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LATROBE SPECI ALTY METALS COVPANY TERMS
AND CONDI TI ONS FOR PROFESSI ONAL
CONSULTI NG
(June 2011)

Section 1. Definitions.

(A "Conpany" means Latrobe Specialty Metals
Conpany or its subsidiary(ies) or
affiliate(s) executing this Contract.

(B) "Consul ting Services" nmeans the services
to be rendered by Vendor and purchased
by Conmpany as specified in the Contract.

(O “Contract” means these Professional
Consul ting Contracts Terns and
Condi tions (“Ternms and Conditions”)
together with all docunents specifically
referenced herein and any witten
purchase order, contract or agreenent
whi ch attaches, incorporates or
ot herwi se references these Terns and
Condi ti ons.

(D) "Vendor" neans the individual,
corporation or other entity who is to
performthe Services purchased by the
Conpany pursuant to this Contract.

Section 2. Scope and Acceptance.

Al'l Consulting Services are supplied pursuant to
this Contract. This Contract wll becone
legally enforceable on the earlier of delivery
of a signed acknow edgment, commencenent of
performance or delivery according to schedul e of
all or any portion of the Consulting Services

covered under this Contract, by Vendor. Any
acceptance of this Contract is linmted to
acceptance of the express terms of this
Contract. Wthout the witten consent of
Company’ s aut hori zed representative, no
additional or different ternms proposed by Vendor
in its acknow edgenent wll be effective to

nodi fy the Contract and Vendor will be deened to
have accepted the Contract wi t hout such
nodi fications. Additional or different terns or
any attenpt by Vendor to vary in any degree any
of the terns of the Contract wll be deened
material and are expressly objected to and
rejected.

Section 3. Independent Contractor
Status/Safety.

(A Vendor is an independent contractor and
not an enpl oyee or agent of Conpany.
Conpany di sclains any right to control
the manner of perfornmance by Vendor and
Conpany will not control the manner of
performance by Vendor.

(B) Vendor has no authority to direct or
control the performance of any enpl oyee
of Conpany. Vendor's role will be that
of adviser and not of master to any
Conpany enpl oyee.

(O Vendor does not have any Conpany title
and Vendor is not eligible for Conmpany
benefits or enpl oyee pl ans.

(D) Vendor shall provide all safeguards, and
take all precautions necessary in
connection with the production and
delivery of the Consulting Services sold
hereunder to prevent the occurrence of
any accident, injury, death, loss or
damage to any person or property, and
shall be solely responsible therefore.

Vendor warrants that all Consulting
Services delivered hereunder will be
produced and delivered in a safe,
proper, and workmanli ke manner and in
conpliance with all applicable codes,
regul ati ons, |aws, standards,

speci fications and Conpany requirenents
concerning safety, performance and

ot herwi se, including, wthout
limtation, any Consulting Services or
services related thereto perforned on
prem ses controlled by Conpany.

Section 4. Confidentiality.

(A Al data and other infornation of every
ki nd, whether expressed in witing or
ot herwi se, disclosed or revealed at any
tinme to Vendor by Conpany or any of its
parents, subsidiaries, affiliates,
custoners and contractors, |earned at
any tine by Vendor by observing
Conpany's facilities, or made or
devel oped by Vendor in the course of
perfornming Consulting Services for
Conpany under this Contract (all called
"Information"), regardl ess of whether it

is identified as “confidential”, wll
be:
(1) received and mai ntained in

strict confidence by Vendor and
wi Il not be disclosed, directly
or indirectly, by Vendor to any
related or unrelated party

what soever; and

(2) used by Vendor only for the
performance of Consulting
Servi ces for Conpany.

Any description of Consulting Services,
including that set forth in this Contract wll,
unl ess ot herw se specified, be considered

I nf or mati on.

(B) The foregoing obligations of
confidentiality, linmted use and
non-di sclosure will not apply to the
follow ng three exclusions:

(1) I nformati on which was known to
Vendor and reduced to witing or
ot her document form by Vendor
prior to the date of this
Contract, and whi ch was not
first acquired, directly or
indirectly, from Conpany; or

(2) I nformati on which is or becones
avail able in issued patents,
publ i shed patent applications or
printed publications of general
public circulation other than by
acts or onissions of Vendor; or

(3) I nformati on which Vendor after
the date of this Contract
lawful Iy obtains without
restriction froma third party
other than froma third party
who obtai ned such | nfornation
from Conpany.

Notwi t hst andi ng the fact that any of the above
exclusions apply to any part of Information
covered by this Section 4, Vendor nay not,

wi thout the express written approval of Conpany,
directly or indirectly, expressly or inpliedly,
reveal to any third party, Conpany's interest in
or opinion of any such Information nor reveal
Conpany as a source of such Information. Vendor
may not reveal to any party whatsoever w thout
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Conpany's express witten approval that Vendor
is perform ng services for Conpany or the
character of such services. Wthout limting
the direct liability of Vendor’s enployees and
ot hers who may have received Information
directly or indirectly from Vendor, Vendor will
be responsible for the disclosure or other

m suse of Information by Vendor’s enpl oyees and
others, and Vendor will imrediately take such
steps as may be necessary to terminate any
continuing disclosure or msuse by any of
Vendor’ s enpl oyees and ot hers of which Vendor
becones awar e

If Vendor believes that any of the exclusions
set forth in Subsections 4(B)(1), (2) or (3)
apply with respect to certain Information so as
to permt disclosure to a third party or use
beyond that specified in this Section 4, Vendor
will first give notice to Conpany of such
belief, specifying the facts upon which such
belief is based. Such notice wll include
specific reference to docunments and ot her
witings relied upon by Vendor for clainng that
an exclusion applies to said Information.
Specific Information will not be deened to be
within said exclusions nerely because it is
enbraced by general information within such
exclusions nor will a combination of features be
deenmed within such exclusions nerely because the
i ndi vi dual features of such conbination are
separately within such exclusions. Vendor wll,
upon the reasonabl e request of Conpany, furnish
such availabl e additional infornation as nay be
reasonably requested by Conpany inits

eval uation of the validity of the said claim

(O Vendor will do the followi ng as part of
Vendor's conpliance with the obligations
of confidentiality, limted use and

non-di scl osure

(1) Vendor nmay reveal |nfornation
only to Vendor’s enpl oyees, but
only when and to the extent
necessary for Vendor to perform
Consul ting Services requested by
Conpany, and Vendor will advise
al | such enpl oyees to whom
Information is disclosed of the
obligations inmposed on Vendor.

