6)SHILOH 3

Purchase Order Terms and Conditions
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1. PARTIES: Grouper Acquisition Company LLC dba Shiloh Industries LLC or any of its subsidiaries, hereinafter
referred to as “Buyer”, and the party identified on the front of this order, hereinafter referred to as “Seller”, are
each a “Party” and collectively “Parties.”
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2. ACCEPTANCE OF CONTRACT: A Purchase Agreement is created between Buyer and Seller when Buyer has
issued a Purchase Order to Seller and Seller has accepted such offer. Seller is deemed to accept the Purchase
Order at the earlier of: (a) Seller notifying Buyer of its acceptance or (b) Seller beginning performance pursuant
to the Purchase Order. This order expressly limits acceptance to the terms and conditions stated herein, and any
additional or different terms proposed by the Seller are rejected unless expressly assented to in writing by Buyer.
No contract will exist except as hereinabove provided.
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3. CONTRACT DOCUMENTS: This Purchase Agreement consists of: (a) the terms, if any, included in the
Purchase Order; (b) these terms and conditions; and (c) any specifications provided by Buyer. A Purchase Order
is the order from Buyer to Seller. This Purchase Agreement is the contract between Buyer and Seller. All
specifications, drawings, and data submitted to Seller with this order or referred to by this order are incorporated
herein and made a part of this order.
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4. PRICING, TAXES: 4.1 The price for goods will be the amount shown on the Purchase Order and includes all
charges related to preparation for and actual manufacture/formulation and delivery of the goods, except as
otherwise expressly set forth herein or agreed in writing by Buyer, and any taxes or duties imposed on Seller and
required by law to be paid by Seller.

4.2 The price for the goods will not exceed the price Seller offers or has agreed, on the date of shipment,
to sell the same or like goods to another person on terms and conditions substantially similar to those set forth
herein. If Seller is required by law to collect any taxes or duties from Buyer, Seller will show each such item and
the amount thereof separately on the applicable invoice.
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5. INVOICES, PAYMENT: 5.1 Seller will provide to Buyer an invoice for each separate shipment. Each invoice
will include all information required by other provisions of this order, including item number and purchase order
number. Seller will not submit an invoice for goods before delivery at the designated location.

5.2 If Buyer disputes the amount of any invoice, Buyer may deduct the amount in dispute, and
additionally, Buyer may deduct from and set off against any amount due or to become due to Seller hereunder
any amount which Seller owes to Buyer under this order or otherwise.
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6. CHANGES: 6.1 The Buyer reserves the right at any time to make written changes in any one or more of the
following (a) Specifications, Drawings, and data incorporated in this Purchase Agreement, (b) Methods of
shipment or packing, (c) Place of delivery, (d) Time of delivery, (¢) Manner of delivery and (f) Quantities.

6.2 If any such change causes an increase or decrease in the cost of or the time required for performance
of this Purchase Agreement, an equitable adjustment will be made in the contract price or delivery schedule, or both.
Any claim by Seller for adjustment under this clause must be approved by the Buyer in writing before the Seller
proceeds with such change. Price increases will not be binding on Buyer unless evidenced by a purchase order
change notice or revision issued and signed by Buyer.
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7. DELIVERY: 7.1 Time is of the essence in this Purchase Agreement, and if delivery of goods is not made in the
quantities and at the times specified, or rendering of services is not completed at the times specified, Buyer
reserves the right, without liability and in addition to its other rights and remedies, to take either or both of the
following actions: (a) direct expedited routings of goods (the difference in cost between the expedited routing
and the order routing costs will be paid by Seller); or (b) terminate this Purchase Agreement by notice effective
when received by Seller as to stated goods not yet shipped or services not yet rendered and purchase substituted
goods or services elsewhere and charge Seller with any loss incurred. Seller will compensate Buyer for any and
all direct or indirect losses and damages arising out of or relating to a late delivery.

7.2 Seller will be liable for excess transportation charges, delays or claims resulting from Seller’s
deviation from Buyer’s routing instructions. If Seller has reason to believe that deliveries will not be made as
scheduled, written notice setting forth the cause of the anticipated delay will be given immediately to Buyer.

7.3 Buyer will have no liability for payment for goods delivered to Buyer in excess of quantities
specified in this Purchase Agreement and delivery schedules or in advance of the time necessary to meet Buyer’s
delivery schedules. Such goods will be subject to rejection and return at Seller’s expense including transportation
charges both ways.

