PERFORM. LIKE MO BTHER

This Purchase Agreement (together with all attachments referenced herein, the “Agreement”), made and entered inte by and
between Pierce Manufacturing Inc., @ Wisconsin mrprmuon {“Plerce™), and the City of Waukesha, & city in the state of
Wisconsin (“C ustomer™) is effective as of the date specified {n Scction 3 hereof,

I, Dehmtlons.

a.  “Product” means the fire apparatus and any associated equipment manufacturcd or rumIHhL(i k}r the E‘usmmer by
Plerce pursuant to the Specifications. _

b. “Spcelf ications™ means the general spacifications, teclinical specifications, training, and !Latm&, Teguirements for the
Product contained in the Pierce Proposal for the Product prepared in response w the Cuslomer’s Tequest for propcs,ni

¢.  “Picree Proposal means the proposal ‘provided by Ficrce attached as Exhibit C prepared in response to the
Customer™s request for proposal.

. “Delivery™ means the date Pierce is prepared to make physical possession of the Product W’uhble 1o rhe Custamen

e. *“Aeceptance” The Customer shall have fifteen (15) calendar ddys: of Delivery to inspect the Product for substantial -
conformance with the material Specifications; unless Picrce receives a Notice of Defect within fifteen {1 *i} eplendar
days of Delivery, the Product will be deemed to be in conformance with the Specifications 'md 'iccepted by the

Cuostomer,
2. Purpose. This Agreement sels forih the terms and conditions of Pieree’s sale of the Produat to the C ustomer.

3. Term of Agrcement. This Agreement will become effective on the date it is signed and approved by T’:eroe authon:ued
representative pursuant to Scetion 22 hereof (“Effectwe Daté"} and, unless earlier terminated pursuant {o the terms of this
Agresment, it will terminaic apon the Cuslomer’s Acceptance and payment in full of the Purchase Price,

4. Purchiase and Payment. ‘The Customer agrees to purchase the Product specificd on Exhibit A for the total purchase prlcc of
$979.670.00 (“Purchasc Priet™), Prices are in U.S. funds.

5. Price adinstments Due to Re"ulétor\- Changes. Various state or federal regulatory d"GnCiLb (¢.g NFPA, DOT, EPA) may
requirg changm 1o the Specifications and/or the Product and in any such cvent any resqilting cost increases incurred to comply
therewith will be added 1o the Purchase Price to be paid by the Customaor.

6. Agreement Changes. The Customter may request that Pierce incorporate a change to the Products or the Specifications for
the Products by delivering a change order to Plerce; provided, however, that any such change order must be in twriting and
include a description of the preposed change sutficient to permit Pierce 1o evaluate the lm&:bﬂu}’ of such ch’mg,e (“Cllangc
Order™), Within [seven (7) business days] of receipt of & Change Order, Pieree will inform the Customer in writing of the
feasibtlity of the Change Order, the earliest possible ;111plcmentatlon date for the Change Order, of any increase or decrease in
the Purchase Price resulling from such Change Order, and of any effect on production scheduling or Delivery resulting from
such Change Order, Pierce shall not be liable to the Customer for any delay in perfonnance or Délivery arising from any such
Change Order. A Change Order is only effective when munter-algned by Pierce’s authorized representative.