(2) Vendor will nmintain al
docunents or other nedia
(i ncluding conputer prograns or
sof tware) which contain
Information, and all copies of
the docunents or other nedia, in
a secure location inaccessible
to third parties and others not
aut hori zed to receive
I nformation

(3) Al witings, draw ngs, pictures
or other docunments or other
nedi a, including all copies
whi ch contain Information, wl
be marked by Vendor with the
I egend "Confidential”, if they
are not already so narked and
Vendor will not reproduce, copy
or photograph any such docunent
or other medium wi thout the
prior witten approval of
Conpany. Vendor will deliver to
Conpany all docunents, nedia or
tangi bl e property made or
recei ved by Vendor which contain
I nformati on upon notice from
Conpany requesting the delivery
of such docunents, nedia or
ot her tangible property

(D Vendor will take the follow ng
saf equards for all tangibles as nay be
provi ded to Vendor, or nade by Vendor
pursuant to this Contract, including al
products, conpositions, nmachines
equi pnent, constructions, apparatus
process enbodi nents, netal or other work
stock, tools, dies or other goods or
material s

(1) mai ntain and hol d such tangibles
in a secure area and separate
frommaterials and goods for
ot her parties,

(2) use such tangibles only to
render Consulting Services to
Conpany as requested by Conpany.

(3) prevent observation of such
tangi bl es by visitors to
Vendor’ s premises or by Vendor’'s
enpl oyees, officers, agents and
directors who do not have a need
to observe such in order for
Vendor to perform Consul ting
Servi ces for Conpany.

(4) mai ntain such tangibles in the
excl usi ve possession of Vendor
and not permit such or sanples
of such tangibles to leave its
possession at any tine, except
with the express (and not
implied) witten approval of
Conpany

(B) Conpany makes no representation or
warranty of any kind, express or
implied, with respect to any
Information. Conpany nay, at its sole
discretion, elect at any tinme, by
witten notice to Vendor, to term nate
Vendor’s further use of Information for
any purpose. Upon receipt of such
notice, Vendor will, and will cause
Vendor’ s enpl oyees to, pronptly cease
all further use of Information, return
to Conmpany all physical naterials
contai ning Infornmation, whether the
materials were originally provided by
Conpany or copied or otherw se prepared
by Vendor or any Vendor enployee, and
erase or otherw se destroy any
I nformati on kept by Vendor or any Vendor
enpl oyee in electronic or other non-
physical form Such termnation by
Conpany w Il not affect Vendor’'s
continuing obligations in this Section
4. Vendor agrees that no infornmation
disclosed by it to Conpany w |l be
confidential unless due notice thereof
is given in advance to and accepted by
Conpany in witing.

(F) The obligations inposed by this Section
4 will continue in effect for a period
of ten (10) years fromthe date on which
the last Consulting Services are
performed by Vendor for Conpany, and
will survive any termnation of this
Contract by either party.

(G Conpany will have an unlinmted right to
publish, use, duplicate or disclose
Information and all copyrights in
Information will be the sole and
excl usive property of Conpany.

Section 5. Export of Information.

Not wi t hst andi ng any ot her provision or
under st andi ng bet ween Conpany and Vendor, Vendor
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will not at any time whatsoever or under any

ci rcunst ances what soever di sclose or reveal any
Information to any person not a United States
citizen and resident, or to any person outside
the United States, or to any person within the
United States for export outside the United
States or to any representative of a foreign

nati onal

or foreign interest or in any nanner

export any Information fromthe United States
when to do so would be contrary to or in
violation of any law or regulation of the United
States or any agency of the United States,
including laws and regul ati ons concerni ng export
of data and infornmation. Even after expiration
of this Contract and the confidentiality term
specified in Section 4(F), Vendor may not export
any Information or disclose any Information to
any such above-nentioned person until Vendor has
procured the |icenses, assurances and approvals,

if any,

necessary under such | aws or

regul ations.

Section 6. Ownership of Materials and Goods.

(A

(B

(9

Al'l products, conpositions,
constructions, machines, equipnent,
appar atus, processes or other goods or
materials, including netal or other work
stock and tools and dies, as nay be
provided to Vendor by Conpany for
performance of Consulting Services or
made by Vendor pursuant to this
Contract, will be the sole and exclusive
property of Conpany and will be used
only for performance of Consulting
Services, w thout nodification or
alteration, except as reasonably
necessary or appropriate to the
performance of Consulting Services and,
upon Conpany’s request, wll be
delivered by Vendor to Conpany.

Al'l Conpany property, while in Vendor’s

custody or control, wll be held at
Vendor’s ri sk, free of all l'iens,
encunbrances or security interests of
Vendor or third parties, and wll be
kept insured by Vendor at Vendor’'s
expense in an anmount equal to
replacement cost with loss payable to
Conpany. Vendor will i ndemi fy,
protect, def end and hol d har nl ess

Conpany, its successors and assigns from
and against all clains and |iens adverse
to Conpany’'s ownership of Conpany’s

property and all loss or danage to such
property occurring while in Vendor's
custody or control. Al property of the

Conpany is subject to renpval by Conpany
at any tine, and to return upon
Conpany’s request. Vendor will assune
all risk of death or injury to persons
or danage to property arising from use
of Conpany’s property. Conpany does not
guarantee the accuracy of any Conpany
property or the avail ability or
suitability of any property furnished by
it. Vendor assunes sole responsibility
for inspecting, testing and approving
all of Conpany’s property supplied by
Conpany prior to any use by Vendor.