7.4 Title, interests, and rights will pass to Buyer upon delivery of the goods in accordance with the

Purchase Agreement. Seller will bear the risk of loss until the goods are delivered to Buyer.
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8. INSPECTION AND ACCEPTANCE: 8.1 Payment for any goods under this Purchase Agreement will not
constitute acceptance thereof. All goods are subject to inspection at Buyer’s destination either before or after
payment or before or after acceptance at Buyer’s option. Buyer reserves the right to reject and refuse acceptance
of goods which are not in accordance with the instructions, specifications, drawings and data or Seller’s
warranties (expressed or implied). Goods not accepted will be returned to Seller for full credit or replacement at
Buyer’s option and at Seller’s risk and expense, including transportation charges both ways. No replacement of
rejected goods will be made unless specified by Buyer in writing.
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8.2 Acceptance of any part of the goods will not bind Buyer to accept future shipments, nor deprive it
of the right to return goods already accepted. Acceptance of all or any part of the goods will not be deemed to be
a waiver of Buyer’s right either to cancel or to return all or any portion of the goods because of failure to
conform to this Purchase Agreement, or by means of defects, latent or patent, or other breach of warranty, or to
make any claim for damages including manufacturing costs, damage to materials or articles caused by improper
boxing, crating or packing, and loss of profits or other special damages occasioned the Buyer. Such rights will be
in addition to any other remedies provided by law.
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PACKING, DRAYAGE AND CONTAINERS: No charges for packing, drayage, or containers will be allowed
unless specified or the face of this order, or specifically listed as an additional and separate charge on Seller’s
quotation and acceptance of this order. Seller will be liable for damage to materials or articles described herein
caused by improper boxing, crating or packing. Seller will follow any specific packing instructions issued by
Buyer, and the goods will be suitably, carefully, and appropriately packed, marked, and labeled by Seller.
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SELLER’S WARRANTIES: SELLER WARRANTS THE GOODS FURNISHED WILL BE
MERCHANTABLE AND FIT FOR BUYER’S PURPOSES AND THAT THEY WILL CONFORM WITH
BUYER’S INSTRUCTIONS, SPECIFICATIONS, DRAWINGS AND DATA. SELLER WARRANTS THE
GOODS FURNISHED WILL CONFORM TO ALL REPRESENTATIONS, AFFIRMATIONS,
PROMISES, DESCRIPTIONS, SAMPLES OR MODELS FORMING THE BASIS OF THIS PURCHASE
AGREEMENT. IN ADDITION, SELLER REPRESENTS AND WARRANTS THAT TITLE TO THE
GOODS WILL PASS TO BUYER FREE AND CLEAR OF ANY CLAM OR LIEN OF ANY THIRD
PERSON. SELLER AGREES THAT THESE WARRANTIES WILL SURVIVE ACCEPTANCE OF THE
GOODS. SAID WARRANTIES WILL BE IN ADDITION TO ANY WARRANTIES OF ADDITIONAL
SCOPE GIVEN BY SELLER TO BUYER. NONE OF SAID WARRANTIES AND NO OTHER IMPLIED
OR EXPRESS WARRANTIES WILL BE DEEMED DISCLAIMED OR EXCLUDED UNLESS AGREED
TO IN WRITING AND SIGNED BY BUYER.
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PROPERTY OF BUYER: All property in which Buyer retains title, and any replacement thereof, will be and
remain the property of Buyer. Property other than material will not be modified without the written consent of
Buyer. Such property will be plainly marked or otherwise adequately identified by Seller as “Property of Shiloh
Industries LLC”, and will be safely stored separately and apart from Seller’s property. Seller will not use such
property except for performance of work for Buyer or as authorized in writing by Buyer. Such property, while in
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Seller’s possession or control, will be kept in good condition, will be held at Seller’s risk, and will be kept insured
by Seller, at its expense, in an amount equal to the replacement cost with loss payable to Buyer. Property not
material consumed in the performance of the order will be subject to inspection and removal by Buyer, and
Buyer will have the right of entry for such purpose without any additional liability whatsoever to Seller. As and
when directed by Buyer, Seller will disclose the location of such property and/or prepare it for shipment and ship
it to Buyer in as good condition as originally received by Seller, reasonable wear and tear accepted.
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PROPRIETARY RIGHTS: All technical information in the nature of designs, blueprints, specifications, engineering
data for production or product know-how which is supplied to the Seller by the Buyer to facilitate or assist in the
