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1. Name of party or parties conveying an
interest:

2. Name and address of party or parties’ "
receiving an interest:

Illinois Tool Works Inc Name: Attwood Corporation

a Delaware corporation a Delaware corporation
3600 West Lake Avenue 1016 N. Monroe Street
Glenview, Illinois 60026 Lowell, Michigan 49331
3. Description of the interest conveyed: Other:

X Assignment
__ Merger

__Change of Name
___Security Agreement

Execution Date: September 30, 2005

4. Application number(s) or patent number(s).
Additional sheet attached?
YES_ NO_X

A. Patent Application no.(s): 29/223,606 filed
February 16, 2005

If the document is being filed together with a
new application, the execution date of the
application is:

B. Patent no.(s):

5. Name and address of party to whom
correspondence concerning this cover sheet
should be mailed:

Name: Mark G. Hanley

Reg. No. 44,736

HANLEY, FLIGHT & ZIMMERMAN, LLC
150 S. Wacker Drive, Suite 2100

Chicago, Illinois 60606

6. Number of applications and/or patents
identified on this cover sheet: 1

7. Amount of fee enclosed or authorized to be
charged:

$40.00

8. Any additional required fee may be charged,
or any overpayment credited to our deposit
account: 50-2455

9. To the best of my knowledge and belief, the information contained on this cover sheet is true

and correct and any copy submitted is a true copy of i
he United States Postal Service with sufficient postage as first class

to: Commissioner for Patents, P.O. Box 1450, Alexandria, VA

paper is being deposited with t
mail in an envelope addressed
22313-1450 on this date:

Date: ZZﬁf 4

Total number of

112 29723608
40.00 0P

the original document. I hereby certify that this

77<ZL4GZ%;;9/
Mark G. Hanley
Registration No.: 44,736

ages including cover sheet, attachments, and document: 15
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ASSIGNMENT AND LICENSE

WHEREAS, on even date herewith, ITW Dahti Technologies, a business unit of
Illinois Tool Works Inc, a Delaware corporation, with an office located at 251 Industrial
Drive, Rockford, Michigan 49341 (“Dahti”) and Attwood Corporation, a Delaware
corporation, with a principal office located at 1016 N. Monroe Street, Lowell, Michigan
49331 (“Attwood”) entered into an Agreement (hereinafter, the “Agreement”) associated
with the manufacture and supply of certain components for use in marine seating
applications (hereinafter, the “Goods™);

WHEREAS, the parties have, either individually or jointly, developed new
inventions as such pertain to the Goods;

WHEREAS, Attwood has filed U.S. Design Patent Application Numbers
29/223,606 and 29/223,607 on February 16, 2005, and a U.S. Utility Patent Application
entitled “Modular Vehicle Seat Having Water-Permeable Seating Surfaces” on
September 13, 2005 (Application Number 11/225,521, Attorney Docket Number 20108-
10005) as such are associated with the Goods in which Dahti inventors are named
(hereinafter, the “Patent Applications™);

WHEREAS, Illinois Tool Works Inc., a Delaware corporation, with offices at
3600 West Lake Avenue, Glenview, Illinois 60026 (“ITW”) owns and has sole rights to
any inventions created by Dahti employees; and

WHEREAS, in consideration of the terms of the Agreement and for other good
and valuable consideration, ITW is willing to assign its rights in the inventions associated
with the Goods as set forth in the Patent Applications, in exchange for an irrevocable,
royalty-free, worldwide license in all markets except the Market as defined in the
Agreement.

NOW, THEREFORE, in consideration of One Dollar ($1.00), the terms of the
Agreement and other and good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, ITW hereby assigns and transfers unto Attwood its
rights, title and interest in the Patent Applications, an all foreign equivalents thereof,
together with all rights to claim priority, and in and to all Letters Patents or similar legal
protection obtained or to be obtained by such applications or any continuation, divisional,
renewal or substitution thereof, or any legal equivalent thereof.

In exchange for the foregoing assignment, Attwood hereby grants to ITW, its
divisions, subsidiaries, affiliates and successors a non-exclusive, irrevocable, worldwide,
fully paid-up, royalty-free license to make, use, offer for sale, sell, market, distribute or
otherwise dispose of products falling under the Patent Applications in all markets except
the Market as defined in the Agreement.

Each party agrees that upon request of the other, and without further
remuneration, to execute any and all papers desired by the other to fulfill the intent and
purposes of the assignment and license set forth herein.

EXECUTED this 3t "= day of September, 2005.

Attwood Corpgratio Illinois Tool Works Inc.
By: 2 - 7 - gy: __W @~ b —
Name: 2 .2 cffasl A. Fol L5R 7 ame: AN O A CAARAL.
T?tlllc:: SscLs 1LY Title: Bws AONT wor. W — AT N
1
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AGREEMENT

This AGREEMENT is made and entered into as of the 1st day of January, 2005 (the
“Effective Date”) by and between ITW Dahti Technologies, a business unit of Illinois Tool
Works Inc, a Delaware corporation, with an office located at 251 Industrial Drive, Rockford,
Michigan 49341 (“Dahti”) and Attwood Corporation, a Delaware corporation, with a principal
office located at 1016 N. Monroe Street, Lowell, Michigan 49331 (“Attwood™).

WHEREAS, Dahti is engaged in the business of designing and manufacturing various
products utilizing elastomeric mesh materials and associated technologies;

WHEREAS, Dahti utilizes proprietary unpatented and patented technologies in its design,
manufacturing and assembly processes;

WHEREAS, Attwood is engaged in the business of designing marine seating, and is
interested in certain marine seating applications that utilize elastomeric mesh materials, as
described in Exhibit A (the “Products™);

WHEREAS, Dabhti is interested in designing and manufacturing certain components, as
described in Exhibit A (the “Components™), for sale to Attwood for use in the Products; and

WHEREAS, the parties desire to enter into this Agreement to establish certain rights and
obligations with the intent of bringing the Products to market.