Vendor wi |l abide by the terms and
conditions of each third party license
agreenent between any software |icensor
and Conpany for software furnished by
Conpany to Vendor and accessed or used
by Vendor in providing Service.

Section 7. Data, Information, lInventions,
Patents and Copyrights.

(A

(B

Vendor will pronptly disclose to Conpany
all data, information, discoveries,
inventions and inprovenents, whether or
not patentable or copyrightable,
including any and all expressions of
conput er prograns, manuals, data bases
and all forms of conputer hardware,
firmvare and software, conceived, nade,
first reduced to practice, or devel oped
by Vendor arising out of the performance
of Consulting Services, all referred to
in this Contract as Contract

Devel opnents. All Contract

Devel oprents, including patents and
copyrights, will be the sole and

excl usive property of Company in respect
to any and all countries, their
territories and possessions. Conpany
shal | have conplete and unrestricted
right to use all Contract Devel opnents
prepared by Vendor and its
subcontractors in connection with the
performance of Consulting Services.

Sai d docunments shall constitute the
property of Conpany and are not to be
used on other projects except by
agreenent of Conpany in witing. At
such time as Consulting Services are
conpleted or the Contract is term nated,
Vendor shall deliver all said Contract
Devel opnents to Conpany. Al said
Contract Devel opments may be used by
Conpany for any purpose wi thout

addi tional conmpensation to be paid to
Vendor .

Vendor will performat the request of
Conmpany all lawful acts and execute,
acknowl edge, and deliver all
instruments, including assignnents,
deened necessary, useful, or appropriate
by Conmpany to vest in Conpany the entire
right, title, and interest in and to
such Contract Devel opments and obtain
and record title to such Contract

Devel opnents and to enabl e Conpany to
prepare, file, and prosecute
applications for and obtain patents,
copyrights and other forms of industrial
property protection on such Contract
Devel opnents, as well as continuations,
di vi sions, continuations-in-part,

addi tions, reissues, renewals, and
extensions of such Contract

Devel opnents, as Conpany at any tine
deens useful or desirable to preserve
such interests in any and all countries
sel ected by Conpany, and to obtain and
record title to patents, copyrights and
other forms of industrial property
protection and applications for such
Contract Devel opnents so that Conpany
will be the sole and absol ute owner of
the Contract Devel opments in any and all
countries in which Conpany nay desire
such protection. As used in this
Contract, "industrial property" includes
patents and copyrights as well as any
other formof industrial or intellectual
property protection which is presently
avai |l abl e or applicable, or which may
beconme avail able or applicable, to
Contract Devel oprments, including

devel opnents in expressions of data and
conputer software. Any reasonable
additional costs to Vendor required to
satisfy the obligations of this
Subsection 7(B) will be reinbursed by
Conpany.
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To the extent permitted by |aw, any
Contract Devel opnent, including

sof tware, that generates copyrightable
material will fall within the enumerated
categories of 8101 of the 1976 Copyri ght
Act definition of "work for hire"
subsection (2) and thus be considered a
"work nmade for hire"; and Vendor

acknow edges that by so considering any
Contract Devel opnent as a "work made for
hire" that Conmpany will own all right,
title and interest in and to any
copyright associated with such Contract
Devel opnent. To the extent under
applicable law that such work may not be
deened a "work nmade for hire", Vendor
expressly assigns and agrees to assign
to Conpany all right, title and interest
in and to Vendor's copyright for such
work. Vendor will execute and deliver
to Company such instruments of transfer
and take other such action that Conpany
may reasonably request, including,
without limitation, such assignnments and
ot her documents required to vest in
Conpany the entire right, title and
interest in and to any copyright

associ ated with such Contract

Devel oprent s.

Vendor agrees that any Contract

Devel opnent is the exclusive property of
Conmpany and Vendor will not sell, trade,
give or intentionally make avail abl e any
Contract Devel opment to any private or
public individual, corporation or other
entity and will take all reasonable
precautions to prevent the illegal use
of such Contract Devel opnent.

Vendor will indemify, protect, defend
or settle (at Vendor’'s expense) and hold
harm ess Conpany, its parents,
affiliates and its and their directors,
of ficers, enployees, agents, successors
and assigns (“lIndemitees”) fromall
liabilities, expenses, suits, actions,

cl ai ns, demands, judgnents, settlenents,
costs, |osses, damages and all other
obligations and proceedi ngs, including
without limtation all judgnents
rendered against, and all fines and
penal ties inposed upon, |ndemitees and
all attorney fees and any other costs of
litigation incurred (collectively
“Liabilities”) as a result of actual or
al | eged infringenment of any present or
future patent, copyright, trademark,
trade secret, or other actual or alleged
intellectual property right of any third
party arising from Conpany’s purchase or
use of Consulting Services supplied
under this Contract. |In the event of an
al l egation of intellectual property
infringement or if the use or sale of
the Consulting Services is enjoined,
Vendor will, at its own expense and at
Conpany’s option, either (i) procure the
right to continue using the Consulting
Services; (ii) nake such alterations,
nodi fications or adjustnents to the
Consul ting Services so that they beconme
non-infringing without incurring a
material dinminution in perfornmance or
function; (iii) replace sane with a non-
infringing equivalent; or (iv) refund
Conmpany’s price for Consulting Services
proportionate to the extent affected by
the infringenent. Vendor’'s obligations
will apply even though Conpany specifies
all or any portion of the processing
used by Vendor. Al such obligations of
Vendor to indemify, hold harniess,

protect and defend Conpany are in
addition to Vendor’'s warranty
obligations and all other rights or
remedi es of Conpany and will survive
accept ance and use of, and paynent for,
the Consulting Services, and conpletion,
termination, or cancellation of this
Contract. |If any settlenent requires
any affirmative obligations (other than
ceasing use of the Consulting Services)
or, results in any ongoing liability to
or prejudice or detrinmentally inpacts
Conpany in any way and such obligation,
liability, prejudice or inpact is
material, then such settlenent shall
require Conpany’s witten consent and
Conpany nay have its own counsel in
attendance at all proceedi ngs and
substantive negotiations relating to
such Liabilities.