performance of this Purchase Agreement, will unless otherwise agreed, be considered and kept confidential by the
Seller, and the Seller will use and cause its employees and agents to use extreme caution not to disclose any such
information either directly or by incorporation of such information in or its use in manufacturing products for others.
Additionally, Seller agrees to assign to the Buyer and not otherwise to make use of any invention, improvement or
discovery (whether or not patentable), conceived or reduced to practice in the performance of this Purchase
Agreement by any employee of the Seller or other person working under Seller’s direction, and such assignment
will be considered as additional consideration for the making of this Purchase Agreement. Upon completion of
performance of this Purchase Agreement, the Seller will deliver to the Buyer any and all information relating to any
such invention, improvement or discovery, and will cause employees or others subject to enable the Buyer to file
applications of Patents throughout the world and to obtain title thereto.
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PATENT INDEMNITY CLAUSE: The Seller agrees upon receipt of notification, to promptly assume full
responsibility for the defense of any suit or proceeding which may be brought against Grouper Acquisition
Company LLC dba Shiloh Industries LLC, or any of its subsidiaries, constituent companies, agents or vendees,
hereinafter for purposes of this Section collectively referred to as the Buyer, for alleged patent infringement, as
well as for the alleged unfair competition resulting from similarity in design, trademark, or appearance of goods,
by reason of the use or sale of any goods furnished under this Purchase Agreement, except for goods
manufactured entirely to Buyer’s specifications; and the Seller further agrees to indemnify Buyer against any
and all expense, loss, royalties, profits and damages, including court costs and attorney’s fees, resulting from
the bringing of such suit or proceedings, including any settlement or decree or judgment entered therein. The
Buyer may be represented by and actively participate through its own counsel in any such suit or proceedings,
if it so desires. The Seller’s obligations hereunder will survive acceptance of the goods and payment therefore
by the Buyer.
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INDEMNIFICATION: Seller further agrees to indemnify and save Buyer harmless from any and all losses,
liabilities, damages, claims, and expenses, including court costs and reasonable attorneys’ fees related in
any way to this Purchase Agreement. Seller further agrees, upon receipt of notification, to promptly assume full
responsibility for the defense of any and all such actions which may be brought against Seller or against Buyer.
In the event Buyer’s machinery or equipment is used by Seller in the performance of any work that might
be referred under this Purchase Agreement, such machinery or equipment will be considered as being under the
sole custody and control of Seller during the period of such use by Seller.
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CANCELLATION: Buyer will have the right to cancel for default all or any part of the undelivered portion of this
Purchase Agreement if Seller does not make deliveries as specified in the delivery schedule, if Seller breaches any of
the terms hereof including warranties of Seller, or if Seller becomes insolvent or commits an act of bankruptcy. If it
is determined, however, that Seller’s failure to perform this Purchase Agreement is due to events protected by
Article 21, such cancellation will be deemed to have been made pursuant to Article 16. Such right of cancellation is
in addition to and not in lieu of any other remedies which Buyer may have in law or equity.
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TERMINATION: 16.1 The Buyer may terminate performance of work under this order in whole or in part by
written notice of termination, whereupon the Seller will stop work on the date and to the extent specified in the notice
and terminate all orders and subcontracts to the extent they relate to the terminated work. Seller will, within two (2)
weeks of the date of termination, advise the Buyer of the quantities of applicable work and material on hand or
purchased prior to termination and the most favorable disposition that the Seller can make thereof. Seller will comply
with the Buyer’s instructions regarding transfer and disposition of title to the possession of such work and
material. Within 60 days after receipt of such notice of termination, the Seller will submit all its claims resulting from
such termination. Buyer will have the right to check such claims at any reasonable time or times by inspecting and
auditing the records, facilities, work or materials of the Seller relating to this order.

