Dencan Parking Technelogies, tnc.

Duncan Parking Technologies, Inc. Liberty Single Space Meter Quote 0 (; CivieSmart Company
Tt
Prepared far: Manitowoc Ship-to Region: Wl
Quote D: 16 01 04 206a Prepared Date: 01/04/2016
Jeff Rock Expiry Date: 02/03/2016

Sales Rep:

Liberty Single Space Electronic Mechanism w/ Credit Card Acceptance and
Wireless Communication. Inciudes Medified Dome Retainer.,

SSM - LIBERTY $ 495.00 885 s 443,025.00

Model 76 Single Housing (Standard Gunmetal Gray with DE Locks and Small ‘
765 Sealed Coin Canister). Includes Gne Set of Keys for full arder of Housings, s 251.75 629 3 158,350.75
additional keys can be quoted upon request {(not per housing).

Madel 90 Duptex Housing (Standard Gunmetal Gray, with DE Locks and
908 Large Sealed Coin Box). Includes One Set of Keys for full order of Housings, $ 524.60 133 4 77,249.06
additional keys can be guoted upon request (not per hausing).

Pipe Standard 4 S 51.50 762 S 39,243.00
4 Aluminum Base for #1 Pipe $ 650 762 3 4,953.00

Monthly wireless PEM System fee per single space credit card meter - Does not
include Credit Card Gateway Fees. Price {s per meter/oer month.

SSM - CC - WIRE S 5.50 895 $ 4,822.50

OPT1 - CC-GTWY Credit Card Gateway Fee {per transaction fee) ransaction

ales Tax, if applicable, has not been include

Equipment is covered by a 1-year standard manufacturer's warranty.

Shipping Terms FOB Origin. Freight is not included in the above pricing. Freight will be prepaid and added to the involice,
Mechanism Ship date approx. 10 - 12 weeks after receipt of Customer Approved Cenfiguration form.

Housing Ship date approx. 6 weeks after receipt of crder.

Installation not included.

Quotation subject to Duncan Parking Technologies, inc. {CivicSmart Company) Standard Terms and Conditions, Please see attached.

Prices are subject to change in the event of new or increased costs of wireless communications and other third party vendor services,

Recurring prices are valid for the first full year of service and may be subject te change for subsequent contract terms.

Additianal service and transaction processing costs apply from third parties, including: Credit card gateway transaction and merchant fees, Customer is
responsible for setting up credit card gateway compatible with Duncan credit card enabled meters. Contact your sales representative or praject manager for
additional details

Please Send Purchase Order To:

Duncan Parking Technclogies, Inc.

Attn: Meigan Lindholm

PO BOX 2081

Milwaukee, W| 53201-2081

Ph: (414) 534-8066 Fax: (370} 741-6806

miindholm @civicsmart.com Continued on next page

Date/Time Printed: 01/04/2016 3:58 P
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Buncan Parking Technologies, inc.

Duncan Parking Technologies, Inc. Liberty Single Space Meter Quote . (Q CivieSmart Company
Prepared for: Manitowoc Ship-to Region: wi

Quote ID: 16 01 04 206a Prepared Date: 01/04/2016

Sales Rep leff Rock Expiry Date: 02/03/2016

| herehy cert
and conditions presented in this guotation

ify that the products and services referenced above have been requested and that by sighing below ! am confirming the order and agree to the terms

Authorized Signature

Date

Print ar Type Name

_ Print ar Type Title

Email Address

Bill To Address:

Phane Mumber

Ship To Address:

Ship To Phone Number:

Housing Information Required:

Programming Contact Information Requt

Housing Color (Standard Gunmetal Gray, Specify if other}

Contact Namé

Dome Type (Round or Anti-Glare)

Contact Phone Number

Mech/Ton Lock Combination

Contact Emafl

Vault/Door Lock Combinaticn

Cain Box Combination or N/A

Additional Comments or Instructions:

Do not Disclose to Unauthorized Parties

Date/Time Printed: 01/04/2016 3:58 PM
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Duncan Parking Technologies, Inc.