Section 8. Skills, Performance and Conflict of
Interest.

(A

(B

(9

(D

(B

(P

In entering into this Contract with
Vendor, Conpany is relying on Vendor’s
expressed credentials, expertise and
experience regarding the Consulting
Servi ces. Vendor represents and
warrants that the Consulting Services
provi ded by Vendor and its
subcontractors shall be consistent
therewith and with the professional
standards of diligence, care and skill
currently recognized in Vendor’s

prof ession, and shall conply with all
applicable federal, state and | ocal

| aws, regul ations, codes, ordinances,
rul es and regul ati ons.

Bef ore Vendor takes any action to retain
prof essi onal assi stance or assign or
subcontract any tasks covered by this
Contract, Conpany w |l be consulted
about such proposed action and such
action will not be undertaken by Vendor
unl ess Conpany has given its prior
witten consent to Vendor. No such
retention of assistance, assigning or
subcontracting of tasks will relieve
Vendor of its obligations under this
Contract.

Vendor will enter into agreements to

ef fectuate the provisions of Sections 4
and 7 with all persons who perform any
part of the Consulting Services for
Conpany prior to any such performance,
and a copy of said agreenments will be
provi ded to Conpany by Vendor if
requested by Conpany.

Vendor represents that Vendor has the
right to enter into this Contract and
perform Consul ting Services for Conpany
and that there are no restrictions

what soever inposed on Vendor, nor any
conflict of interest which would prevent
or conflict with Vendor's performance of
Consul ting Services for Conpany and
conpliance with all the provisions of
this Contract.

Vendor will not undertake consulting
work or projects, including research or
devel opnent projects, for or on behal f
of, a client other than Conpany when a
conflict of interest nay result.

Conpany has the right to i nmediately bar
or renove fromits premnises, for any

I awful reason, any individual enployed
or retained by the Vendor.
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Section 9. Vendor Liability and Indemnity
Obligations.

Vendor will indemify, protect, defend or settle
(at Vendor’s expense) and hold harnl ess

I ndemi tees from and against all Liabilities
arising out of or in any manner connected with
personal injury, including death, or property

| oss or damage to Conpany or to others

(i ncluding Vendor and enpl oyees and invitees of
Vendor and of Conpany) arising out of or in any
manner connected with (i) the perfornmance,
production and/or delivery of, or any defect in,
Consul ting Services supplied or purchased
hereunder, (ii) any act or om ssion of Vendor,
and/or (iii) breach of any representation,
warranty or covenant, whether caused by Vendor,
or a supplier of Vendor, or enployees or
invitees of either of them and in each case
whet her or not caused or contributed to by the
fault or negligence of any of the |Indemitees.
For the avoi dance of doubt, Vendor expressly
agrees that Vendor will indemify, defend and
hol d harm ess the Indemitees in connection with
this Section 9 even if any of all of the
Liabilities incurred by any or all of the
Indemitees are caused in part by the concurrent
negl i gence of one or nore of the Indemitees.
Vendor wai ves the application of the doctrine of
conpar ative negligence and ot her doctrines that
may ot herwi se allocate the liability covered by
Vendor’s indemity. Vendor agrees to waive and
rel ease any rights of contribution, indemity or
subrogation it may have agai nst any of the
Indemitees as a result of any indemity claim
asserted by another |ndemitee under this
Section 9. Vendor, for itself, its successors,
assigns and subcontractors hereby expressly
agrees to wai ve any provision of any workers’
conpensation act or other similar |aw whereby
Vendor could preclude its joinder by Conmpany as
an additional defendant, or avoid liability for
danages, contribution or indemity in any action
at law, or otherwi se where Vendor’'s or its
subcontractor’s enpl oyee or enpl oyees, heirs,
assigns or anyone otherw se entitled to receive
danages by reason of injury or death brings an
action at |aw against any |ndemitee. Vendor's
obligation to Conpany herein will not be limted
by any limtation on the amount or type of
danages, benefits or conpensation payable by or
for Vendor under any workers’ conpensation acts,
disability benefit acts, or other enployee
benefit acts on account of clains against
Conpany by an enpl oyee of Vendor or anyone

enpl oyed directly or indirectly by Vendor or
anyone for whose acts Vendor nay be liable. In
particular, but without altering or in any way
limting the general application of such waiver
as set forth in the previous sentence, Vendor
expressly wai ves application of Section 303(b)
of the Pennsyl vania Wrkers' Conpensati on Act
and Section 35, Article Il of the Ohio
Constitution and Chio Revised Code Section

4123. 74, each as nay be amended fromtinme to
tine. The obligations in this Section are in
addition to Vendor’s duty to provide insurance
and will not be altered by any limtation on the
anmount or type of danmges, conpensation, or
benefits payabl e by Vendor under any Wrkers’
Conpensation Act, U S. Longshorenen’s and Harbor
Workers’ Act, or any other enployee benefit act.
Vendor’ s obligations hereunder will not be
limted to the extent of any insurance avail abl e
to or provided by Vendor.

Section 10. Insurance.

(A Unl ess otherwi se specified in this
Contract, Vendor will, during the
progress of the Consulting Services,

maintain the foll owi ng types of
i nsurance cover age:

(1) Worker' s Conpensation | nsurance
or qualification as a
self-insurer to satisfy the |laws
of the states which have
jurisdiction over Vendor's
enmpl oyees. To the extent
permitted by |aw, Vendor's
Worker's Conpensation | nsurer or
Vendor, if self-insured, agrees
to waive rights of subrogation
agai nst Conpany;

(2) Enpl oyers’ Liability Insurance
for Bodily Injury per accident
with limts of not less than
$1, 000, 000 and Bodily Injury by
Disease with limts of not |ess
than $2, 000, 000 per policy;

(3) Commercial General Liability
I nsurance for bodily injury,
personal injury and property
damage, including coverage for
product s/ conpl et ed operations
and contractual liability, with
conbined linmts of not |ess than
$5, 000, 000 per occurrence; and

(4) Aut onobil e Liability Insurance
covering use of all owned, non-
owned and hired vehicles with
m ni mum conbi ned single limts
of liability for bodily injury
and property danage, with
conbined linmts of not |less than
$1, 000, 000 per occurrence.