NOW THEREFORE, in consideration of the premises, and the covenants and conditions
set forth in this Agreement, the parties hereto agree as follows (words denoting the singular shall,
where applicable, include the plural and vice versa):

1. General Intent of the Relationship.

During the term hereof and subject to the provisions below, Dahti hereby agrees
that it shall not use or offer the right to others to use its proprietary technologies for use in the
Products within the marine market (the “Market”), and Attwood hereby agrees that it shall not
make for itself or have made by others Components in the Market. The parties acknowledge that
the Market, for purposes of this Agreement, shall mean marine seating applications for all
powerboats and sailboats, but shall exclude marine seating applications for personal watercraft,
jet-powered boats, canoes, or kayaks.

2. Term.

This Agreement will become effective on the Effective Date and, unless earlier
terminated as provided herein, will have a term of five (5) years (th.e “Term”). The@aﬂer, the
Term of this Agreement shall be automatically extend.ed by successive one '(1) year increments
unless (a) earlier terminated pursuant to the terms of this Agreement, or (b) either party gives th'e
other written notice not less than six (6) months prior to the end of the then current Term that this
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Agreement will terminate at the end of such Term. The Term shall also be extended as set forth
in Section 5(c) hereof.

3. Duties of Attwood.

a. During the Term, Attwood shall use reasonable commercial efforts to sell,
advertise and promote the sale of the Products containing Components. Attwood agrees to
market the Products to all boat builders to which it would typically market such products,
including competitors of the Brunswick Boat Group. In addition, Attwood agrees, upon Dahti’s
request and approval, to include the Dahti name, trademark, logo and other brand information on
the Components and within Attwood promotional and/or technical seating literature (e.g.,
“Attwood’s bucket seat incorporates ITW Dahti seating technology®) pursuant to Section 7.

b. Attwood shall comply with all applicable laws and regulations regarding
the design, manufacture, sale, promotion and marketing of the Products that incorporate the
Components.

C. For so long as Dahti restricts itself from using or allowing others to use
Dahti’s proprietary technology in the Market in accordance with the provisions of this
Agreement, Attwood shall not make for itself or obtain from others the Components for Products
or Products.

4, Duties of Dahti.

a. Dahti shall use reasonable commercial efforts consistent with its other
manufacturing obligations to timely manufacture and supply Attwood’s orders for Components.

b. Dahti shall comply with all applicable laws and regulations regarding the
design and manufacture of the Components.

c. Subject to the terms of Section 5 below, Dahti shall not develop
Components for Products or Products for use in the Market for itself or any other customer
during the Term of this agreement.

5. Tooling, Development and Purchase Requirements.

a. An exclusive arrangement shall apply in the contract years referenced
below, so long as Attwood has taken the actions described below for such exc}usivity to exist. If
Attwood fails to meet the requirements set forth below, Dahti reserves tpe right to use or grant
rights to others in its proprietary technology without restriction (including, but not limited to,

within the Market).
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Contract Year Required Actions of Attwood

1 Completed tooling for a first marine seating Product
incorporating Components

2 Begin a product development project for a second marine
seating Product incorporating Components

3 Order from Dahti at least 10,000 Components, or purchase
at least $650,000.00 of Components (not including tooling)
from Dahti beginning in contract year three (3) and before
the beginning of contract year four (4). For purposes of
this requirement, the term Components shall include any
marine seating component that Dahti produces for
Attwood, and shall not be limited to those listed on Exhibit
A.

4 Order from Dahti at least an additional 15,000
Components, or purchase at least an additional
$1,000,000.00 of Components (not including tooling) from
Dahti beginning in contract year four (4) and before the
beginning of contract year five (5). For purposes of this
requirement, the term Components shall include any marine
seating component that Dahti produces for Attwood, and
shall not be limited to those listed on Exhibit A.

5 Order from Dahti at least an additional 15,000
Components, or purchase at least an additional
$1,000,000.00 of Components (not including tooling) from
Dahti beginning in contract year five (5) and before the end
of contract year five. For purposes of this requirement, the
term Components shall include any marine seating
component that Dahti produces for Attwood, and shall not
be limited to those listed on Exhibit A.

b. Dahti represents and warrants that it shall manufacture and/or deliver th‘e
amount of Components which Attwood is required to order or purchase pursuant to this
Agreement.

c. Attwood shall not be deemed to have failed to order or purchase the
amount of Components referenced in Section 5(a) above if Attwood orders or purchases less t.han
such amounts due to any action, or inaction, of Dahti or it§ en.lployees, agents or representatives
(e.g., production difficulties, poor order fill rates, quahtx issues, etc.).. In sucp, event, the
applicable exclusivity period will be extended for th.e penod.dunng_ which Dahti’s action or
inaction caused Attwood’s failure to purchase the requirements in Section 5(a), but for no greater
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than a total of one (1) year and new targets for the subsequent year shall be agreed upon by the
parties.

d. Attwood shall own all tooling for which it purchases pursuant to a separate
agreement between the parties.

6. Sale of Components to Attwood.

a. Dahti shall sell and ship the Components to Attwood in response to
written purchase orders submitted to Dahti. Each order shall specify the quantity of Components
to be shipped and the shipment date.

b. All sales of Components to Attwood hereunder will be at the prices and
subject to the delivery terms, payment terms and other conditions of sale set forth on Exhibit B,
attached hereto and incorporated herein. The terms and conditions of sale set forth in Exhibit B
may not be revised or amended except by the mutual written agreement of the parties.