Duncan Parking Technologies, Inc. Single Space Meter Quote a Q CivieSmart Company
Ea)

Prepared for: Manitowoc . Ship-to Region: W

Quote 1D: 16 01 04 205a Prepared Date: 01/04/2016

Sales Rep: 02/03/2016

Jeff Rock Expiry Date:

Eagie 2100 Mechani d read ,
EGL-2100 agie echanism {w/out card reader) $ 18500 835  $ 165,575.00

Please specify rate programming below

Madel 76 Single Housing (Standard Gunmetal Gray with DE Locks and Smali
768 Sealed Coin Canister). Includes One Set of Keys for full order of Housings, s 251.75 629 s 158,350.75
additional keys can be quoted upon request {not per housing).

Madel 90 Duplex Heousing {Standard Gunmetal Gray, with DE Locks and
90s Large Sealed Coin Box). Includes One Set of Keys for full order of Housings, 5 524.60 133 g 77,249.06
additional keys can be quoted upon request {not per hausing).

1 Pipe Standard 4' ) 51.50 762 s 35,243.00
Aluminum Base for #1 Pipe S 6.50 762 S 4,953.00

Sales Tax, if applicable, has not been included &

Equipment is covered by a 1-year standard manufacturer's warranty.

Shipping Terms £0B Crigin. Freight is not included in the above pricing. Freight will be prepaill and added to the inveice.
Mechznism Ship date approx. 10 - 12 weeks after receipt of Customer Approved Configuration form,

Housing Ship date approx. &6 weeks after receipt of order.

Quotation subject to Duncan Parking Technologies, nc. Standard Terms and Conditions. Please see attached.

Please Send Purchase Order To:
Duncan Parking Technologies, Inc.
Attn: Metgan Lindholm

PO BOX 2081

Milwaukee, WI 53201-2081

Ph: (414) 534-8066 Fax: {870) 741-6806
miindholm@civicsmart.com

| hereby cartify that the products and services referenced above have been requested and that by signing below | am confirming the order and agree to the terms
and conditions presented in this guotation

Autharized Signature Date

Print or Type Name Print or Type Title
Ernail Address Phone Number
Bill To Address: ' Ship To Address:

Continued on next page

Date/Time Printed: 01/04/2016 3:57 PM
Do not Disclose to Unauthorized Parlies Page 1 of 2




Duncan Parking Technologies, Inc.

Duncan Parking Technologies, Inc. Single Space Meter Quote o Q CivieSmart Company
Prepared for: Manitowoc Ship-to Region: Wi

Quote ID: . 16 01 04 205a Prepared Date: 01/04/2016

Sales Rep: leff Rock Expiry Date: 02/03/2016

Ship To Phane Number:

Housing Information Required: Programming Contact Information Requi

Haousing Color {Standard Gunmetal Gray, Specify if other) Contact Name

Dame Type (Round or Anti-Glare) Contact Phone Number

Mech/Top Lock Combination Contact Emaif

Vault/Door Lock Combination

Coin Box Combination or N/A

Additional Comments or Instructions:

Date/Time Frinted: 01/04/2016 8:57 PM
Do not Disclose to Unauthorized Parties Page 2 of 2



Duncan Parking Technologies, Inc. Standard Terms and Conditions
Revision 2012 05 21 100e

The ferms and conditons contained harain (Terms) apply to the sale to
any buyer {Buyer) of any products or services provided hy Duncan
Parking Technologies, Inc,, & Dalaweare Corporation having a location at
633 Wast Wisconsin Avenue Suite 1600 Milwaukee, Wisconsin U.SA.
53203, and any of ifs affifates or subsidiaries (Seller), Buyer and Seller
may be referred to herein individually as Parly or collectively as Parlies.