7. Cancellation/Termination. In the cvent this Agreement is cancelled or ferminated by a party before contpletion, Pieree may
charge 3 cancellation fee. The following charge schedule based on cosis incurred may be applicd: (1) 10% of the Purchase
Pricc afler order is accepted and entered by Pierce; (bj 20% of the Purchase Price after cc»mplctmn of approval drawings, and;
(£) 30% of the Purchase Price upon any matmal requisition. The cancellation fee will increase acwrdmgly a5 ¢osls are
incurred as the order progresses through enggineering and into manufacturing. Picice endeavors 1o mitigate any such costs
through the sale of such Prodnct to another purchaser; however Customer shall remain liable for the difference between the
Purchase Price and, if applicable, the sale price obtained by Pierce upon sale of the Product to another purchaser; plus any costs
incurred by Plerce 1o conduct any such sale,
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8. Delivery, Inspection and Acceptance. (a) Delivery. Delivéry of the Produet i$ soheduled 1o be within 12 months. of the
Effective Date of this Agreement, 1.0.B, Pierce's plant, Appleton, Wisconsin. Risk of loss shalE pass to (Luv.mmer ‘apon
Delivery, (b) Inspection and Acceptance. Upon Delivery, Customer shall have filicen {15} days within which 16 inspect the
Product for substantial conformancs to the material Specifications, and in the eyent of substantial non-conformance to the
material spmiﬁcanmis to. furnish Pierce with written notice ‘suflfeient o pL‘rm[i Picre¢ o evaliate such non- conf‘ormmce
(*Notice of Defeel™). Any Product not in substantial conformance to material Specifications sha!l be remedied by Pierce within
thirty (30) days froin the Notice of Defect, In the event Pierce does not receive a Notice of Déleel within filleén, (15) days of
Dretivery, Product will be desmed to be in conlormancs with Specifications and Acccpted by Customer,

9, Notice. Any réquired or permitied notices hereunder must be piven in writing at the address of each party set forth below,
or to such other address as either party may 5ub5htuiﬂ by wrillen notice to the other in the manner contemplated herein, by one
of the following methods: hand delivery; Tegistered, express, or cerlified majl, retdra recoipt requested, postage prepaid; or
mimnnlig,urecui.mzed private express courier:

Pierce. Manufacturing, Inc. Custonmor
D!r{.uler of Order Mdndmmuﬂt City of Waukeshs
2609 ;\mgnuan Drive- ] -
Applgtan Wl 54912
Fax (9_20) 232-30%0

10. Standard Warranty. ‘Any ‘applicable Pierce warranties are attached hereto as Exhibit B and made & part hereof. Any additional
warranties must be expressly approved in writing by Pierce’s tuthorized representative:

1. Disclaimer, OTHER THAN AS EXPI{ESSLY SET I‘(}RTH IN ‘THIS AGRI:BMIAN I, NEITHER PIERCE, ETS PARENT
COMPANY, A[]«EL?ATLS, SUBSIDIARIES LICENSORS OR SUPPLIERS, THEIR RFbPhCFlVL OFFICLERS, DIRECTORS,
EMPLOY !:si:& SHAREHOLDERS, AGENTS OR REPRESENTATIVES, MAKE ANY EXPRESS OR IMPLIED WAIU{ANTIES
WITH RESPECT TO THE PRODUCTS PROV[DED HEREUNDER OR OTHERWISE REGARDING 'THIS AGREEMENT,
WHETHER ORAL OR WRITTEN, EXPRESS, IMPL!ED OR STATUTORY. WITHOUT LIMITING THE FOREGOING, ANY
IMPLIED WARRANTY OR CONDITION OF MERCHANTABILITY, AND THE IMPLIED WARILANEY “AGAINST
INFRINGEMENT ARE EXPRESSLY EXCLUDED AND ‘DISCLAIMED. STATEMENTS MADE BY SALES
REPRESENTATIVES OR IN PROMOTIONAL MATERIALS DU NOT CONSTITUTE WARRANTIES.

b. Exclusions of Incidental and Consequential Damages. Tn no event shall Pierce be liable to Customer for consequential,
incidental or punitive damages avising out of.or relaling fo this Agrecemient, or the breach thireot, regardless of whether such damages.
arise out of breach of warranty, tort, contract, strict liability, statutory lability, tndcmmty whclherruullmg frenm mm-duimrv or-from
Piérce’s own negligence or otherwise. This subsection shall not bé construed Lo limit compensatory dama;:.m in any way, and, shall-
not be construed ag to require Custemer to indemnily Pieree from sy damapes, conmpensatory, incidental, punitive or Dtherwiae

[1. Insurance, Pieree maintains the following linits of insurance with a carrier(s) rated A- or better by A.M. Best:
Comgrercial General Liability Insuroncs:

PT(}(I!_JLL&."C{?mp]LILd Operations Aggregate: 51,600,000

Bach Oceurrence: $1.000 000
Limbrolie Frcess Liahiliny Inswranee:

Apgregale: $25,000,000

Esch Qeourrence: $25,000,000

The! Cuslomer miy requists (\c) Picrce 10 provide the Customer with a copy of @ current Certificate ‘of lnsurance with the’
coverages listed above; () to'be’ :mtuded a8 an addlimnal inswred for Commercnl General Liability. (‘submct ) the terms and
conditions of the apphcab](, Pierce: insurance policy); and (z) all policies to provide a 30 day notice of cancellation to the
named fnsured

Pt
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2. Indemnity. The Customer shall indemnify, defend snd hold harmless Pieree, s officers, employees, dealers, agents or
subcontmcwr:: from any and all claims, costs, 1udumcnts Hability, Toss, damage, attorneys’ fees or expenses of any kind or nature
whatsosver (mcl udmg but withoul limitation, personal injury and death) to a1l property and persons caused by, resulting from, arising.
out of or oceurring jo :connection with the Customcrs purchase, installation or use of poods seld or '-.upphcd by Pierce.  This
indemnification shall not extend to liabilities arising from the sole negligence of Picrce, the intentional acts or amissions of Picree, or
liabititics imposced on Pierce by products liabilities law,

13, Force Majeure, - Pierce shall not be responsible nor deemed fo be in default on account of delays in perfonmance due to causes
which are beyond Pierce’s conirol which make Pierce’s performance mpracticable, mcluding but not limited 1o civil wars,
insurrections, sirikes, riots, fires, storms, floods, other acts of nature, explosions_ earthquakes, accidents, any act of government, delays
‘in ‘transportation; inability 10 obtain necessary labor supplics or manufacturing facilivies, allocation rugulauons or orders affecting
materials, equipment, Sfacilities or t‘{)mpleiad products, failure ro obtain any required hi.m:g, or cértifieates, aets of God or lhB public¢
enemy or terrorisa, failure of transporh::on epidemics, quaranting restrictions, failure. of vendors {dug to causes similar to those
within the scope of this chnsc} to perform their contracts or tabor troubles cavsing cessation, slowdown, or interruption of work.

14. Default. The occumrence of one or more of the following shall constitute a default under this Agreement; (a} the Customer fails to
pay when due any amounis under this Agreenient or 1o perform s any of its ohligations under Ih}s Agreement; {b) Pierce fails ta perform
any of its -obligations under this Agreement; (c) either party becomes insolvent or become subject to @ bankruptcy or insolvency
proceedings; (d) sy representation made by gither party to induce the other to enfer into this Apreement is false in any material
respect; {€) the Cus_iomar dissolves, merges, consolidates o) ransfers a Subsmm:al portion of its property to another eniity] or (f) the
Customer 15 in default or has breached any other contract or agreement with Pierce.

15, Manufacturer’s Statement of Origin. It is agreed that the manufactarer’s statement of origin (*MS0O) for the Product covered by
this Agreement shall remain in the possession of Pierce until the entire Purchase Price has been paid. If more than .one Product is
covered by this Agreement, theéw the MBO for each individual Product shall remain in the possession of Pierce until the Purchase Price
‘for that Product has been paid in full. In case of any default in payment, Pierce may take full possession of the Product, and any
paymenis that have been made shall be applied as payment for- Ihe use of the Product up fo the date of taking possession,

16. Independent Contractors. The relationship of the parfics established under this Agresment is that of indefiendent contractors and
neither paity is a partner, emplayee, apent, or joint venturer of or with the other.

17. Assignment. Neither party may assign its rights and obligations under this Agreement unless if has obtained the prior written
approval of the other party.

18. Governing Law: urisdiction. Without regard to any conflict of Jaws provisions, this Agreement is to be governed by and under
the Jaws of the state of Wisconsin.

19, Facsimile Sjgmatures, The delivery of signatures to this Agreement by facsimile transmission shall be binding as original
signatures.