C. All Components ordered pursuant to this Agreement will be subject to
inspection by Attwood after their arrival at Attwood’s facility. Attwood shall notify Dahti of any
shortages in shipment or defects in the Components within thirty (30) days after the Components
have arrived at Attwood’s facility. All notices sent to Dahti hereunder shall describe in
reasonable detail the defects or shortages identified by Attwood. At Dahti’s option and at its
expense, Attwood shall either return defective Components to Dahti for its inspection or permit
Dahti to inspect such Components at Attwood’s facility. Within two (2) weeks after Dahti has
completed any inspection of the Components and its evaluation of Attwood’s complaint, Dahti
shall fill any shortages in shipment or replace any non-conforming Components. Components
shall be returned only after coordinating their return with Dahti.

d. If Dahti discontinues to manufacture the Components for Attwood, Dahti
shall allow Attwood to place one final order of Components setting forth reasonable quantities to
meet its future support requirements as required by either governmental requirements or
Attwood’s internal customer support policies. Dahti agrees to manufacture and/or deliver
Components to fulfill such final order completely, and sell such Components to Attwood at the
same pricing levels as Dahti’s then most recent prices.

7. Intellectual Property.

a. Attwood shall use, at Dahti’s request, all trademarks, logos or the like
used by Dahti in connection with the Components and in connection with Attwood’s adverti.sing,
promotion and sale of the Products wherein the Components are illustrated or described.
Attwood shall furnish Dahti with copies of all advertising in which Dahti’s marks are
prominently displayed. If Dahti notifies Attwood that it objects to any such advertising, Attwood
will discontinue use of the same as soon as is feasible under the circumstances. Att_wood shill
not use any marks or names of Dahti in any manner whatsoevgr without first receiving Dahti’s
prior written authorization and approval. Attwood shall not register or attempt to register any of

A
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Dahti’s trade names or trademarks or any confusingly similar hames or marks. All goodwill
associated with the use of Dahti’s marks shall inure to the benefit of Dahti.

b. Except as may be set forth in another agreement signed by both parties:
(i) all drawings, know-how, designs, specifications, inventions, devices, developments,
processes, copyrights, trademarks, patents and other information or intellectual property
disclosed or otherwise provided by one party hereof to the other, and all rights therein
(collectively, “Intellectual Property”), will remain the property of the disclosing or originating
party and will further be subject to the confidentiality provisions of Section 8; (ii) neither party
shall have any claim to, or ownership interest in, any Intellectual Property of the other party and
such information, in whatever form and any copies thereof, shall be promptly returned to the
disclosing or originating party upon written request from such party; and (iii) the parties
acknowledge that no license or rights of any sort are granted to either party hereunder in respect
of any Intellectual Property of the other party, other than Attwood’s limited right to use the
Components purchased from Dahti and Dahti’s limited right to provide Components to Attwood
for use in the Products.

c. Each party agrees to notify the other of any and all infringements of the
other’s Intellectual Property by another, to the extent such infringements are brought to the
attention of the associated party.

8. Warranties.

a. Dahti warrants to Attwood that all Components purchased shall be free
from defects in material and workmanship for a period of two (2) years from the date of Dahti’s
sale of the Components to Attwood.

b. Attwood shall promptly provide Dahti with information regarding any
claim or defect in the Components. Dahti shall cooperate with Attwood (and Attwood’s
employees, agents and representatives) in, and be responsible for, resolving all warranty claims
relating to the Components. Dahti shall promptly replace any defective Components at its own
expense. In addition, Dahti shall timely provide Attwood with information regarding the status
and resolution of all warranty claims concerning the Components.

c. Dahti’s liability under this warranty is limited solely to claims relating to
the Components.

d. EXCEPT AS SET FORTH ABOVE, SELLER MAKES NO
WARRANTY OR REPRESENTATION OF ANY KIND, EXPRESS OR IMPLIED
(INCLUDING NO WARRANTY OF MERCHANTABILITY OR FITNESS FOR ANY
PARTICULAR PURPOSE) WITH RESPECT TO ITS PRODUCTS OR SERVICES.

9. Confidentiality.

-5~
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a. Each of Dahti and Attwood acknowledges and agrees that certain
Confidential Information (as defined below) of the other party hereto may be disclosed by such
party in order to permit the parties to perform their respective obligations under this Agreement.
Dahti and Attwood each agree that the party receiving any Confidential Information from the
other party shall not disclose such Confidential Information to any third person, or use it for any
purpose other than to meet its obligations under this Agreement, except with the prior written
consent of the party disclosing such Confidential Information. Each party further agrees to use
the same degree of care to avoid publication or dissemination of any Confidential Information of
the disclosing party as the receiving party employs with respect to its own Confidential
Information, but at all times shall use at least reasonable care to protect against disclosure.

b. For purposes of this Agreement, a party’s “Confidential Information”
means any information, written or oral, of a secret, non-public or confidential nature which
provides such party an opportunity to gain an advantage over its competitors, including, but not
limited to, information related to research, development, drawings, know-how, designs,
specifications, inventions, devices, manufacturing, assembly and other processes, purchasing,
accounting, engineering, marketing, seiling, customer lists, customer requirements, and the
documentation thereof, including information supplied to the receiving party from outside
sources.  Notwithstanding the foregoing, “Confidential Information” shall not include
information which: (i) was already in the public domain at the time of disclosure hereunder or
thereafter becomes part of the public domain through no fault of the receiving party, (ii) was in
the receiving party’s possession prior to disclosure in connection with this Agreement, (iii) is
rightfully received from a third party without restriction and without breach of this Agreement,
or (iv) is independently developed by an employee or agent of the receiving party who have no
knowledge of or access to such Confidential Information. Each party acknowledges that the
other party may be engaged in ongoing development activities in areas related to the Products
and/or Components and other areas, and that such activities, if any, may continue, subject to the
provisions of this Agreement. Nothing contained in this Agreement is intended to prohibit such
ongoing development activities or require the parties to enter into a transaction or business
relationship regarding such activities, and the parties may enter into similar transactions with
other third parties subject to the exclusivity provisions of this Agreement and the specific
requirements in this Section 9 related to the protection of Confidential Information.