(5) Prof essional Liability Insurance
covering Vendor’'s |egal
liability for dammges and
financial |oss arising out of
prof essional services due to
error, om ssion or negligence of
Vendor, any person enpl oyed by
or contracted for Vendor or any
ot her person for whose acts
Vendor is legally responsible,
as described in this Contract
with a mni num anmount of
$2, 000, 000 per claimand in the
aggregate. Vendor agrees to
mai ntai n such insurance for the
duration of this Contract and
for a period of two years
follow ng termnation of this
Contract.

(6) Unrbrel l a Coverage in the anount
of $5, 000, 000 per occurrence.

(B) Vendor agrees during the progress of the
Consul ting Services, Conpany will be an
addi tional insured on all of Vendor’s
above policies and that all of Vendor’s
insurance identified in Section 10(A)
above will specifically indicate that
coverage with respect to Conpany wll be
primary without right of contribution of
any other insurance carried by or on
behal f of Conpany. Al of the above
nmenti oned Vendor insurance will be
occurrence-based coverages. Vendor may
satisfy the linits of insurance required
herein with any conbination of primary
and unbrel |l a/ excess insurance policies.

(O Upon Conpany’s request, Vendor wl|

provide Conpany with witten
certification, reasonably acceptable to

Consulting Services Terms and Conditions



N LATROBE

SPECIALTY METALS

Conpany, certifying that (a) the
required insurance coverages are in
effect and will not be cancelled or
materially changed until thirty (30)
days after prior witten notice has been
del ivered to Conpany

(D) The requirenents in this Section 10 are
separate and distinct from any other
obligations of Vendor under this

Contract .

Section 11. Payments & Limitation on Use of
Payment.

(A Unl ess otherw se expressly set forth in

this Contract, the terms of paynent are
net sixty (60) days after Conpany’s
recei pt of Vendor’s valid invoice.
Vendor will pronptly submit correct and
conpl ete invoi ces or other agreed

bi I l'ing comuni cations with appropriate
supporting docunentati on and ot her
information reasonably required by
Conpany after delivery of the Consulting
Services, and Conpany may withhol d
paynment until a correct and conplete
invoice or other required infornation is
received and verified. Al cash

di scounts will be conputed fromthe date
of receipt by Conpany of a valid
invoice. Cash discounts will be based
on the full amunt of the invoice, |ess
freight charges and taxes if item zed
separately on the invoice. Delay in
receiving valid invoices or Consulting
Services will be considered good cause
for w thhol di ng paynent without |osing
cash discount privileges. Paynent by
Conpany of an invoice from Vendor does
not constitute acceptance of the
Consul ting Services covered by the
invoice. |If the production or delivery
of Consulting Services covered by this
Contract may give rise to mechanics’ or
other simlar liens, payment shall not
be due and the cash discount period
shal | not comrence until Vendor has
delivered to Conpany a conpl ete rel ease
of all liens arising out of the
production or delivery of such

Consul ting Services or receipt in full
covering all labor and naterials for
which a lien could be filed or a bond
satisfactory to the Conpany indemifying
it against any lien. |If paynments are
required to be nade under this Contract
by Conpany in a currency other than USD,
Vendor shall provide El ectronic Funds
Transfer (EFT) instructions to Conpany
and Conpany shall nmake such paynents to
Vendor electronically, to the extent
permitted by law. Conpany shall have
the right, at any time, to set off and
apply agai nst any nonetary obligations
that Conpany owes to Vendor or any of
its parents, subsidiaries or affiliates,
any obligations that Vendor, or any of
its parent, subsidiaries or affiliates,
may owe to Conpany.

(B) No noney, property or thing of value
received by Vendor under or pursuant to
this Contract may be offered or used,
directly or indirectly, to influence
improperly or unlawfully any deci sion,
judgrment, action or inaction of any
official, enployee or representative of
any governnent or agency or
instrunentality thereof, or of any other
person or entity, in connection with or
relating to the subject matter of this
Contract or any supplenent or anendnent

hereto. It is the intent of Conpany and
Vendor that no paynent or transaction
shall be made during the termof this
Contract that is illegal, inproper or is
intended to unduly or inproperly
influence any third party, including
without limtation, extortion, kickback
or bribery. [If Vendor breaches the
terms of this section, Conpany may
imediately ternminate this Contract
without any liability.

Section 12. Publicity.

No advertising or publicity matter having or
containing any reference to Conpany or to the
subj ect matter or existence of this Contract or
in which the nane of Conpany is mentioned will
be made by or for Vendor wi thout obtaining
witten approval from Conpany. Vendor may not
use the Company’s name and/or |ogo in any nanner
other than as may be identified in this Contract
without first obtaining witten permnission from
Conpany.

Section 13. Termination.

Conpany nay terminate this Contract, in whole or
in part, at any tine for convenience by giving
witten notice to Vendor. After receiving
witten notice of ternination, Vendor will
i medi ately cease production and delivery of all
Consul ting Services indicated in the notice of
termnation. Unless such termnation is due to
default of Vendor or failure of Vendor to assure
adequat e performance, Conpany wll pay Vendor,
on a pro rata basis, for Consulting Services
delivered as of the date of termination. Upon
such paynent, all finished services for which
Conpany has paid wll become the property of
Conpany and wll be released by Vendor to
Conmpany upon demand. The provisions of this
clause are without prejudice to any other rights
or remedies  of Conpany, including those
resulting fromdefault by Vendor hereunder.