1. AGREEMENT. All sales are subjsct to, and expressly limiled fo, these
Tarms and any related order acknowledgement, quotation, specifications,
releases, consighment, or other documents incomporated Info these
Terms by Seller. All different or acciional ferms or condifions proposed at
any fime in any farm by Buyer are expressly rejected. The Partias agree
that these Terms, and any relevant and mutually agreed purchase order,
releasa, or quotation is incorporated herain; in tolal the Agreement. The
Agreement constitites the entire understanding between the Buyer and
Seller regarding the products and services, Any changa(s) to the Terms
or the Agreement must be In writing and signed by duly authorized
representatives of the Parties,

2, ORDERS AND ACCEPTANCE. Pricing and condltions of sale are
stated on Seller's valid quotation or other eslimate. All orders by Buyer
must be placed by; (a) Buyer purchase order specifically referencing a
valid Seller quolation or estimate number, or {b) Buyer sxecution and
return o Seller of Saller's valid quotation, or {c) other acknowledgement
and acceptance of Seller’s quotation and these Terms by Buyer, in a form
accaptable to Seller. Buyer agress that ali invoices will be pald i full in
accerdance with the Agreement. Buyer agrees that inspection of products
or services shall acour within thres (3) husiness days of delivery of
products or sarvices and that any notification of nen-acceptance for any
reason shall ba made by Buyer to Seiler in writing within five {5} husiness
days of defivery of products or services. Nobwithstanding any other teitn
or condiion herein, Buyer agrees thal finat acceptance of products or
services ocours immediately upon use of such product of service or on
the sixth (6%) business day afler receipt of such goods or services,
whichever oceurs first

3.SPECIFICATIONS. Ali specifications, descriptions, brochures,
drawings, Instructions, manuals o other information applicable o
products or services hereunder are provided ‘as is' and are subfect fo
change at any time at the sols discrefion of Seller,

4.INVOICES AND PAYMENT, Provided Selter has granted approval for
credit o Sefler and such approval has not been suspended or revoked,
payment i dus net thirly (30) days from date of invoice unless otherwise
specified by Saller in quetation, Seller reserves the right lo assess fale
fees on overdue paymenis at a rate of 1%% per month on the
ouistanding balance or the maximum rate allowed by law, Sefler
reserves the right to changs payment terms, credlt siafus or to withhold
shipmant at any time if, in Seller's sala opinion, Buyer’s financlal candition
has changed or is at rigk or Saller's relationship wilh Buyer warrants such
change. All payments by Buyer to Saller shall be In U.8. dollars. I Buyer
has aranged third party financing where payment is issued to Selfer by 2
party other than Buyer, payment In full is due immediately upon Seflar
invalce.

5.8HIPPING AND DELIVERY. Defivery dates are estimates based upon
manufactirlng capacifes and normal skipping tmes at the time of
astimate, Seller [s not responsible for any delays or costs or expenses
associated with delays in shipping or delivery. Shipping is Ex Works
Saller's dock unless otherwise specified in the Agreement Buyer bears
2lirisk of damage or loss in transit.

8, PRODUCT OR SERVICE CHANGES. Soller reserves the right lo
make changes in products or servicss that do not adversely affect farm,
it or function. Any changs In price shall require approval by Buyer. All
changes requested by Buyer in the process or desfgn of products or
services are subject to written approval by Seller and fo reasonable
changes in dalivery and price at Seller's sole discrefion. Cancellation
charges will be assessed on orders or shipments rescheduled greater
than eight {8) weeks later than original order or ship dats,

