DURAFLEX, INC. - SUPPLIER PURCHASE ORDER TERMS AND CONDITIONS

1. PARTIES AND APPLICATION. Parties are Seller and Buyer. “Buyer” is
Duraflex, Inc. and “Seller” is the party (supplier or external provider) selling
products [“Products”] to Buyer. Hereafter, these terms and conditions and
the order documents [“Order”] are collectively the “Agreement”. This
Agreement is incorporated into the transaction described in the Order. Itis
agreed that all sale[s] of Products by Seller to Buyer are made pursuant to
these terms and conditions. Any acceptance of this offer of Buyer to
purchase must and shall be construed as being expressly limited to the
terms and conditions herein. Therefore, notwithstanding any different,
conflicting or additional terms or conditions which may appear on any
document or business form submitted by Seller, such different, conflicting or
additional term[s] shall not be construed to become a part of the agreement
and contract between Seller and Buyer.

2. ACCEPTANCE, MODIFICATION AND CHANGES. By accepting an Order
from Buyer, Seller authorizes Buyer, the Buyer’s customers and/or other
regulatory governing entities full access to all applicable areas of the Seller’s
facility(s), documentation, records and access to Seller’s external service
providers related to product realization. Order must be accepted by Seller
in writing. If, however, Seller fails to accept said Order in writing, any
conduct by Seller which recognizes the existence of an agreement pertaining
to the Order shall be construed to constitute an acceptance by Seller of the
Order and this Agreement. Any terms or conditions proposed in Seller's
acceptance of the Order which are different from the terms and conditions
herein are hereby rejected and shall not be construed to be a part of the
Order. Any reference in the Order to Seller's proposal shall not include any
terms and conditions attached to such proposal or referred to therein. This
Agreement may not be amended, changed or modified except by a writing
signed by Buyer and Seller. Buyer may at any time, by notice to Seller,
cancel the Order, change the quantities, or make changes within the general
scope of the Order in any one or more of the following: [i] drawings, designs,
or specifications; [ii] method of shipment or packing, and/or [iii] time and/ or
place of delivery. If any such change causes an increase or decrease in the
cost of or the time required for performance of the Order, an equitable
adjustment shall be made in the price or delivery schedule, or both, and the
Order shall be modified in writing accordingly. No claim by Seller for
adjustment shall be valid unless asserted within two [2] business days from
the date of receipt by Seller of the notification of change; provided,
however, that such period may be extended upon the written approval of
Buyer.

3. PRICES AND PAYMENT. Seller agrees that the price[s] in the Order is
[are] firm and not subject to increase. Invoices shall contain the following
information: Purchase Order number, item number, quantities, unit prices
and extended totals. Payment of an invoice shall not constitute acceptance
of the Products and shall be subject to adjustment for errors, shortages,
defects in the Products, or other failure of Seller to meet the requirements
of the Order. Payment due dates and terms, including discount periods and
Unacceptable Products, will be computed from the actual date of receipt of
Products passing final Buyer inspection [as outlined in clause 5] or actual
date of receipt of correct invoice, whichever is later. Buyer may at any time
set off any amount owed by Buyer to Seller against any amount owed by
Seller to Buyer. Buyer shall be liable for the payment only of those sales
taxes, if any, which Seller is required by law to collect from Buyer. All such
taxes shall be stated separately on Seller's invoice.

4. TIME IS OF THE ESSENCE. Deliveries must be received on the datels]
and at the destination[s] specified in the Order. If delivery is not completed
within the time[s] and/or at the place[s] specified, Buyer reserves the right,
without liability and in addition to its other rights and remedies, to cancel
the entire or that part of the Order not delivered, or to extend the time of
payment. If timely delivery is endangered by Seller, Buyer shall have the
right to direct Seller to make shipment by the most expeditious means and
the cost of such shipment shall be borne by Seller. Buyer will pay only for
quantities ordered. Overshipments are not permitted unless specifically
authorized in writing by Buyer.

