Terms & Conditionsfor Design Assistance

As our customer (“Buyer”), your request for andeipt of design assistance and of the Design
Concepts from Talan Products, Inc. constitutes@eoee of the following terms and conditions:

Buyer agrees to utilize the services of Talan Petsland Talan Products agrees to review and
evaluate the components of Buyer’s product rel&tanetal stamping, tube bending/fabrication,
supply/fabrication of aluminum extrusiorsd other manufacturing processes as required. If
requested by Buyer, Talan Products nfaynish design assistance concepts, consistert wit
Buyer’s instructions and specifications, to improg#iiciency, simplify the manufacturing
process and reduce production costs related tomgt@l stamping, tube bending/fabrication,
supply/fabrication of aluminum extrusioasd other manufacturing processsthose portions of
Buyer’s product (“Design Concepts”).

Neither party shall, without prior written approyedm the other party, disclose any Confidential
Information acquired prior to or following executiof this Agreement. Each party agrees to use
commercially reasonable efforts to maintain the fi@i@mtial Information of the other party.
“Confidential Information” means information notrgally known to the receiving party and
shall included, but is not limited to informatioegarding the disclosing party’s business,
operations, technologies, products, ideas, invaeaticoncepts, strategies, plans, processes and
designs.

Buyer represents and warrants the Buyer has futleoghip, right, title and interest in and to its
product(s) and the instructions and specificationsished by Buyer. Each party shall retain all
rights to and ownership of all inventions, improwests, discoveries, creations and products
created prior to this Agreement. Buyer shall eatdutest and satisfy all product performance
and safety criteria. Buyer has the sole discretmrincorporate the Design Concepts into
Buyer’'s product specifications, Talan Products dinge and documents. Buyer shall hold all
right, title and ownership in and to Buyer’s protdaad the Design Concepts incorporated into
Buyer’s product.

Buyer hereby releases and discharges Talan Prolootsany liabilities, claims, costs, expenses
or damages regarding product liability, warrantgntcact or infringement claims related to
Buyer’s products or the instructions or specificas furnished by Buyer. Buyer agrees to
indemnify, defend and hold Talan Products harmfes® any and all liabilities, claims, costs,
expenses or damages including attorneys’ feesteteléeo Buyer's product or the Design
Concepts.

Talan Products agrees to release Buyer from anmgleelated to ownership of the product or
rights to royalties arising from the Design Conesept

TALAN PRODUCTS EXPRESSLY DISCLAIMS ANY AND ALL WARRNTIES, EXPRESS
OR IMPLIED, INCLUDING WARRANTIES OF MERCHANTABILITYOR FITNESS FOR A
PARTICULAR PURPOSE OR ANY OTHER MATTER RELATED TOHE DESIGN
CONCEPTS. TALAN PRODUCTS SHALL NOT BE LIABLE FOR MY INCIDENTAL,
CONSEQUENTIAL, SPECIAL OR PUNITIVE DAMAGES.



All terms and conditions set forth in Talan Produtérms and Conditions of Sale shall apply.

S:\CL\9820\002-Talan-General\Design Concepts - Be&nConditions.doc