7.PROBUCT GR SERVICE LIMITED WARRANTY. (a) Seller wairants
that new, unused products are free from defects In material and
workmanship for a peried of twelve {12) calendar months from date of
shipment. (b} Seller warrants that usad or refurbished products are free
from defects in materlal and workmanship for a period of ninety {90}
calendar days from date of shipment (g} Seller’s liability fs Imited fo
repair, replacement of refund, at Selfer's solo discration, for any produst
defermined by Selfer fo be defective under normal use, wear and
maintenance. Produsts must be shipped at Buyer's expense and tisk of
lass to Seller’s location within the warranty period and in compliance with
current waranty requirements. (d) Al waranty claims must be made In
wiiing during the warranty period. {e) Seller, at its scle discrafion,
resarves the right to reject any olaim it determines not covered by
wairanty. (f} Pricr to Buyar's retumn of products or services, Buyer must
obtain a ‘return merchandise suthorization' {RMA) in compliance with
Seller's pracedure, (g} Selfer assumes no liability for resufis from the vse
of any products or services including risk or liability for damages resulting
from the abuss, misuse, loss, exireme weather, environmental conditiens,
of nproper usa, including, but not fimited to, damagas resulting from
unsustability of any product for uss with or in any unapproved product or
assembly. NO' ADVICE OR RECOMMENDATICN MADE OR GIVEN BY
SELLER CONSTITUTES ANY ADDITIONAL CR DIFFERENT
WARRANTY THAN EXPRESSLY STATED HEREN, THIS LIMITED
WARRANTY CONSTITUTES SELLER'S BOLE WARRANTY TO
BUYER, SELLER MAKES NO COTHER WARRANTY OF ANY KIND,
STATUTORY, EXPRESS GR IMPLIED, WRITTEN OR ORAL, AND
EXPRESSLY  DISGLAIMS ANY IMPLIED WARRANTY OF
MERGHANTABILITY CR FITNESS FCR A PARTICULAR PURPOSE,
OR FREEDOM FROM PATENT INFRINGEMENT.

B.PATENTS - COPYRIGHTS-TRADEMARKS . PROPRIETARY
RIGHTS. If any preduct is manufaciured or modified according to any
request by Buyer or designs or processes specified by Buyer, Buyer
herehy indemnifies and saves harmless Saller, its affilates, officers,
agents and employaes, from any expenses, losses, attorney feas, costs,
damages ar other [iability which may be incurred as a result of actual or
alleged infringement of patent, copyright or rademark rights,
SLIATATION OF LIABILITY. Seller is not lable for any costs,
expenses, losses, or damages of any kind including but not fimited fo
special, incitiental, consequential, Indirect or direct, loss of profils o
revenus, loss of uss of any kind, replacement, loss of dafa, recreating
dtata or substituta pragrams or any other casts.

EXCEPT AS OTHERWISE PROVIDED HEREIN, SELLER'S LIABILITY
HEREUNDER IS LIMTED TO PRICE AGTUALLY PAID BY BUYER,
LESS ANY DISCCUNTS, PROMOTIONS OR CREDITS APPLIED, FOR
THE PRODUCTS OR SERVICES. IN NO EVENT SHALL SELLER BE
LIABLE TO BUYER OR ANY GTHER ENTITY OR PERSON FOR ANY
INCIDENTAL, CONSEQUENTIAL, PUNITIVE OR SPECIAL DAMAGES,
LOSS OF PROFITS OR OTHER INCOME CR OTHER COSTS OR
EXPENSES RESULTING FROM THE USE OF CR INABILITY TO USE
THE PRODUCTS OR SERVICES COVERED HEREIN, WHETHER
ARISING FROM BREAGH OR WARRANTY, NEGLIGENCE, STRICT
LIABILITY OF SELLER, OR OTHER LEGAL OR EQUITABLE
THECRY. THIS SECTION DOES NOT LIT LIABILITY FOR BODILY
INJURY OF A PERSCN.