5. INSPECTIONS, UNACCEPTABLE PRODUCTS, RETURNS AND PACKING. All
Products shall be subject to final inspection and acceptance by Buyer at
destination within a reasonable time after receipt. Buyer shall have the right
to reject any Products that do not meet the requirements of the Order,
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and/or in the opinion of Buyer, do not meet the quality standard and/or
specifications set forth in the Order [“Unacceptable Products”]. Buyer may
refuse to accept delivery of any/all Unacceptable Products. Seller shall
accept any Unacceptable Products for return, for full credit and with freight
paid by Seller. All Products shipped under an Order from Buyer shall be
packed in a commercially reasonable manner suitable for the goods shipped
and so as to secure the lowest transportation rates. Seller shall mark all
containers with necessary handling and shipping information. An itemized
packaging sheet must accompany each shipment to Buyer.

6. PRODUCT PACKAGING, LABELING AND SHIPPING REQUIREMENTS.
Seller’s Product Identification Numbers are the ONLY markings permitted on
products and/or packaging. Seller identification labeling or any other
markings on products and/or packaging are Unacceptable Products and
subject to returns [ref. clause 5]. [A] Inner packaging must protect each
piece from damage within container. Adequate separation, individual
wrapping or cushioning must be provided between parts to prevent nicks,
dents, scratches or abrasions resulting from surface to surface contact.
Products with sharp points or protrusions must be adequately padded to
prevent damage to containers or other products. Outer container packaging
should be based on consideration of the products’ characteristics,
configuration, size, and weight and constructed to provide protection from
all potential damage during shipping. [B] Insurance should not be added be
added to UPS Shipments [added insurance will be at Seller’s expense].

7. FREIGHT, TITLE AND RISK OF LOSS. All shipments are FOB Shipping
Point. All risk of loss of or damage to any Products shall pass from Seller to
Buyer upon Seller’s delivery of such Products to designated carrier in
shipping instructions given to Seller or to a carrier reasonably selected by
Seller if such shipping instructions do not designate a carrier for shipment.
Any charges by a carrier at destination for spotting, switching, demurrage or
other services shall be paid by Buyer.

8. TERMINATION. [A] Buyer may terminate the Order, in whole or in part,
at any time by written notice. Upon such termination Seller shall, to the
extent specified by Buyer, stop all work on the Order. Charges for such
termination shall be limited to actual, non-recoverable costs incurred by
Seller which Seller can demonstrate were incurred prior to the date of
termination. In no event shall Buyer be required to reimburse Seller for
Products in excess of those required to meet the delivery schedule. Within 5
days from termination Seller may submit to Buyer its claim for termination
charges. Failure to submit such claim shall constitute a waiver of all claims
and a release of Buyer's liability arising out of such termination. Buyer shall
pay Seller the amount due for Products delivered prior to termination and,
in addition, shall pay the following: [i] the contract price for all Products
completed in accordance with the Order and not previously paid for; and [ii]
the cost of paying claims to Seller's suppliers for work and materials directly
allocable to the Products terminated. Buyer shall not be responsible for
payment of any charges for terminating the Order for Products for which
there are alternate customers. Buyer shall not be responsible for any
commitments made by Seller in advance of those necessary to comply with
the delivery schedules set forth in the Order. The total of payments made
by Buyer under this paragraph shall not exceed the aggregate price for all
Products specified in the Order, less payments already made. Upon
payment of a valid claim of Seller, Buyer shall be entitled to all goods,
materials and work in process. IN NO EVENT SHALL SELLER BE ENTITLED TO
NOR SHALL BUYER BE LIABLE FOR INCIDENTAL OR CONSEQUENTIAL
DAMAGES, COSTS OF PREPARING CLAIMS, COSTS OF TOOLING OR
EQUIPMENT, OR ANY OTHER EXPENSES OR DAMAGES ARISING OUT OF THE
ORDER OR WITH RESPECT TO THE TERMINATED ORDER. [B] Buyer may, by
written notice, terminate the Order, in whole or in part, if Seller: [i] fails to
make delivery of the Products within the time or at the destination specified;
or [ii] fails to replace or correct defective or Unacceptable Products in
accordance with the provisions of the "Warranty" paragraph below; or [iii]
fails to make progress so as to endanger performance in accordance with
the terms of the Order; or [iv] becomes insolvent, files or has filed against it
a petition in bankruptcy, or makes an assignment for the benefit of
creditors. In the event of such termination, Seller shall transfer title and
deliver to Buyer, to the extent directed by Buyer: [i] any completed
Products, and [ii] such partially completed Products, and [iii] all drawings,
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information, and contract rights as Seller has produced or acquired for the
performance of the Order. Prices for such items shall be negotiated;
however, they shall not exceed the Order price per type of Products.