16.2 Buyer will pay the Seller, without duplication, the order price for finished work accepted by the Buyer
and the cost to the Seller of work in process and raw material allocable to the termination work based on any audit
the Buyer may conduct and generally accepted accounting principles; less, however, (a) the reasonable value or cost
(whichever is higher) of any item used or sold by the Seller without the Buyer’s consent; (b) the agreed value
of any items used or sold by the Seller with the Buyer’s consent; and (c) the cost of any defective, damaged or
destroyed work or material. Buyer will make no payments to the Seller for finished work, work in process and raw
material which the Seller may have in excess of any order or material release. Buyer will only be liable for the costs
associated with a maximum of two (2) weeks finished goods and six (6) weeks of work in process and raw
materials in any combination thereof. Buyer is not liable for any costs associated with Seller’s inventory levels
above the stated maximum levels without written authorization from Buyer.

16.3 Payments made under this clause will not exceed the aggregate price specified in this order less
payments otherwise made or to be made. Payment under this clause will constitute the Buyer’s sole
liability in the event this order is terminated. Except as otherwise provided in this order, the provisions of this
clause will not apply to any cancellation by the Buyer for default by the Seller or for any other cause allowed by
law or under this order.
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PROPRIETARY INFORMATION AND NON-SOLICITATION: While performing the contract services
described herein for Buyer and hereafter, Seller will hold in trust and strictest confidence all Buyer’s proprietary,
confidential and valuable business information including, but not limited to, manufacturing processes,
equipment, new processes and procedures, know-how, customer and supplier information, trade secrets and
business techniques. Additionally, Seller will not, at any time without Buyer’s prior written consent, directly or
indirectly, solicit or induce or attempt to induce any Buyer employee or representative to terminate his or her
relationship with Buyer.
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COMPLIANCE WITH APPLICABLE LAWS: Each Party will comply with all relevant laws and legislation,

including but not limited to the Foreign Corrupt Practices Act of the United States (“FCPA”) and the Bribery Act

2010 of the UK (“UK Bribery Act”).
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WAIVER: No failure or waiver by either Party in the enforcement of any condition or section of these terms
will operate as a discharge of such condition or section, nor impair the right of the Parties to enforce the same in
the event of any subsequent breach.
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ASSIGNMENT: Seller will not assign any of its rights or obligations under this Purchase Agreement or
subcontract any of its obligations without Buyer’s prior written consent.
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FORCE MAJEURE: 21.1 Neither Party will be liable for any delay or failure to perform its obligations under
this Purchase Agreement to the extent that such delay or failure is caused by an event or occurrence beyond
such Party’s reasonable control, such as acts of God, actions by any government authority (whether valid or
invalid), fires, floods, windstorms, explosions, riots, natural disasters, wars, sabotage, labor problems (including
lockouts, strikes and slowdowns), inability to obtain power, material labor, equipment or transportation, or court
injunction or order affecting such Party or Party’s designated agents.

21.2 During any force majeure event affecting Seller’s performance, Buyer may elect to purchase goods from
other suppliers and reduce its orders to Seller without liability to Seller. If the force majeure event is unlikely to
conclude within thirty (30) days, Buyer may terminate the Purchase Agreement without liability to Supplier. A/ $i
73:20.1 AR SRATART— 77 PR 5 P o) ) S B T R BB AT B AR JE AT LA AR I S 355, I
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LANGUAGE: This Purchase Agreement may be issued in both Chinese and English. If there are any discrepancies
between the two versions, the English language will control.

BE A AT LA SISO RS F ). A0SR AR Z AT AR A 22 53, R AT SRR

APPLICABLE LAW,; ARBITRATION: 23.1 This Purchase Agreement will be governed and construed in
accordance with the laws of the People’s Republic of China.

23.2 Any dispute arising from, out of, or in connection with this Purchase Agreement will be settled
through friendly consultations between the Parties. Such consultations will begin immediately after one Party
has delivered to the other Party a written request for such consultation. If within ninety (90) days following the
date on which such notice is given, the dispute cannot be settled through consultations, the dispute will, upon
request of either Party and with notice to the other Party, be submitted to arbitration in Shanghai under the
auspices of Shanghai International Economic and Trade Arbitration Commission/Shanghai International
Arbitration Centre (the “SHIAC”).

23.3 There will be three (3) arbitrators. Each Party will select one (1) arbitrator and both arbitrators will
be selected within thirty (30) days after notice of the demand for arbitration. Such arbitrators will be freely
selected, and the Parties will not be limited in their selection to any prescribed list. The chairman of the SHIAC
will select the third arbitrator. If a Party does not appoint an arbitrator within thirty (30) days after selection of
the first arbitrator, the relevant appointment will be made by the chairman of the SHIAC. The arbitration
proceedings will be conducted in English. The arbitration tribunal will apply the arbitration rules of the SHIAC
in effect on the date of this Purchase Agreement. The arbitral award will be final and binding upon all parties to
such arbitration, not subject to any appeal, and will deal with the question of costs of arbitration.

ERER f#: 23.1 AR W2 b NRILANE A E 5, IR0 JLARRE

23.2 HIACRIGER SIS . 77 A B AR Bl SORE 5S A AT ArT S ORI o XU ACIT W e ko AE— T
[ 57— 7 2 B TR R, IS B FFAA TR - S A BL 1 th 2 FB LT (90) R Py Lkl
PR, AR AT — D7 EOR AN I A 5 — T, PN AL & i E PR AT S A e L
PRt ( “SHIAC™ ) fhk.

233 M ARAZ (3) 4. WFHRERE— (1) AME R, XM 4 M AR a2 BB =
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