C. Each party acknowledges that breach of any of the provisions of this
Section 9 may cause the other party hereto irreparable damage. Dahti and Attwood thus agree
that, in addition to such other remedies as may be provided by this Agreeqlent, or at '1a'w or in
equity, Dahti or Attwood, as the case may be, shall be entitled to seek f:quxtable anq injunctive
relief against the other party, without proof of actual damages or the posting of bond, in the event
of a breach or threatened breach of any of the provisions of this Section 9.

d. The confidentiality obligations set forth in this Section 9 shall remain in
effect during the Term of this Agreement and for three (3) years thereaftc?r u_nless one pf Fhe
exceptions in b. above applies. Notwithstanding the foregoing, on the termination or exp}ratlt;)ln
of this Agreement, each party shall, at the request o_f the other party, destroy, and certify the
destruction of, the other party’s Confidential Information or return the same to the other party.
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10. Indemnification,

a. Dahti hereby agrees to indemnify, defend and hold Attwood harmless
from and against any and all claims, liabilities, damages (including but not limited to damages
for bodily injury, wrongful death and property damages), fines, penalties, losses, costs and
expenses (including attorneys’ fees and all other costs of defense reasonably incurred)
(collectively, “Losses”) which may be asserted against Attwood or which Attwood may incur or
become responsible for and arising out of or relating to: (i) the product warranty made by Dahti
herein or product liability claims arising from use of the Components in accordance with Dahti’s
specifications for Components; (ii) the breach by Dahti of any covenant contained herein or the
failure by Dahti to perform any of its obligations hereunder in accordance with the terms of this
Agreement; or (iii) the possession, use, sale, or resale of the Components alone as provided by
Dahti (but not in combination with the Products or any other goods not manufactured by Dahti,
or if based on specifications not provided by Dabhti), including infringement of intellectual
property rights, misappropriation of trade secrets, and violation of privacy and publicity rights.

b. Attwood hereby agrees to indemnify, defend and hold Dahti harmless
from and against any and all Losses which may be asserted against Dahti or which Dahti may
incur or become responsible for and arising out of or relating to: (i) any product warranty or
product liability claims associated with the Products, but not arising from use of the Components
in accordance with Dahti’s specifications for the Components; (ii) the breach by Attwood of any
covenant contained herein or the failure by Attwood to perform any of its obligations hereunder
in accordance with the terms of this Agreement; or (iii) the possession, use, sale or resale of the
Products (except to the extent relating solely to Components supplied by Dahti), including
infringement of intellectual property rights, misappropriation of trade secrets, and violation of
private and publicity rights.

c. In the event that either party becomes aware of a matter for which it is
entitled to indemnification hereunder, such party shall notify the indemnifying party of such
matter as soon as is reasonably practicable by written notice, specifying the nature of the matter
for which indemnification is claimed. The indemnifying party shall have the right to assume
control of the defense of any suit or claim by any third party against the indemnified party;
provided, however, that if the indemnifying party assumes control of the defense of any such suit
or claim then (i) it shall not, without the prior written consent of the indemnified party, which
consent shall not be unreasonably withheld or delayed, settle or comprise or consent to the entry
of any judgment in any pending or threatened claim, action or proceeding to which the
indemnified party is a party, and (ii) it shall provide timely updates to the indemnified party
regarding the status of such suit or claim. The indemnified party may also pax“ticipa.xte in its own
defense, provided that it will be responsible for any duplicate additional expenses incurred with
respect to participating in such defense.

d. Neither party will be liable to the other for any compeps.ation,
reimbursement, or damages on account of any loss of profits or prqspectiYe profits on ant1c1pa§ed
sales, on commitments in connection with the business or goodwill of either party or othcr_vx(lse
for special, incidental, indirect or consequential damages by reason of the foregoing 1ndemmt1e§,
termination of this Agreement in accordance with its terms, or for any other reason. Both party’s

-
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maximum liability under this Section 10 shall be $1,000,000. The foregoing indemnities shall
expire five years after the date of termination of this Agreement.

11. Termination.

a. The parties may mutually agree to terminate this Agreement at any time in
writing.

b. Either party shall have the right to terminate this Agreement immediately
upon the delivery of written notice in the event: (i) the other party hereto materially breaches or
fails to perform any obligation imposed on such party under this Agreement and fails to cure
such breach or failure within thirty (30) days after written notice of such breach or failure is
given by the non-defaulting party; (ii) the other party hereto makes an assignment for the benefit
of creditors, or files or has filed against it any bankruptcy or insolvency proceedings or has a
receiver appointed for it due to insolvency; or (iii) customer complaints concerning Components
(in the case of Dahti) and Products (in the case of Attwood) are at such a level that they
jeopardize the goodwill associated with the other party’s name and reputation.

c. Except as otherwise expressly provided herein, neither party shall be
bound to the other after termination of this Agreement, except that this Section 11 and Sections
5(d), 6(d), 7, 8, 9 and 12 shall survive termination of this Agreement.

d. Termination will in no way affect any rights or obligations of the parties
accruing or arising prior to the date of termination, including, without limitation, any obligations
of the parties with respect to Components sold or delivered prior to the date of termination or
either party’s right to recover any damages sustained by reason of the breach of this Agreement
by the other party. Notwithstanding the foregoing, however, Dahti shall have the right to cancel
any unfilled orders accepted by Dahti before termination if Dahti terminates this Agreement
pursuant to Section 11(b) above, and Attwood shall have the right to cancel any unfilled orders
placed by Attwood before termination if Attwood terminates this Agreement pursuant to Section
11(b) above

12. Miscellaneous Provisions.

a. Neither party shall be liable for any failure to perform its obligations
hereunder if (and during such time as) such failure is due to causes beyond the reasonable c?ontrol
of the affected party, including, but not limited to, acts of God, fires, floods, aqcidents,_ strikes or
other labor disputes, wars, government actions or inability to obtain material, equipment or
transportation. However, if either party is unable to perform because.c?f causes beyond its
reasonable control it shall provide notice to the other party of such inability as promptly as is
feasible under the circumstances.