20, Enfirg- Agreermnent. This Agreément shall be the exclusive agreemient bebween the parties for the Product, Additionat or different

terms proposed by the Customer shall not be applicable, unless accepted jn writing by Pierce’s avthorized representative. No change
in, modification of, or revision of this Agreement shall be vabid unless i in writing and signed b}f Pierce’s authorized representative,

21. Conflict. In the event of a conflict between the Customer Specifications and the Picroe Propesal, the Pierce Proposal shall control,
In the event there is a conflict between the Pierce Proposal and this Agm,mm! the Pierce Proposal shall control,

22, Signatures. 'This Agreement Is not effective unless and until 1t is ‘approved, sfgned and dated by Plerce Manufactorieg, Inc's
authorized represeniative.

Accepted and agmed.m:

PIERCE MANUFACTURING, INC. CUSTOMER: City of Waukesha
Name: Name:

Tite: Title;

Date: Date:

Q5D 13598 3 Revised: 09/10/2010




EXHIBIT A

PURCHASE DETAIL FORM
Fierce Manufacturing, Inc.
Director of Order Management
2600 American Drive
Appleton W1 54912
Fax (9203 832-3080

Prate;

Customer Name: City of Waukesha

Q uantify | Chassis Type Body Type Price per Unit

l Qiantm 105" Aerial Ladder 5979.670.00
§
5 -
g

Warranty Period: Onpe year bumper to mnper, warmanties are attached

Training Requirements: Training to be done at the fire department by Reliant and Pierce, Three days.

Other Matters: Price includes a 100% performance bond

This contract is availably for inter-local and other municipal corporations to utilize with the option of adding or deleting any
Picree available options, including chassis models. Any addition or deletion may affect the unit price,

Payment Terms; Chassis paviment in the amount of $394,564.00 is due by January 3, 2016, If this payment is not made add
$11.837.00 to conbract amourit,

Aerial payment in the amount of $228.063.00 is due by February 1, 2016, 1f this payment is not made add §4.454.00 to
contract amount. _
Payment in full is due at final inspection and pick up.

[NOTE; IF deferred pryment arangements e requiced, the Cugtosner st muke such Gnongial amangenents theough a financiat instimtion aceepiable ko
Fiorce.] All laxes, exeises and bevies that Pieree may be required to pay or eolleet by reason of uny presént or future law or by any povernmental authority
based upon the sate, purchase, delivéry, stonspe, processing, use, consumption, of transportation of the Product sold by Plerce the Clustomes shall b for the
account of the Customer and shall be added to the Purchase Price, Al delivery prices ar prices with fieight aifowanco are based upon prevailing fréight rtes
angl, in the cvent of any increase or decrease in such rates, the prices on gil unshipped Produet will be ncreased or decréased wccordingly, Delinguent payments
shalt be sitbiect 10 & camying charge of 1.5 percent per mugnth or such Jesseramonnl permilied by Faw. Peres will not be sequired to aceept payntent olker than
us 5el forlh in dhiy Agreement. Hawever, 1 aveid a Jatc charge assessment in the evenl of 2 dispie cased by a substantial noncoblomance with matarial
Specifications {ather than freight), the Custemer may witlthold up fo five pereeat (5%) of the Purchase Price until such time that Picree substantially remedies
e poaconformimee with muderial Speetficalions, but no fonger than sixty (60} days after Belivery, T the disputed amouni is the freight charpe, the Custemer
may withhold only the seowid of the freight charge unti the dispote is settled, but ne Jouger than Sixty {60) duyy after Dibivery, Peroe shadi have and refain 4
purchase money securily irensd in sif foods and products now or heriiter sold 10 the Customer by Picree oz any of ils alflisled companies fa SEQUTE payIent
of the Purchise Price for all such goods and products. In the cvent of nonpaymeat by the Customer.of any ¢, obligation or liability now or herealler
incurred or owing by the Costomer W6 Plerce, Picree shalt have and may esercise all sights and nanitics of a securd parly nnder Artick: 9 of the Uniform
Commercial Code (UCC) as adopted by the shie of Wisconsin, '
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