10, BELLER'S REMEDIES. (a) Seller may, at any fime and in its sole
discrafion, defay or cancel shipment of preducts or discontinue services
whers; (i) If Buyer falls to fulfill he torms of payment for any shipment, or
{ii} Seller determines that Buyer’s abillty to pay or meet ather okligations
under the Terms of the Agreement or any olher agreemsnt has changed,
or (i) should Seller at any time determina conditions do not warant
shipment based on the Terms, or (iv) Seller may demand cash or
payment of salisfactory security with respeot to all ar part of the order,
have the right to changs the terms of payment, withdraw credlt privileges,
or dafer or discontinue final shipment, or cancel the order pursuant to the
provisions of Paragraph 11. Seller may also withhold shipments on any
ather order of Buyer upon failure o pay any order as dus. {b} Should
Seller find it necessary to obtain assistance in collecting any past due
balance, Buyer agrees o pay all hla attorney fees, collection fees
andéor caurt costs allowable by law. {¢) Buyer heraby grants fo Seller a
sestrity interest in all products or services purchased hereunder to
secire payment of the filll invoice price theracf, any late charges, and a
sxpenditures by Sefler for taxes, insurance, rapairs and mainfenance of
the produsts or services purchasad and all loss and expenses incurred by
Saller in the collection of the foregoing sums. (d) if Buyer falls o make
any payment as dus, or if a recelver shall he appointed for Buyer, or if
Buye shall make an assignmant for the benafit of creditors, or if a petiion
in bankruploy shall be filed by or against Buyer, then Buyer s considered
in material breach of the Agreement and Seller is entitied to aill remadies
and rights as a secured party under the Wisconsin Uniform Commerclal
Code, In addition, Sefler may declare alf amounts owing from Buyer
immedlately due and payable and may enter, without legal process, en
the premises where the products or services are localed and repossess
the same, and thereaftsr hold the same absclutely free from all claims of
Buyer. Buyer hereby waives all claims and rights of aclion for respass ar
damagss by reascn of such enlry, possession and removal. Seller may
exercisa all or any of the above remedles in additon to and not in feu of
any ofher remady at law or equity to which Sefler is othervise entitfed.

11, PATENTS, TRADEMARKS, COPYRIGHTS, OWNERSHIP. Al
intellectual property, including, but not imited fo, patentable inventions,
patentable plans, copyrightable works, mask works, trademarks, senvice
marks and frade secrets invented, developed, creatad or discavered in
the performance of the Agreemant are the property of the Parly that sa
inventad, developed, created ar discovered such infellectual property. For
any non-hosted, stand-alone system, Buyer acknowledges and agrees
thet In the event Buyer alecls 1o dispose of the system, or any portion
theraof, in any way without the express written conssnt of Seller, the
Agreement aufomalically and immedialely terminates without nofice,
Firmware and saftware are praprietary preducis of Seller or third paries
and are protected under United States copyright laws. Software provided
for [nstallabon on personal compiters or sarver systems may be copied
for archival purposes only and may not be used on muttiple central
pracassing unlts [CPUs} eoncuirently than ficensed, Ne licansa under any
patents, capyrights, Irademarks, mask works, trade secrets of ather
intafectual property of Seller is granted or implied unless expressly
granted fn writing by Seller.

12, INDEMNIFICATION. Fach Party agrees to protect, defend, hold
harmless and Indemnify the other and any successors and assigns from
and agalnst any claims, demages, Insses, and expenses aising out of
any (a) actual or alleged infringsment of any patent, frademark, copyright
or unialr competiion by reasen of the manufacture, use or sale of any
products or services under the Agreement, {b) actual or allsged death or
injury to any person, damage to properfy or any other damage or loss
suffered, {c) defect In products or services or breach of warranty,
contract, or negligenca. Notwithstanding anything In the Agreement, atits
sole option Seller will defend or setlle any action brought against Buyer to
tha extent the action is based on claims that Selle’s product infringes any
1.8, patent or U.S. copyright Seller will pay damages and eosts finally
awarded againet Buyer on such clalm, provided however, tat in lteu of
such defense or payments, Seller may at its sole discrefion (i) procure for
Buyer the right fo license or continue using infringing products, or ()
teplace or modify such products so that they become non-nfinging, or
(il refund fo Buyer price actually paid by Buyer for nfringing products
less raasonable amont for Use, wear, tear, damage, or ohsolescence, or
{iv) substiute reasonably suitable non-infringing product for the infringing
product, Seller's abligations under this section are expressly conditioned
upan Buyer's prampt written notification to Seller of axistenca or threat of
such action, and Seller's sole contra] over defense and settlement of any
action with all required asslstance of Buysr. Where appiicable stats law
disallows any ar ali of the foregoing indemnifications of Seller by Buyer;
hoth Buyer and Selfer hereby waive such indemnifications, only to the
axtent disallowsd, as {f such taw were applicable to hoth Parties.