Section 14. Cancellation.

Conpany will have the right to cancel this
Contract, in whole or in part, if the Consulting
Services are, in Conpany's judgnent, non-

conforming or defective or not delivered as
schedul ed, or if Vendor fails to conply with or

fulfill at any tinme any of the terms and
conditions of this Contract, or wth Conpany’s
shipping and billing instructions, or if, in

Conpany’s opinion, the credit or ability of
Vendor to perform this Contract becones
i npaired, whereupon Conpany will have the
continuing right to obtain Consulting Services
from anot her source.

Section 15. Transition of Supply.

In connection with termnation or cancellation
of this Contract or Conpany’s decision to change
to an alternate source of supply, Vendor will
cooperate in the transition of supply, including
t he foll ow ng (collectively, “Transition
Support”): (a) Vendor will continue delivery of
all Consulting Services as ordered by Conpany,
at the prices and other ternms stated in this
Contract, without premum or other condition,
during the entire period reasonably needed by
Conpany to conplete the transition to the
al ternate supplier(s), such that Vendor’s action
or inaction causes no interruption in Conpany’s
ability to obtain Consulting Services as needed;
and (b) subject to Vendor's reasonable capacity
constraints, Vendor will provi de speci al
services as expressly requested by Conpany in
writing. If the transition occurs for reasons
other than Vendor’'s breach, Conpany will, at the
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end of the transition period, pay the
reasonabl e, actual cost of Transition Support as
requested and incurred, provided that Vendor has
advi sed Conpany of its estimate of such anpunts
and obtained Conpany’'s prior witten consent
prior to incurring such anounts. Any costs
incurred by Vendor without Conpany's prior
written consent shall be for Vendor’s account.

Section 16. Environment, Health, Safety and
Security.

Vendor and any subcontractors agree to conply
with Conpany’s rules and regul ations, including
its environnental, health, safety and security
rul es and regul ati ons, when perform ng any
Consul ting Services for Conpany.

Section 17. Records.

Vendor will conplete daily or weekly tine
records as may be required by Conpany. Conpany
shall have the right, fromtine to time and upon
reasonabl e notice, to exam ne Vendor’s books and
records relating to the direct costs, charges,
expenses and di sbursenments made or incurred in
connection with the Consulting Services.

Section 18. No Violation of Law.

Vendor and the Consulting Services will conply
with all applicable foreign, federal, state and

| ocal | aws, rul es, regul ati ons, orders,
conventions, ordinances or standards including,
but not limted to, t hose rel ating to
envi ronnent al matters, data protection and
privacy, wages, hours and conditions of
enpl oynent, subcontract or sel ection,

di scrimnation, occupational health/safety and
nmot or vehicle safety. Upon request, Vendor will
furnish Conpany with certificates of conpliance
therew th. Unless this Contract is otherw se
exenpted by law, Vendor will conply wth
Executive Order 11246, as anended by Executive
Order 11375 (Equal Enploynment Opportunity) the
Rehabilitation Action of 1973, the Vietnam Era
Veteran’s Readjustnent Assistance Act of 1974,
the Americans with Disabilities Act, as they
have been or may be anended fromtime to tine,
and regul ations inplenenting such statutes; and
any simlar state and local |aws and ordinances
and the regul ations inplenenting such statutes.
If requested by Conpany, Vendor will furnish to
Conpany an executed Certificate of Nonsegregated
Facilities. Vendor warrants that the Consulting
Services delivered hereunder were produced at
facilities conplying wth al | applicabl e
provi sions of the Cccupational Safety and Health
Act and applicable regulations under that Act
and agrees to, upon request, provide Conpany
with all explanatory and factual information
needed to verify such conpliance and to enable
Conpany to conply therewith, and with any other
laws and regul ati ons applicable hereto. Vendor
further warrants that it wll conply, where
applicable, and wthout limtation, wth all
orders, st andar ds, and regulations of t he
Nat i onal H ghway & Transportation Saf ety
Admi ni stration, Federal Aviation Adnministration,
Envi r onnent al Prot ecti on Admi ni stration,
Departnment of Honeland Security, Food and Drug
Adni ni stration, Consumer Product Conm ssion, and
Cccupational Safety & Health Act Administration.

Section 19. Taxes.

(A Vendor wi |l bear and pay all applicable
taxes of the United States and any ot her
country, including any political
subdi vi sion of any of them if the tax
is based on or neasured by gross
recei pts or net income, or paynent of
which is required to maintain a |egal

(B

(9

(D

exi stence or a general right to transact
business within its taxing jurisdiction.

Vendor will withhold, and require its
subcontractors, where applicable, to
wi thhold all required taxes and
contributions of the United States, any
ot her country or any political

subdi vi sion of any of themwhich is
neasured by wages, salaries or other
remuneration of its enployees or the
enpl oyees of its subcontractors as
required by the United States Internal
Revenue Code, the United States Federal
I nsurance Contribution Act, the United
St at es Federal Unenploynent Act, and any
I aws of any other country or any
political subdivision of any of the
foregoi ng which requires withhol ding of
any incone or enploynent taxes as
measured by wages, salaries or other
renmuneration. Vendor will deposit, or
cause to be deposited, in a tinely
manner with the appropriate taxing
authorities all anmpunts required to be
wi t hhel d.

Conpany agrees to pay all val ue added
tax and sal es and use tax (including any
gross receipts tax inposed sinmlar to a
sal es and use tax) inposed by any
foreign, national, state or local taxing
authority on the ultimte purchase price
of the Consulting Services provided
under this Contract. |f Vendor is
required to collect such val ue added tax
or sales and use tax on behal f of any
taxing jurisdiction, Vendor will provide
to Conpany invoi ces which separately
state and clearly indicate the anmbunt of
tax, and Conpany will remt any such tax
to Vendor. Vendor will have the
responsibility of conplying with all
applicable foreign, national, state or
local |aws regarding val ue added tax and
sal es and use tax or substitutes
therefor including registration,
collection of taxes and the filing of
returns where applicable.

