsewhere shall not he hinding.vpon ST8 Dperating. Ing, (the "Seller),

DISCLASMER OF WARRANTIES AND LEMITATIONS OF LIABILITY -

{a) SELLER EXPRESSLY DISCLAIMS ALL WARRANTIES EXPRESS OR IMPLIED, INCLAUDING BUT NOT
LIMITED TO WARRANTES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE,

{0} Selier hereby assigns o Purchaser any ights it may have under any warranly exiended by a third party
covering a product or component sold by Safler to Purchaser, Materials manufactured by others and rasald by Selier
do not carry any addiional warranty by Selter,

{¢) Seller shadl nol be flable under any circumstances for consequential, incidental, Indirect or remote
damages. No clalm by Purchaser hereunder, whether relating to goods delivered or for non-delivery, shall be greater
than the purchase price of the goods in respect to which such cfaim is made,

(d) Any "custom converslon® or adaptalion hereunder is pursuant o the Purchaser’s specific reguest, and
the Seoiler shalf bear no risk of loss resuiting therelrom,

(e} Purchaser Is solely responsivle for the design, selection and application of fabricated equipment,
products, componants and materlals purchased from Seller. Any drawings, spacifications, or information prepared
by of furnishad by Seller ara for reference purpeses only, and Sefler makes no warranty of reprosentations
concarning the accuracy of such materials or information. Setlar has no responsibility for the design, selection and
application of products, components and materials purchased by Purchaser,

{fy The foregoing limitations on Seflers Habilly shall also be the absoltte imit of Seller’s labifty for
negigsnce or defect in the manulacture, Instalation or other action with respect 1o the articles sold hereunder.

(g) Seiler has made preliminary tests of any software included within This order, to assure that any computer
programs and documentation, parl programs, programming manusis and the lika (herein cafled “Software
Matenals") supplied to Purchaser are operative for the purposes intended, However, because users of Software
Materials may smpioy them in applications outside the scape of these originally contemplated, and because defecls
in Software Materials cannot with absolute certainty be detected and removed prior to actual machine or equipmant
operation, within sk months from the dale of defivary to Purchaser of any item of Soltware Matarigls, Seller will
supply free of charge a corrected varsion of that ftem under the following conditions: (i) only i the Purchaser
provides Sefler with a dotailed description of the probiem o diflicuity which has been experiencad and (H) only if the
correation does not entalt the creation of new Software Materials to serve a function not Intended to be served by
the ofiginal Softwarg Materials, Purchaser shail have no rights under this subparagraph in the event il any changes
are mada or atlempted to be mads, In any Software Materials by Purchaser,

{h) Any fabricated product or fabricated part thereof covered by this quotation which, under hormal operating
condltions on tha part of lhe Purchaser proves defective in matarial of workmanship within one (1) year from the
date of shipment by Seller, as determined by an inspaction by Sefler, will be replaced of repaired, at Selter's option,
at Seller’s facility, free of charge provided that Purchaser promplly sends to Seller notice of the defect and estab-
lishes that the producl has been proparly instalied, maintained and operated wilhin the limit of rated and normal
usage. This warranty, as # relates o electronic control units, omy applies if the Purchaser fhas in its employ qualified
mairtenance personnel. If Purchaser ships of requests that Sellar ship slectronic contro! congole units by other than
alr-ride commen carriar truck, all warranties relating therato shall be void. Components purchased by Seller are war-
ranted by and in accordance with the individual manufaclurer’s wartanties, if any, not those of Seltar. If an article is
claimed (o be defective in material or wotkmanship or not 1o contarm to specilications, Sefler, on written notice, shait
at Sefiers option sither examine the article at its site or issue awthorizatlon for refurn 1o Seller. In the event such arti-
ole Is relurned to Seller, Purchaser shall be solely responsible for all costs and expanses associated with such ship-
ment and Purchaser shall haar risks of loss or damage 1o goods while in transit.

PURCHASER'S USE AND OCCUPATIONAL SAFETY AND HEALTH ACT (OSHA) -

{a) It Is Purchasers responsibilly lo provide all proper dies, devices, tools and means that may be
necessary to effactively pratect all personnel from all bodily injury which olherwise may result from the methed of
particular use, operation, set-up or service of the Seller's products. if supplied or required, ihe operator's manual or
machine manual, all appiicable Safely Standards, OSHA regidations, olher sources and other applicable regulations
should be consuited to protect personnel.

(b} The propased equipment or goods may not be used without all recommentded or included safety devices.