13, FORCE MAJEURE. Neither Parly shall be responsible for any delay
or failure in performance due to unforesesn circumstances cr events
beyond ils reasonable cohtrol inciuding but not limited fo acts of God,
war, farror, rlot, embargoes, civil or millary acts, fire, flood, storms,
accidents, |abor strikes, or shortages of food, fusl, energy, laber ar
malerlals. The non-parforming Parly shall make all reasonable efforts to
notify the ather as scon as possible of the clrcimstances and expacted
duration of non-performance.

14, LICENSE, OWNERSHE? AND INTELLECTUAL PROPERTY. No
license under any patents, copyrights, trademarks, mask waorks, frade
secrets or other intellectuat proparty of Seller Is granled fo Buyer, or
implied by the dlsslosure of any Informaticn hereundsr except that Buyer
shall have a non-exclusive, nor-transferable, revecable license fo use
products and services provided by Seller. Products and services shall not
be copled, reproduced, reverse engineered, shared, archived, published,
licensed, misuzed, modlfied, or used for any purposs ofher than provided
in the Agreement SELLER S NOT RESPONSIBLE FOR
INSTALLATION, REPAIR, MAINTENANCE OR ANY TYFE OF

SUPPORT FOR MS WINDOWS OPERATING SYSTEMS, ORACLE
DATA BASE SERVER SOFTWARFE OR ANY OTHER THIRD PARTY
SOFTWARE OR HARDWARE.

15. DELAYS. If a specific shipping date is not agreed In wriing between
ihe Parties, Sellsr is not liable for any loss or damagas resutéing from any
actual or alleged delays,

16. EXPERIMENTAL SALES OR PRODUCT/SERVICE EVALUATIONE,
In the svent the products or servioes or any portion thereof furnished to
Buyer are idenfified as "protolypes’, "samples®, ‘for appraval’, "on
consighment”, “for rial,” "for evaluation”, or simllar terms, Buyer agrees
that sueh material o information Is subject to ferms of separate
agreement, s confidenal, and Buyer s ltable for any discisurs of such
agreement, material or information other than fo the minimum number ite
own employess required for evaluation.

17, RETURNS, Rewrmned materials wil not be accepled unless
autherization has been given by Seller. Selfler will provida Buyer with a
return merchandise autherization {RMA) number. Authorizad retums must
be received af Seller's dock within thity {30) days of te date RMA
number was issued. RiA number must ba marked on the outside of each
packaga returned or rafurn risks delay or refusal at Selfer faciliy, Any
repat, replacement or other accommadation to Buyer is made solaly at
Saller's discretion.

18, CANCELLATION OR TERMINATION, No order onca accepted by
Saller czn be cancelled by Buyer without Seller’s written consent and only
upan payment to Seller of all related losses and expensas, Seller may
cance| Buyer's order If {(a) Buyer's payments are in default on this or any
other order, of Buyer breaches any malerfal proviston of the Agreement
o any other agreement between the Parties, (b} substantial changes
ocour in the avalability of raw materials or components provided by third
pary vendors, (o} events beyond Seller's reasonable control make it
impossible to assure shipment, {d} Buysr becomes nsolvent or Is the
subject of the fillng of a bankruptcy petition, or makes an assignment for
the benefit of craditors or falls to pay its debts as they come due, (e}
Seller has reasonable hefief that Buyer s insolvent ar will not pay in
accordance with the terms herein,

18. TAXES. Alf applioable statz and local taxes including, but not imited
to, use, occupatian, privilege, excise, rental and sales taxas shall be in
addition to purchase price and shall be paid by Buyar to Sefler or in fisu
theraof Buyer shall provide Seller wilh a fax exemption cerffivale
acceplable to all applicable taxing authorilies, This obligation shalf survive
Buyer's paymant.