9. WARRANTY. Seller warrants that all Products furnished hereunder
shall: [i] be free from defects in workmanship, material, and manufacture;
[ii] comply with the requirements of the Order; [iii] perform as represented
by Seller [even if such representations do not appear in the Order,
notwithstanding the provisions of Paragraph 9 hereof; [iv] be merchantable
and fit and sufficient for the use intended by Buyer; and [v] be free and clear
of any lien or other claim against title. The foregoing are in addition to all
other warranties, expressed or implied, and shall survive any delivery,
inspection, acceptance, and payment by Buyer. Buyer's approval of Seller's
material or design shall not relieve Seller of the warranties set forth herein.
Seller’s warranty shall be effective for a period of one [1] year from the date
of Buyer's acceptance. This warranty shall run to Buyer's customers and
users of the Products. If any Products furnished hereunder do not meet the
warranties specified herein, Buyer may, at its option: [i] require Seller to
correct, at no cost to Buyer, any defective or nonconforming Products by
replacement; or [ii] return such defective or nonconforming Products at
Seller's expense to Seller and recover from Seller the Order price thereof; or
[iii] correct the defective or nonconforming Products and charge Seller with
the cost of such correction. The foregoing remedies are in addition to all
other remedies at law or in equity or under the Order and shall not be
deemed to be exclusive.

10. ENTIRE AGREEMENT. This Agreement, together with any
requirements, specifications, schedules, drawings/sketches or amendments
referred to herein or attached hereto by Buyer, sets forth the complete
agreement between the parties, and supersedes any prior or
contemporaneous communication[s] relating to its subject matter. Any
reference to any proposal, quotation or other communication by Seller shall
be deemed to be limited to the description of the Products and to be limited
by the terms of this Agreement and shall not be a part of the Agreement if
inconsistent with any term herein.

11. NOTICES. Any notice given under this Agreement shall be in writing
and mutually agreed upon and signed by both parties. The content of any
notice, or any other communication, from Seller shall not be construed as a
modification of these terms and conditions unless such communication is
specifically acknowledged by the Buyer, in writing, as a modification or
amendment hereto.

12. CHOICE OF LAW, SEVERABILITY AND VENUE. This Agreement and
each transaction described in the Order shall be construed and interpreted
only under the laws of the State of lllinois. If any provision of this
Agreement shall be determined invalid, only the portion of that provision
shall be construed ineffective without invalidating the remainder of such
provision or the remainder of the Agreement. In the event that any dispute
relating to this Agreement or the transaction described in the Order shall
result in judicial action, it is agreed that the venue for such action shall be
the federal courts located in Chicago, lllinois, providing sufficient jurisdiction
shall exist; and, if not, then the venue shall be the state courts located in
McHenry County, lllinois.

13. ATTORNEY’S FEES. Any legal action initiated by either party, the party
in whose favor judgment shall be entered shall be entitled to recover from
the other party all costs and expenses [including attorney’s fees] incurred in
such action, including all such costs and expenses of any appeal therefrom.

14. CONFLICT MINERALS. [A] Seller must comply with the amendment to
U.S. federal legislation which affects manufacturing industries. Under
Section 1502 of the Dodd-Frank Wall Street Reform Act, manufacturers who
file certain reports with the Securities and Exchange Commission (SEC) are
required to disclose whether the products that they manufacture or
contract to manufacture contain "conflict minerals" that are "necessary to
the functionality or production" of those products. "Conflict Minerals" refers
to gold, tin, tantalum, and tungsten, the derivatives of cassiterite, columbite-
tantalite, and wolframite, regardless of where they are sourced, processed
or sold. The intent of these requirements is to further the humanitarian goal
of ending violent conflict in countries, which has been partially financed by
the exploitation and trade of conflict minerals. [B] Buyer requires Seller to
provide information regarding the use of conflict minerals from their direct
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suppliers, who, in turn, must solicit that information from the next tier of
suppliers. Buyer and its Sellers are obligated to comply with the legal
requirements of the U.S. Export Control and Customs at all times, and to
ensure their correct and cost-effective implementation. For this reason,
Buyer expects its Sellers to provide export control and foreign trade data in a
professional and timely manner, and to implement appropriate standards
for security in the supply chain in the framework of global customs security
programs. In addition to these basic requirements, further requirements are
to be taken into account, e.g., due to national or product-specific
requirements, which must be evaluated on a case-by-case basis. Buyer is
registered with iPoint Conflict Minerals Platform (iPCMP).