SPECIFICATIONS - Equipment quoted shall net be subject o any other specifications, which are not stated on the
face of the quotation and in the manufacturer's catalog. Vottage, phase, frequency and power limitations must be
specifled by Purchaser,

FIELD ENGINEER SERVICESANSTALLATION - Uniess otherwise specifically Indicated, the quoted prices DO
NOT Include the services of Sellers #eid engineer to supervise the installation of equipment and instruct the
cperater In ils proper use,

PROPERTY AND PATENT RIGHTS —

{&) Sellar retains for itself any and al property rights, including but.not limited 1o all patent, copyright, anc
wacke secrat rights, to the Software Materials and 1o all dasigns, engineering details, dosumentalion, and ¢lher data
perigining to any equipment designed in connection herewith and 1o &l right of discovary, invention or patent rights
ariging out of the work done in connection herewith. Purchaser expressly agrees that it will not asserl any proparty
rights herein, axcept the right for itself and subsequent owners 10 use the equipment.

(b} Seller grants Purchaser a nonexclusive and nontransferable ligense to use one copy of lhe Boftware
Materials for its own Intornal purposes for a term of 99 years. Pursuant to such license, Purchaser shall have the
right to copy the Software Matarials solely for backup and archival purposes. Purchaser expressly agrees fhat it wil
not assert any property rights heretn, except the right for liself and subsequent owners lo use e equipment,

(c) Purchaser acknowledges that the Software Malerlals constitute valuable trade secrats of Seller and are
unpublished works on which Seller, or Seflar's vendor, holds the sole and exciusive copyright. Purchaser agress 1o
maintain and protect he confidentiaiity of thesa trade secrels anc agraes not to disciose them or use them for any
purpose kot contemplated by Ihis Agreement. Purchaser agrees to formufale and adapt appropsiate safeguards in
light of ils own oparaing activities, 1o insure protection of the confidontiality of these trade secrels. Purchaser shall
fmmediataly notity Sefler of any informalion which comas 1o fls attention which indicates thal there has been any
loss of confidentiality of Seller's trade secret information.

DELAYS — Sollor shail not be liable for damages or delays in performance due 1o ciroumstances beyond its
reasonable control, including without fimiting the generality of the foregoing, any priorily system established by any
agency of e Uniled States Governmant, acts of God, accidents, stiikas, insurrections, war, shortage of materials,
tack of ransportation and fallure of performance of subcontractors or suppliers for similar reasons, Fallure of Seller
1o parform for These reasons shall not be grounds for Purchaser's cancellation of s order but the delivery date shall
ba exiended accordingly.

MISCELEANEOUS
(a) This Agreement may not be assigned or olherwise transterred by Purchaser without the prior wrillen
consant of Seller, and any such prior written consent shall be null and void and of ro force or efisct whatsoaver.
() Seliers fallure Lo insist, in one or mere instances, upon the performance of any term hereunder shali not

e constrad as a walver or relinquishment of iis right to such perormance of the fulure performance of sech term
and Purchaser's obligation with respect thereto shall continus In full force and effect.

{c) Any riotice or other communication required o parmitted hereundar shadl be sufficiently given if sent
in writing by ragistered or certified mall, postage prepaid, to the other parly thereto ai its respective address
contained herein, Seller's address is 2801 Windsor Court, Addison, IL 0101, Any such notica, if 5o mailed, shali
be deomed 1o have been received on the third business day foliowing such mailing. Either party hereto may
change ils address for notice purposes by writlen notice 1o the other parly.

(d) The invalidity, In whala or in part, of any provision of ihls Agresment shall not affect the validity or
anforceabiiity of any other of #s provisions.

INDEMNIFICATION -

{a} Purchaser agrees to defend, Indemnify and held harmless the Seller, its parent and affiiates, and their
officers, agenis and employees, against all claims, logses, expense and causes of action of gvery kind, made or
asserted by any third party arsing owt of, of in connaclion with this Agreement or the arlicle(s) sold hereunder.

(b Purchaser agrees to indemnify Saller for all costs incurred by Seiler, Including fegal tees and courl costs,
as a result of any claim brought against Seller arising from Purchaser's concduct, Including, but not limitad 1o,
Purchaser's misuse of the product or, for any custom-dasigned product, design decisions of proguct choices made
by Purchaser.

WAIVERS ~

{a) Purchaser hereby waives, for itsell and for any and all persens who may assert a claim or fien in
Purchaser's place or stead, whethar by subrogation or otherwise, any and all liens or claims of lien against the
Seller for payments made by Purchaser's Workman's Compensation insurance carler 1o Purchaser's
employess for injurigs alleged to have been caused by any arlicie soid hereunder.

() Purchaser hareby walves, for #sef and for any and all persons who may assert a claim or lien in
Purchasers place of stead, whether by subrogation or otherwise, any and all clalms against Seller for contribution
of for indemnity, whethar such claims arise under contract, statute, common law, of olherwise,

TAXES - All applicable federal, state or local sales, use, occdpalional, excise, export, import or fike taxes now in
force of enacled in the fulure are the responsibliily of the Purchaser and shall be in addltion 1o the price or prices
stated on the reversa side of s documaent, Uniess otherwise spedifically stated, Sellar shall have the right %o
Invoice separately any such fax as may be imposed at 2 later time. Applicable tax exemption certificales must
accompany any order to which the same applies.