Not wi t hst andi ng whet her Vendor nust

col l ect value added tax or sales and use
tax from Conpany, Vendor will state on
every invoice the taxing jurisdiction
(e.g. country, state and |ocal
jurisdiction) in which the Consulting
Servi ces invoiced, or allocated portion
thereof, were provided. |f applicable,
inlieu of paynent for any sales and use
tax, Vendor will accept a properly
execut ed exenption or direct pay
certificate from Conpany. The

determ nation of whether an exenption or
direct pay certificate will be submtted
to Vendor in lieu of paynent for any
sales and use tax will be made by
Conpany on a |location by |ocation basis.

Wth the exception of value added tax
and sal es and use tax as described in
Section 19(C) above, all other taxes,
however denomi nated or neasured, inposed
upon the price or conpensati on under
this Contract, or upon the Consulting
Services provided hereunder, will be the
responsi bility of Vendor. |In addition,
all taxes assessed by any taxing
jurisdiction based on Vendor property
used or consuned in the provision of the
Consul ting Services such as and
including ad val orem use, personal
property and inventory taxes will be the
responsibility of Vendor. The parties
will cooperate in good faith to mnimze
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such tax liabilities to the extent
legally pernissible.

(E) Vendor and subcontractors will file such
returns, reports or forms necessary for
the paynment of all taxes which Vendor is
required by lawto file.

(F) Vendor will, upon witten request,
subnmit to Conmpany witten evidence of
any filings or paynents of all taxes,

i ncl udi ng gover nment - furni shed receipts
and detail ed docunentation of a taxing
authority. Conpany reserves the right
to contest, or cause Vendor to contest,
any tax, fee or assessnent, and Vendor
will use its best efforts in cooperating
wi th Conpany in any such contest.

Section 20. Price/Terms.

Vendor warrants that the prices set forth in
this Contract are conplete and that no
addi ti onal charge of any type will be added

wi thout Conpany’s express witten consent in
advance. Vendor further warrants that the
prices set forth in this Contract are the | owest
prices charged for the Consulting Services, or
substantially simlar Consulting Services, sold
by Vendor to its other custonmers. |f, after
execution of this Contract, but prior to paynent
by the Conpany for Consulting Services purchased
hereunder, Vendor (i) sells, or offers to sell,
Consul ting Services, or substantially simlar
Consul ting Services, to another custoner at a
lower price, (ii) offers a reduction in price to
any custoner already purchasing Consulting
Services, or substantially similar Consulting
Services, or (iii) sells, or offers to sell,
Consul ting Services, or substantially simlar
Consul ting Services, on comercial ternms that
are, in Conpany’s reasonabl e judgment, nore
favorabl e than those set forth in this Contract,
such lower price or nore favorable terns will be
applicable to all purchases of Consulting

Servi ces by Conpany hereunder. |If, at any tine
during the termof this Contract, Conpany
receives a bona fide offer froma third party to
supply Consulting Services to Conpany on sinilar
comercial ternms, but at a |ower price, Conpany
may notify, and provide the necessary

particul ars of such offer to Vendor, and Vendor
will, inform Conpany whether it will match such
of fer for Consulting Services purchased
hereunder. |f Vendor does not agree to match
such offer, Conpany nay, in its sole discretion,
el ect to purchase Consulting Services from such
third party, and any obligation of Conpany to
purchase Consul ting Services from Vendor

pursuant to the terms of this Contract will be
deened to be waived by Vendor to the extent of
any such purchases. Upon request of Conpany,
Vendor will be required to certify that it is in
conpliance with the requirenents of this
paragraph. In addition, Conpany will have the
right to exanmne and audit, during normal

busi ness hours, any and all records, data and
docunents, in whatever shape or form including,
but not limted to, electronic nedia, that nmay
contain information relating to Vendor’s
obligations as set forth in this paragraph.

Such records will be kept in a formthat is
clear and accurate and contai ni ng content
sufficient and adequate detail to permt the

af orenentioned audit. Except as expressly set
forth in this Contract, Conpany will have no
obligation to purchase any specific quantity of
Consul ting Services from Vendor and Conpany will
be entitled, in its sole discretion, to purchase
the same or simlar Consulting Services from

ot her suppliers. Conpany expressly reserves the
right to disclose the ternms of this Contract,
excepting price, to third parties.

Section 21. Warranty.

Vendor warrants that (a) it will strictly conply
with the descriptions and representations of the
Consul ting Servi ces (i ncl udi ng per f or mance
capabilities, accuracy, conpl et eness,
characteristics, specifications, standards and
requi renents) which appear in this Contract, (b)

Vendor and the Consulting Services will not be
in violation of any applicable law, rule or
regulation and Vendor wll have obtained any

permits or licenses required to conply with such
laws and regul ations, (c) the Consulting

Services will not violate or in any way infringe
upon the rights of third parties, including
property, contractual, enpl oynent , trade
secrets, proprietary information, and
nondi scl osur e rights, or any trademark,
copyright or patent rights, and (d) it is not
subject to and wll not enter into any

agreenents  or arrangenments which preclude
conpliance with the provisions of this Contract.
These warranties are in addition to all other
warranties, express, inplied or statutory, which
may be applicable. Limtations on Conpany’s
renedies in docunents of Vendor or otherw se
will not be effective and are hereby objected to
and rejected. All warranties and other
provisions of this paragraph wll survive
i nspection or acceptance of and payment for the
Consul ting Services and conpletion, termnation
or cancellation of this Contract.

Section 22. Force Majeure.