20, WAINVER, The failure of sither Party at any time o enforce or insist
upen ahy cbligalion or right herain or to sxercise any right under the
Agresment shall not be constued as & walver of any other right,
obiigalion, terms or conditions ner of fhe fulure performance under the
Agrasment or the future exercise of any such rights.

71, AGENCY AND THIRD PARTY RIGHTS. Buyer and Seller are
Independsnit confracting Parties and nothing In the Agreement makes
either Party the agent or legai representative of the ather for any purpose
whatsaever, nor daes it grant sither Party any autherity to assume or to
oreats any chligalion on behalf of or in the name of the other. The
Agreement does not create any relationship of agency, partnership or
jointventure between the Parties. Nothing in the Agreement gives either
Paily the right to use any cotporats names, irademarks or trade names of
any afher Party. The disclosure of confidsntial information, if any, does
not constitute a representation, warranty, assurance, gusranty or
inducament with respect fo Infringement of any rights of third parties.

22, COMPLIANCE WITH LAWS. Seller complies wilh the provislons of
Execllive Order 11246 dated September 24, 1965, as amended
providing In part that smployers will not discriminate against any
amployas or applicant for emplayment bevauss race, color, religion, sax,
or patienal origin; and, that employer will take affirnative action to ensure
that Faual Employment Opporfunity is implemented In employment,
upgradiag, promaotion, or transfar; reeruitment layoff, termination,
compensalion cr selsction for Taining including appreaticeshlp. A# other
applicable provisions or language of the Rules and Regulatons are
incorporated hereln by reference.including the affirmative action clauses
ragarding disabled veterans and vefterans of the Vietnam Era, and
handicapped workers.

23. GOVERNING LAW. These Terms are governed by the laws of the
Slate of YWisconsin, except where applicable state law disallows Buyer
from being hound by the laws of the State of Wisconsin then the laws of
the stale of Buyer's physical locafion shall govern, however in any case
wilhout regard to any confiicts of laws principles and without regard fo the
tI.N, Convention on Confracts for the International Sale of Goods.

24. MISCELLANEOUS. (a} Headings are for canvenience of reference
only and do not affect or imit e meaning of the provisions themselvas.
{b} Clerical errors are subject to comection without notfication or Buyer
acceptanca of such changes. {o) No part of the Agreement or any cause
of actlon or digpute arising under it may be assigned or subcontracted
without the prior wiltien approval of Sefer. {d) Buyer may net ‘set-off' o
reduce any amounts owed heretinder, or any indebtedness of any other
«laim Buyar or Buyer's affiliated or related companies may have against
Saller, or its affilated or related compantes, under the Agreement or any
other agreement(s) betwesn the Buyer and Seiler. (e} if any Term of the
Agresment is found by a court of competant juriadicton to Be invalld or
unenforceable under any statuts, regulation, ordinance, exacutive arder
or ofher rule of law, such Term is deamed reformed o deleled, as the
case may be, but only to the extent necessary to comply with such
stafute, regulation, ordinance, order or ule. Ali remaining provisions of
the Agreement rermain n full force and effect, In such case the Parfies
agree o roplace the unenforceable or invalid Term with language that
meets the ariginal intent. (f} Any controversy arising from or relating fo the
Terms or the Agreement that cannot be settied by top management of the
Parties shall ba submiited to arbiration under he rules of the American
Arblration Assoclation at the tequast of either Parly. (g} Buyer is
responsible for final disposal of preduct including all costs and
compliance with laws refated to such disposal. {h) Buyer shall comply
with all applicable export regutations and requirements and shall not
sxportof re-export, directly of indirectly, any technicat data, procass daia,
product data o other dala to any couniy to which such export Is
raskricted or prohibiled by applicable law. () The Agresment is effective
on e dale Sellers quatation ar estimate Is executed by Buyer, or
Buyer's purchase order or other order is accepted by Seller efther in
wriing of through execution of work against such crder. Any executed
copy is deemed an ariginal.