PAYMENT TEAMS, UNLESS OTHEAWISE STATED ON REVERSE StDE ~

{a) As delerminad by Seller's credit department.

{b) FO.B. Shipping Peint and Purchaser assumes ail sk and fliabiiity for loss, damagse, or destruction after
delvery of the product to the carrier,

{c} For any paymoent made mere then thirty (30) days past invaice date, Purchaser agreas to pay inferest on
the unpaid batence al the rate of 1,6% (18% per annumj} or the maximum allowed by law if ess than 1.5% (18% per
annum} plus any costs of coliection and any costs associated with the purchase money security interest, including
fiiing fees, legal fees and court costs.

TiTEE ~ Title shall pass 15 Purchaser upon delivery of the product to the carder, Purchaser assumes all risk and
lablity for loss, damage, or Gestruction after delivery of the product to the carrier.

RETURNS « Relurn of any merchandise must be authorized In writing by Seller, have Sefler's "authorized material
relur” rumber and be accompanied Dy a copy of original packing sip varifying shipment from Sellers plant of
warehouse, Any request lo rettrn goods must be made within ten (10} days from the raceipt of the goods by
Purchaser. Returned goods must ke In first class saleable condiion, in their original container, shipment prepaid.
Subject 10 the imitations of Seliers Warranty, if goods are relumed because of an eror acknowledged by Seffer,
Seller will remedy any such eror without expense to the Purc Components, systems and Software Materials
dosigned 1o meet Purchaser’s unique reguiraments of specifications are not refurnable. Nonstandard or used material
shall not ba subject 10 return, Unless otheraise expressly agroad, an order for equivalant value must accompany
returhed merchandise and all such merchandise is accepted for ¢redit only after factory inspoclion. A Purchaser
relrning marchandise must pay transportation ¢harges and bear risks of loss o7 damage 1 goods while In transit.

HE-STOCKING CHARGES ~ A minimum 15% of net billhg will apply for material relurned due to customer arorn

CANGELLATION — i the event Purchaser requests Seliar o stop worl of cancal e order or any part hereot,
canceflation charges shall be paid 1o Sefler as follows:

(&) Any and all wark that is complete or scheduled for complation wittin thirty (30) days of the date of
notification in willing to stop work or 1o cancel shall be Invaiced and paid in full,

() For work in process, other than covered by item: {a) above, and any materlals and supplies procured, or
for which definite commilments have teen made by Seller in connection with Purchasar's order, the Purchaser shall
pay the astual costs and overhead expenses determined In accordance with Seller's normal accounting practices,
plus a minimum of fiteen (15%) percent, upon Inveicing.

{c) Purchaser shak promplly instruct Seller a3 lo the disposition of the preduct and the iatter shall, if
requasted, hold the product Tor Purchaser's account, AR costs of storage, Insurance, haullng, bodng or other costs
In conneclion therewllh shall ke borne by the Purchaser.

DRAWINGS ~ Drawings will be provided by Seller onty upon speclal request of Purchaser and subsaquesat approval
of Seiler,

{a) Selter may provide reproducible capies of specification sheets, which list all assemblles and
components. Parlinent assembly drawings will be included in the instruction menual,

(b} Sefier may provide orlginal kayout drawings, complete fixiure drawings and iubrication diagrams wilh
relatad informalion.

MACHINE FOUNDATIONS - if sard foundation drawings ame suppliad, they wil inciude plan and slevation
viaws. Due to many variations in solid type, adjacent aquipment, werkmanship, ole. foundation depth is a suggestion
ondy. The foundation is net guarantead and Seller shall not be responsidie for any damage which may resul from an
Inadequate or insufficient foundation,

COMPLETE AGREEMENT ~ This agreament constitutes the entire Agreement between tho parties and cancels and
suparsedss all previods agreements and price quotations, if any, betwean the pattiss. Except as othanwise provided
herein, this Agreemant may be amended or modified orly by a writtan instrurnent signed by Purchasar and Sellor.

APPLICABLE LAW ~ This Agreament, and afi rights and obligations hereunder, including mallers of construction,
vallity and parformance, shall be governad by the faws of lhe State of Hinols. THE JURISDICTION AND VENUE
OF ANY LEGAL PROGEEDINGS FOR THE RESOLUTION OF DISPUTES ARISING UNDER OR N
CONNECTION WITH THES AGREEMENT OR ANY SALE BY SUNSQURCE TO PURCHASER SHALL BE IN THE
FEDERAL OR STATE COURTS SITTING IN DUPAGE COUNTY, ILLINOIS. PURCHASER HEREBY SUBMITS TO
THE JURISDICTION OF ALL SUCH FEDERAL AND STATE COURTS SITTING IN DU PAGE CCUNTY, ILLINOIS,

{WIS001)