Neither party will be in default for any delay
or failure to performits obligations under this
Contract if caused by an extraordinary event
beyond reasonable control and without its fault
or negligence, provided that any delay or
failure to perform caused by default of a
supplier of Vendor at any lower tier nust be
beyond the reasonabl e control of both Vendor and
such supplier without the fault or negligence of
either and services to be furnished nust not be
obt ai nabl e fromother sources in sufficient tine
to pernmt Vendor to neet the delivery schedul e,
and provided further that Vendor furnishes
pronpt witten notice of any delays or non-

per formances (i ncl udi ng its anti ci pat ed
duration) after becomng aware that it has
occurred or will occur. If Vendor is unable to

perform for any reason, Conpany nay purchase the
Consulting Services from other sources and
reduce its purchases from Vendor accordingly
without liability to Vendor. If the non-
perfornmance exceeds 30 days, the other party may
termnate the Contract by notice given to the
non-perform ng party before perfornmance resunes.

Section 23. Electronic Commerce.

Vendor acknow edges that Conpany currently uses,
or will in the future use, an electronic

"busi ness to business" framework to facilitate
the transm ssion of Key Docunentation relating
to the purchase of Consulting Services
hereunder. For purposes of this provision "Key
Docunent ati on" neans purchase orders, order
confirmations, advanced shi pping notices (ASN),
change orders, invoices and other simlar
docunentation which forma part of the Contract.
Vendor acknow edges and agrees that (i) it has
in place currently, or will inplement as soon as
possi bl e after execution hereof, the system
designated by Conpany to facilitate transm ssion
of Key Docurentation electronically, and (ii)
Key Docunentation transnitted hereunder by such
methods will not be deened invalid solely
because they have been transmtted or executed
electronically. To the extent required by
Conpany, a digital signature will be deened for
al | purposes to constitute a “signature” and
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wi Il have the sanme effect as a signature on a
written docunent.

Section 24. Background/Credit checks.

Vendor, at its own expense, w |l have background
and credit checks perforned on each enployee
that it plans to assign to work on the Conpany’s
preni ses. Vendor  will comply with all
applicable C TPAT security criteria as issued
and updated by the U'S. Custons and Border
Protection Agency from time to tine. Vendor
will provide Conmpany with docunmentation of such
conpl i ance upon request.

Section 25. Miscellaneous Provisions.

(A This Contract may not be assigned by
Vendor wi t hout the prior witten
approval of Conpany. Any attenpted
assignnment w thout the prior witten

consent of Conpany will be null and
void. Nothing in this Contract, express
or inplied, 1is intended or may be
construed to confer wupon any person
other than the parties to this Contract
any right, remedy or claim under or by
reason of this Contract.

(B) It is expressly understood that no
representations, pronmises, warranties or
agreenents have been made by either
party except as the sane are set forth
inthis Contract. Except as otherw se
expressly provided in this Contract,
this Contract may not be anended or
term nated except in witing and signed
by the proper and duly authorized
representatives of the parties.

(O No party may be deened to have waived
any right, power or privilege under this
Contract or any provision of this
Contract unless such waiver is duly
executed in witing and acknow edged by
the party to be charged with such
wai ver. The failure of any party to
enforce at any tine any of the
provisions of this Contract nay in no
way be construed to be a waiver of such
provisions nor in any way to affect the
validity of this Contract or any part of
this Contract, or the right of any party
to subsequently enforce each and every
such provision. No waiver of any breach
of this Contract nmay be held to be a
wai ver of any other or subsequent
breach. Al renedies permtted under
this Contract will be taken and
construed as cunulative. Tinme is of the
essence with respect to Vendor’s
per formance hereunder.

(D) If any provision of this Contract or its
application to any person or
circunstance is judged invalid or
unenforceabl e by a court of conpetent
jurisdiction, then the remainder of this
Contract or the application of such
provision to other persons or
circunstances will not be affected by
such adjudication. |f any provision or
application of this Contract is invalid
or unenforceable, then a suitable and
equitabl e provision will be substituted
for such provision in order to carry
out, so far as nay be valid and
enforceable, the intent and purpose of
this Contract, including the invalid or
unenf or ceabl e provi sion

(B) This Contract will be governed by and
interpreted in accordance with the | aws

(P

(9

(H

Section

(A

(B)

of the Commonweal th of Pennsyl vania, not
i ncl udi ng, however, the rules relating
to the choice or conflict of |aws.

Vendor may not use the Conpany’s nane
and/ or logo in any nanner w thout first
obtaining witten permssion from
Conpany.

Vendor will procure all Ilicenses,
pernmits and other approvals fromall
appl i cabl e governnent authorities and
agenci es which are necessary for
performance of Consulting Services for
Conpany prior to performng such
Consul ting Services.

Conpany may, at any time, in witing,
make changes to the general scope of
this Contract, and Vendor will continue
performance of this Contract as so
changed. If any such change causes an
increase or decrease in the cost of, or
tinme required for, the performance of
Vendor’ s obligations under this
Contract, an equitable adjustnent wll
be made to the price or delivery
schedul e, or both, and this Contract
will be nodified in witing accordingly.

26. Dispute Resolution.

Al'l disputes that may arise between the
parties regarding the interpretation or
application of these terms and the |egal
effect of these terns shall first
attenpted to be resol ved by nutual
agreenent between the parties. Failing a
mutual resol ution, the dispute shall
then be arbitrated and determned by an
arbitrator governed by the rules of the
Armerican Arbitration Association. The
arbitration proceedi ng shall be governed
by the statutes of the Commonweal t h of
Pennsyl vani a, and the proceedi ng shall
be held in the city in that state where
the principal office of Buyer is

|l ocated. The parties recogni ze and
consent to the above-nentioned
arbitration association’s jurisdiction
over each and every one of them Each
party hereto submits to the jurisdiction
of the Courts of Common Pl eas of

West norel and County and agrees that all
clains in respect of the action or
proceedi ngs may be heard and determnm ned
in such court. Each party hereby waives
any defense of inconvenient forumto the
mai nt enance of any action or proceeding
so brought.

If any legal action is brought
hereunder, the prevailing party shall be
entitled to receive its reasonable
attorneys’ fees and court costs in
addition to any other relief it nay
receive.
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