b. All notices and other communications required or pegnitted undf:r this
Agreement shall be in writing and may be given by persona.l delivery, certified or rcglstcfred
mail, return receipt requested, postage prepaid, telex or telecopier addressed to the party r@quﬁefdl
or entitled to receive same at its address set forth above, or to such other address as it sha
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designate by like notice to the other party. The effective date of any such notice or other
communication shall be the date on which it is received by the addressee. Notwithstanding
anything herein to the contrary, if actual written notice is received, regardless of the means of

transmittal, such notice shall be deemed to be acceptable and effective as proper notice under this
Section 12(b).

c. This Agreement, including all Exhibits attached hereto, constitutes the
entire agreement between the parties with respect to the subject matter hereof. No modification,
amendment, waiver or release of any provision of this Agreement or of any right, obligation,
claim or cause of action arising under this Agreement or any purchase order shall be valid or

binding for any purpose unless in writing and duly executed by the party against whom the same
is sought to be asserted.

d. The failure of either party hereto at any time to require performance by the
other party of any provisions of this Agreement shall not affect the right of such party to require
performance of that provision, and any waiver by either party of any breach of any provision of
this Agreement shall not be construed as a waiver of any continuing or succeeding breach of
such provision, a waiver of the provision itself, or a waiver of any right under this Agreement.

e. Neither party may assign or otherwise transfer this Agreement, or its rights
or obligations under this Agreement, without the other party’s prior written consent; except that,
either party may assign this Agreement, and/or its rights and obligations under this Agreement,
to any of its affiliates, including parent companies, divisions, subsidiaries, and the successors of
each (“Affiliate”) without the consent of the other. A change in control, except to an Affiliate,
shall constitute an assignment requiring the other party’s consent. For purposes of this
Agreement, a change in control shall include a transfer to a non-Affiliate of fifty percent (50%)
or more of the ownership of a party, a transfer to a non-Affiliate of fifty percent (50%) or more
of the voting rights of a party, and/or a change in a majority of the officers or directors of a party
(unless such officers or directors are employees of an Affiliate of the party). Subje.:ct to the
foregoing, this Agreement shall be binding on and shall inure to the benefit of the parties hereto
and their respective legal representatives, successors and assigns.

f. This Agreement may be executed in counterparts, each -of which shall be
deemed an original, but all of which together shall constitute one and the same instrument.

g. Titles and paragraph headings contained in this Agreement are solely for
the convenience of reference and shall not control the meaning or interpretation of any of the
provisions of this Agreement.

h. Except as otherwise expressly provided in this Agreement, all rights and

remedies provided by this Agreement, or existing at law or in equity, shall be cumulgtn'le oé' ag
other rights and remedies, and shall not be exclusive of each gthcr. No delay or omission t ty !
party in the exercise of any right or remedy shall waive th?.t right or remedy, anc.l the puﬁgle (;r
one right or remedy shall in no way operate as an exclusive election or otherwise prec

limit either party from pursuing any other or additional right or remedy.
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i. This Agreement shall be governed, construed and enforced in accordance
with the laws of the State of Illinois, without regard to conflicts of law principles.

j. The parties shall negotiate in good faith in order to resolve any disputes
relating to this Agreement. If the parties are unable to resolve their dispute within thirty (30)
days, then senior executives of each party shall meet in person to further negotiate during the
next fifteen (15) day period. Any disputes that the parties are unable to resolve (other than
actions for contribution or indemnity with respect to court actions involving third parties) shall
be subject to mediation in the State of Illinois (U.S.A.) under the mediation rules of the
American Arbitration Association (“AAA”). There shall be one neutral mediator If the dispute
has not been settled by mediation within 3 months after written notice of mediation is tendered
by one party to another, either party may resort to litigation in the state or federal courts of the
State of Illinois, which shall have exclusive jurisdiction of matters arising from this Agreement.

k. Neither party may deduct from any payment due to the other party, or
setoff against any claim by the other party, any amount which is due to such party for any reason
by the other party, including without limitation, related to a breach of this Agreement.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by
their duly authorized representatives on the date or dates indicated below, effective as of the day
and year first written above.

“Dahti” “Attwood”
ITW DAHTI ATTWOOD CORPORATION
By: D A A By: M %
Name: DA po. EAMMMOL Name: mzCHPSL A, ,ol LR 75
It “BOS, WS b Its: SECRETARY
Date: A-30- 9> Date: /0 ~3 —-95%
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EXHIBIT A

PRODUCTS

Bucket seat, for use in the Market, utilizing elastomeric mesh.

COMPONENTS

Seat Cushion Sub-assy (consisting of one structural frame and one fabric carrier)
including elastomeric mesh for use in the Products
Backrest Sub-assy (consisting of one structural frame and one fabric carrier)

including elastomeric mesh for use in the Products
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EXHIBIT B

PRICE AND OTHER TERMS AND CONDITIONS OF SALE

1. The initial price for the Components will be based on past quotations submitted
by Dahti and approved by Attwood. Dahti may modify prices at any time, upon six month’s
prior written notice to Attwood.

2. All freight will be paid by Attwood.

3. The credit terms will be net 30 days.

4, There shall be a four (4) week lead time on all purchase orders related to the

Components for standard Products.