15. MERCURY AND PCBs PROHIBITED. Conditions of purchased material
furnished by Seller under this order shall not contain functional mercury or
PCBs in any form and shall be free from contamination by presence of
mercury and PCBs. When requested, a statement of compliance shall be
included on the required Certificate of Conformance. Subsequent to our
internal analysis, the presence of functional mercury or mercury
contamination such as metallic mercury or mercury compounds and/or PCBs
shall be cause for rejection.

16. FLOW-DOWN OF REQUIREMENTS. Seller is responsible to ensure all
applicable requirements are flowed down to sub-tier suppliers. Where a
sub-tier supplier controls critical processes, characteristics or features, the
Seller is responsible for control of sub-tier suppliers and assuring that the
sub-tier supplier meets purchase order requirements. Seller is responsible to
ensure that the sub-tier supplier is using the latest process / drawing
revision. Communication: All non-conformances applicable to material,

processes, personnel, tooling, equipment, inspections, adherence to
requirements and/or specifications must be brought to Buyers attention by
the Seller (External Providers) within forty-eight (48) hours of

awareness. Sellers (External Providers) will be held accountable for all non-
conformances not previously agreed to and sanctioned in writing by Buyer.
Awareness: Supplier’s personnel must be made aware of their contribution
to product or service conformity, their contribution to product safety and
the importance of ethical behavior. Documented Information: Supplier must
retain documented information for a period of 10 (ten) years. Approvals: All
external processes, manufacturing and services outsourced by Seller related
to product realization must be approved in writing by Buyer prior to
manufacturing or rendering services.

17. FEDERAL ACQUISITION REGULATION (FAR) 52.245-1. Seller is in
accordance with FAR 52.245-1 when applicable. Seller's products and
materials are compliant with Defense Federal Acquisition Regulation
Supplement (DFARS) where applicable.

18. COUNTERFEIT PARTS. Buyer has no association with counterfeit parts,
materials or assemblies to include Counterfeit Electrical, Electronic and
Electromechanical Parts.

19. PRINCIPLES OF CONDUCT. Buyer is committed to conducting business
with the highest ethical standards and principles of conduct in compliance
with all applicable federal, state, and local laws in the countries in which it
conducts business. Buyer requires its Sellers to comply with all applicable
laws, legal requirements and regulations of the country in which the Seller
does business. Seller is responsible for complying with the Buyers following
Principles of Conduct: Compensation (Wages/Benefits): All applicable wage
and hour laws, including laws and regulations as they relate to minimum
wages, overtime, piece work, maximum days/hours worked per week and
compensation which is legally mandated as well as applicable employee
benefits. Human Labor Rights: Prohibit use of forced, compulsory, or child
labor or any form of human trafficking within its company or supply
network. Anti-Discrimination: Comply with all legal and regulatory Equal
Employment Opportunity Acts, have internal anti-discrimination policies and
procedures in place and does not discriminate based on race, religion,
national origin, color, gender identity, sexual orientation, age and/or
physical or mental disability or military status. Harassment: Commitment to
providing a work environment free from harassment including verbal,
physical, or sexual harassment. Threats or acts of retaliation against workers
will not be tolerated. Workplace Safety: Provide a safe work environment for
its employees and have policies and procedures in place to ensure
employees adhere to all applicable safety laws, regulations and company
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policies. Environment: Maintain environmental standards that meet or
exceed those established by federal and local laws and regulations.
Freedom of Association: Recognize and respect the rights of workers to
freely associate, including the right to join labor union organizations and
raise concerns related to employment issues. Product Safety/Product
Quality: Commitment to providing quality products which meet established
product safety standards in order to satisfy the needs of its Buyers. Seller
must maintain and have a current Quality Management System.
Anti-corruption: Refusal to accept bribes, kickbacks, excessive gifts or other
unethical measures when dealing with public officials, corporations or
private citizens. Publication: Seller will ensure that appropriate actions are
taken to timely communicate Buyer’s Principles of Conduct to all workers.
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