5. See Dahti’s attached general terms and conditions of sale, which are incorporated
herein.
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8-30-04

ITW AIM COMPONENTS/DAHTI TECHNOLOGIES (“iTW") TERMS AND CONDITIONS OF SALE

1. Acceptance. The following terms and conditions of sale are applicable to al sales of Products ot Services, and all

ions, order . and inveices from ITW AIM Components/Dahli Technologies a division of Ilinsis
Tool Works Inc,, ("Seller”} and o ak Purchase Ojdars from Selier's customers {*Purchasers’) and are the only terms.
and conditions applicable 1o the sale of Seller's Products or Senvices, except those relating solely to prices, quantities,
delvery achedules, terms of payment, icing, shipping ions, or ipth of the products set forih In
Purchaser's Purchase Orders (colectively, *Purchase Order Terms'). Purchase Orders, if accepled by Seler, are
accepted subject o the terms and cohditions set forth herein. SELLER HEREBY REJECTS ANY ADDITIONAL OR
DIFFERENT TERMS OR CONDITIONS PROPOSED BY PURCHASER, WHETHER OR NOT CONTAINED IN ANY
OF PURCHASER'S BUSINESS FORMS OR IN PURCHASER'S WEBSITE, AND SUCH ADDITIONAL OR
DIFFERENT TERMS AND CONDITIONS SHALL BE VOID AND OF NO EFFECT UMLESS SPECIFICALLY AGREED
TO BY SELLER IN WRITING. Purchasers acceptance of Products or Services {"Products or Services') called for in
said Purchase Order shall constitute its acceptance of the following terms and it of sale (this “Ag )

18. Ygxes. Purchaser shall pay to Selier, in addition to the purchase price, the amount of afl fees, duties, licensas,
tariffs, and all sales, use, privilege, occupation, excise, or other taxes, federal, state, local or foreign, which Selier s
required ta pay or collect in connection with the Products or Services sold to Purchaser. Falbe by the Sefler to collect
any such fees or taxes shall not atfect Purchaser's obligations hereundes and Purchaser shall hully defend, lndemnify
and hold harmiess Sefler with respest to such 1ax obligations.

18. Qwnership of intellectual Propety, Al i know-how, designs, speci ions, it ions, devices,

3 and other ion ar Property di: or provided to
Purchases by Seller and alt rights therein (coliectively, “Intellectual Property) wil remain the property of Seller and wil
be kept confidential by Purchaser in accordance with these terms and conditions. Purchaser shall have na claim 1o, nor

Any changes to these terms and condittons must be In wiiting and signed by Seller

2. Quotstions, Quotations are only valld in writing and for 30 days from the date of the quotation uniess otherwise
notified. Al quotations by SelBer are subject to change or withdrawal without prios notice to Purchaser uniess otherwise
y stated in the g < Quotati are made subject to approval by Seller of Purchasers credit. Selier
sha$l have no obligation to seh or deliver Products o Services coversd by Sefers quotation unless and until Selier
issues an arder acknowisdgsment form of upon the shipment of Products or commencemen of Savices by Seller

3. Pricgs, Prices are in U.S. Dollars and are subject to change without notice. Time of payment Is of the essence. All
orders are accepted subject to Seller’s price in effect at time of chipment.

4, The inspection rights granted to Puschaser will not aflect or alter the payment terms of the timing
of Purchaser's t obligat Under no cf will Purch: have a righl of set-off. Unless otherwise
expressly agreed to by Seller in wiiting, terms of payment are 30 days net from the date of Seller’s invoice. No discount
shsll be allowsd on Uansportation charges. Purchaser agrees to pay interest on overdue invoices at the rate of 1 %5 %
per month, but not higher than the highest rate permitted by law. If Purchaser fails to make any payment as required,
Puschaser agrees to indemnify Seler for all costs and expenses, Inciuding reasonable altomey fees, court costs, and
associated expenses incurred by Selier

5. Credit Approval, Alf shipments to be made hereundsr shall at all tmes be subject to the approval of Sellers credit
departmant Ssller may inveice Purchaser and recover for ¢ath ship made lo this A t a6 a
separate transaction without regard to any other order or agreement with Seller, of if, in Selier's sole judgment, the
financial ity of P is or Y, then Seller may, &t its option and without prejudice to

ip interest in, any intellectual Property and such information, in whatever forrm end any copies thereot, shall be
pramptly retumed to Setier upon writlen request from Seller. Purchaser acknowisdgas that no license or nghls of any
sort are granted to Purchaser hereunder in respect of any lntellectual Property

20. Conliidential Information, All furnished or made i by Sefer to Purchaser in connection with the
subject matter of this Agreement or of Purchasers Purchase Order shall be held In confidence by the Purchaser.
Purchaser agrees nol to use such information or disclose such information to others without Sefer's prior writtan
consent. The obligations in this paragraph will not apply to any information which {a) at the time of disclosure was or
. to the public by publication or otherwise through no breach by the Puschaser of
any obiigstion hersin, (b) the Purchasar can show Dy written records was In the Purchaser's possession priot to
disclosure by Seller, or {c) is legally made avaliable to the Purchaser by or through a third party having no direct or
Indirect confidentiality obligation o Seller with respect to such Information

21. infringement and Indemnlfication. (a) Except as set forth below, Seller agrees to dafend, Indemnify and hold the
Purchasar hammiless agalnst any claims, costs, damages, fiabilty and expenses resulting from actual Wademark, or

pyright i isappropisiation of ) ik ion, or violation of any other Inteliectual Propesty right,
domestic of foraign, that may anse from the sale of Pioduct that it owned by Salter and that pertains to the subjsct
matter of this Agreement (p¥ovided that Product is not modified W any way by the Purchaser or any other party, and that
the Product is used In the manner btended by Selier). If a sult or claim resuits in any injunction or any other ordes that
would pravent Sedler from supplying any part or Product faling under this Agreement, o f the result of cuch a sull or
clalm would, in the reasonable opinion of Sefler, otherwise cause Seiler 1o be unable to supply such parts or Products,
Seller shali have the right, at its option, if # 80 chooses, to do one or mors of the following: (i} secure an appropriate
license to permit Seller to continue supplying said parts or Products to Purchaser, (i} modify the eppropriate part ot
Product 80 that It bacomes non-lnfrinping: (K) repiate the appropriate part or Product with a nos-infringing but

any of its other remedies, (a) deter or declne to make any shipments hereunder sxcept upon receipt of Y

security of cach payments In advance, and / of (b) terminate all Purchase Orders of Purchaser

6. Capgeilation. Once Selier has eithes accepled a Puschase Oider or has bagun taking actions with respect to such
Purchase Order, such Purchase Order cannot be canceled, terminated or modified by Purchases in whole or In pan
axcept with Seller's consent in writing and then only upon tenms and conditions to be agrsed upon which shaii include
protection of Seller against all losses. Purchaser shall indemnify Seller for any costs incusred, inciuding mateciai and
labos costs, i connection with any Purchase Qrder thal Purchaser desires to cancel, tesminats or modify

7. i = Seller grants Purchaser the right to Inspect Products for 8 pericd of fifteen
{15) business days immediately following dslivery {"Inspection Period”). Purchaser must notify Seller of any Products
that do not conform (o the terms applicable to their sale within the inspection period, and afford Selier a reasonable
opportuhily to inspect such Products and cure any noncenformlly. |f Purchaser faks to provide Seller with notice of

within the Period, Purchaser shall be deemed to have accepled the Products Purchacser will
have no fight to retur any Product without Seler's prior wrikten Any retum by Sefler must ba
made In accordance with Selier's retum palicies then in effect and must be accompanied by a Returned Goods
Authorization CRGA™} from Seller, Purchaser will be responsile fos sl costs and expenses associeted whh any returmns
of Products and will bear the sisk of ioss of damage of such Products, uniess Seller agrass otierwise in wriling or
determines that the Products do not confonm to the appilcabie terms of sale. Sedfler, In fts sole discretion may reject any
return of Product not approved by Seder in Wih this p or ROt retumed in accordance with
Seller's then current-return policies

8. Titie / Rigk of Unless other amangemsnts are made In wrting, Seler anti use of

p y part or Product, or (iv) If the Seller cannot reasomably accomplish the actions specified in
subparagraphs (1) — (B), then in Seller’s sole discretion, Selier may discontinue sefing the past or Product withoud any
furthes Babikity to Purchaser. (b) Purchases agrees to defond, indemaity and hoid Seller hamiess against any claims,
casts, damages, liability and expenses resuliing from actual or allegad patent, oF ight Infril

ADPIOP of tial il . 01 violation of any other Intallectual Property right, domestic oc foraign, that
rmay asise from the making, using or selling of any part or Product of using any process thal is owned by the Puschaser
of is designed or specified by the Purchaser and that perains to the subject mater of this Agreement. (c) If any claim
18 made by & third party on the basis of which indemnification may be sought under this paragraph, the party entitied to
i {the = Party’) shall give written nolics of such claim to the party Table for such
Indemaification (the *Indemnifying Party’) promptly after the Indemnifed Party has actual notice of such claim. The
Indemnifying Party shall have the right to defend andior setle such claim at ks expense, provided that it does so
dligently and in good folth. The Indemnified Party shall cooperate with such defense and/or settlement and shak have
the Aght to participate in {but not to control) such defanse and/or settiement at its expense.  No setiement shali be
enterad into untess the indemnified Party shalt be released from ail kabily for such clalm

22 Foree Majewrs,  Selier shal not be liable for failurs to parform or delay in performance or delivery of any Products
or Services due to (a) fires, floods, strikes_ or other labor disputes, accidents, sabotage, tamorism, war, riots, acts of
precedence or priorites granied at the request or for the benefit, directly of indirectly, of any federal, state or local
government or any subdivision o agency thereol, delays in transportation or lack of transportation facilities, reptrictions
imposed by lederal, state or local laws, nules or regulations; or (b) any other causa beyond the control of Seller. In the
event of the f any of the going, the time for performance shad be extended for such ime as may be
r?awmb}y necessasy b enable Seller 1o peiform. Sefler may, during any period of shortage due to any of the above

camers for transport of Products Unless specifically otherwise provided in Sefler's lavoice, the camier, and not Seller,
will bill for freight rates and other transportation charges. Such payments afe solely the responsibilty of the Purchaser,
to ba paid directly by the Purchaser to the carrisr. All Products shall be shipped F.O.8. Selier's piant and shall becorme
the property of Purchaser upon Gelivery to the camier. Purchaser shall assume ai) risk and liabliity for loss, damage, or
destruction, a5 well as the results of any use or misuse by third parties who may acquire or usa the Producis Hicitly aftsr
the dellvary lo the carrter. Unless mutualy agreed upon, shipping dates are approximate and are based upon prompl
recalpt of all nacessary information. Seler issefves the right to chip ltems in a single or multipie shipments

9. Puschaser shall notify Seller and the defvering carrier within fifteen { 15) business days from date of receipt
of Praducts, of any damage of shortage, and affard Selles a reasonable opportunity to lnspect the Products. Any joss

i by damage or In ransk will be for Purchaser's account and claims for such loss shall be made
solely against the carrier

10. Quantities, Unless otherwise agreed in writing, any vasiation In quantities shipped over or under the quantities
ordered (not to exceed 10%) shall W with F s Order and the stated price per item will
continue to apply

1. Warranty, SELLER WARRANTS ONLY THAT THE PRODUCTS OR SERVICES SOL.D HEREUNDER {A) WiLL
CONFORM TO THE DESCRIPTION, #F ANY, ON THE FACE HEREOF, (B) WiLL. BE CONVEYED FREE AND CLEAR
OF ANY LIEN, SECURITY INTEREST OR ENCUMBRANCE CREATED BY SELLER OR ANY PARTY CLAIMING BY,
THROUGH OR UNDER SELLER, AND (C} WKL BE FREE FROM SUBSTANTIAL DEFECTS IN MATERIAL AND
WORKMANSHIP UNDER NORMAL USE GIVEN PROPER INSTALLATION AND MARNTENANCE FOR A PERIOD OF
SiX (6) MONTHS FROM THE DATE OF DEUIVERY TO THE CARRIER

SELLER SHALL HAVE THE RIGHT EITHER TO REPLACE OR REPAIR ANY DEFECTIVE PRODUCTS, TO REFUND
THE PURCHASE PRICE UPON RETURN OF THE PRODUCTS OR TO GRANT A REASONABLE ALLOWANCE ON
ACCOUNT OF SUCH DEFECTS, AND BELLER'S LIABILIYY AND PURCHASER'S EXCLUSIVE REMEDY FOR
DEFECTIVE PRODUCTS SHALL BE LIMITED SOLELY TO REPLACEMENT, REPAIR, REFURD OR ALLOWANCE
AS SELLER MAY ELECT

SELLER SHALL BE GIVEN A REASONABLE OPPORTUNITY TO INVESTIGATE ALL CLAIMS AND NO PRODUCTS
SHALL BE RETURNED TO SELLER UNTIL AFTER INSPECTION AND APPROVAL BY SELLER AND RECEIPT BY
PURCHASER OF ARGA.

12 Disclalmer of Fuither Wasranties, EXCEPT AS SET FORTH ABOVE, S8ELLER MAKES NO WARRANTY OR
REPRESENTATION OF ANY KIND, EXPRESS OR IMPLIED {INCLUDING NO WARRANTY OF MERCHANTABILITY
OR FITNESS FOR ANY PARTICULAR PURPOSE)} WITH RESPECT TO TS PRODUCTS OR SERVICES

13, Limitation of Liabifity and Remegies, SELLER SHALL NOT BE LIABLE, AND PURCHASER WAIVES ALL CLAIMS
AGAINST SELLER, FOR INCIDENTAL, SPEGIAL, PUNITIVE OR CONSEQUENTIAL DAMAGES, LOST PROFITS OR
COMMERCIAL LOSSES, WHETHER OR NOT BASED UPON SELLER'S NEGLIGENCE OR BREACH OF
WARRANTY OR STRICT LIABILITY IN TORT OR ANY OTHER CAUSE OF ACTION. SELLER WILL NOT BE UIABLE
TO PURCHASER FOR ANY LOSS, DAMAGE, OR INJURY TO PERSONS OR PROPERTY RESULTING FROM THE
HANDLING, STORAGE, TRANSPORTATION, RESALE, OR USE OF [TS PRODUCTS IN MANUFACTURING
PROCESBES, OR IN COMBINATION WITH OTHER SUBSTANGES, OR OTHERWISE. IN NO EVENT WILL
SELLER'S LIABILITY UNDER THIS AGREEMENT OR IN CONNECTION WITH THE SALE OF PRODUCTS BY
SELLER EXCEED THE PURCHASE PRICE OF THE SPECIFIC PRODUCTS OR SERVICES AS TO WHICH THE
CLAIM 1S MADE

14. Joventory. Except ss provided in Sections 7 and 11 hereof, Sefler will nelther accept retum of Product, nor be
respongible for e destruction.

15, Al physical

. Technicat Data, physical p and are sither bssed on the tests or
experience that Sefier befieves 10 be retiable, but they are not guaranteed.

16. Purchaser s solely responsible for determining whether any Product Is fit for a particular purpose and
suitable for Purchaser's method of application. Acecordingly, and due o the nature snd manner of use of Selers
Products, Seler Is not responsible for te results of consequences of use, misuse of application of s Products by
anyone

17. Xooling / Molds { Digs, Uniess otherwise agreed in writing signed by Seler, alf matesial, equipment, faciities, and
special tooling, {which tarm Inclisdes but is not imRed to tools, jigs, dies, fixtures, molds, pattemns, special taps, speclal
gauges, specil test and 2ids and thereot), used In the manufacture of tha
Products covered by any Puschase Ordes shal remain the property of Sefler. Any material, focling, of equipment
fumished to Seller by Purchaser shall be and remain the personsl property of Purchaser with the titte o and right of

gin
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al Rabls supply of Products or Services among itself and s Purchasers in such manner as
Sedler, in s judgment, deems fair and equitable.

23. Assignment and Delegation, No assignment of any rights or Intevest or delegation of any obiigation or duty of
y Seller's i [

Purchaser under these terms and i , ey o , of inveice, or Purchasers
Purchase Order may be made without the prior written consent of Saliar Any i or gation wilt
Dbe whoily vold and totally ineffective for all purposes.

24, [ntegration Clayse, These terms and conditions, together with Sellers hore, order and

Invoice to @ Purchase Order accepled by Seller, constitute the entire contract of sale and purchase between Selies and
Purchaser with respect to the Products covered by this Agreement, end supersedes any prior agreements,

lings, rep ions and with respect thereto. No modification hereof shall be of any force or
eflect uniess in writing and sighed by the party claiming to be bound thereby

25. Walver. No fallure of Sefler to insist upon strict compliance by Purchaser with these tsrms and conditions of to
exercise any right accruing from any dafault of Purchaser shall impair Sellefs rights In case Purchaser's default
continues of in casa of any subsequent default by Purchaser Walver by Seller of any breach by Purshaser of thesa
terms and copditions shall not be construed as 2 welver of any other existing or future breach

26. Limitation of Actions, Notwithstanding any contrary statute of lmitations, any cause of action for any aleged breach
of these tenms and conditions by Setler ahall be barred uniess commenced by Purchaser within one (1) year from the
acorual of such vause or action.

27. Litigation Cosls, i any ltigation of asbiration Is commenced Detween Seler and Purchaser concerning any
p of this A the party I the Iigation or arbitration is entitled. n addition to such other relief
thal is granted, to a reasonable sum as and for thelr attorney's fees In such Migation or arbiration, provided that i each
party prevails in part, such fees shall be allocated in such manner as the oourt or arbirator shall determine to be
equitabls in view cof the relative merits and amounts of the parties” claims

28. Choice of Laws. Any dispute asising out of or raiated to this shall be g by and
according 10 the laws of the State of lliinois and Higated exclusively in a state of fedesal court hocated In Cook County,
Ilinols  The parties heseby agree to the exclusive jurisdiction and venue of such courts

25. Jury Waiver, The paries hereto expressly release and waive any and all 7ights 10 a jury trial and consent 1o have
any dispute heard solely by a Court of competent jusisdiction

30. Soyernblily, If any provision herein shall be held to be uniawlul of i , the
shall remain in full forea and sffect

[l hereln
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