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Section 1. Definitions.
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"Appl i cabl e Environnental Laws" neans
any and all |aws concerning the
protection of human health and the

envi ronnment which include, but will not
be limted to, the Conprehensive

Envi ronnment al Response, Conpensation and
Liability Act, the Resource Conservation
and Recovery Act, the Federal Water

Pol lution Control Act, the Clean Ar
Act, the Hazardous Materials
Transportation Act, the Toxic Substances
Control Act, and the Safe Drinking Water
Act, as they have been or will be
anmended fromtine to tine, and the

regul ations i npl ementing such statutes;
and any simlar state and |ocal |aws and
ordi nances concerning the protection of
human heal th and the environment and the
regul ations i npl ementing such statutes.

"Conpany" mneans Latrobe Specialty Metals
Conpany or its subsidiary(ies) or
affiliate(s) executing the Contract.

“Contract” neans the these Terns and
Condi tions for Design, Build and

Equi prent Install Contracts (“Terms and
Conditions”) together with all docunents
specifically referenced herein and any
witten purchase order, contract or
agreenent whi ch attaches, incorporates
or otherw se references these Ternms and
Condi ti ons.

"Hazar dous Substance(s)" means any
substance, material, chemcal or waste
that is or will be listed or defined as
hazardous, toxic or dangerous under any
Appl i cabl e Environnmental Law, or any
petrol eum products, or any substance,
material, chemical or waste which is or
may becone, directly or indirectly, by
chenical reaction or otherw se,
hazardous, toxic or dangerous to life,
heal th, property or the environment by
reason of toxicity, flanmability,

expl osi veness, corrosivity or any other
reasons.

“Prem ses” neans property owned, |eased
or adm ni stered by Conpany or, if

appl i cable, property which is owned,

| eased or adnministered by others, which
contains within its boundaries the site
where the Wrk is to be or is being
perfornmed, unless provided otherw se in
the Contract.

“Progress M| estones” neans those

achi evenents, events or measures of
progress of the Wk, as defined in the
Contract, which are required to be net
by Vendor for payments by Conpany.

"Vendor" neans the individual,
corporation or other entity other than
Conpany who is a party to this Contract
and responsible for the Wrk

per f or mance.

(H "Wor k" neans all equipnent, itens,
parts, materials, |abor or other
services provided by Vendor as specified
in the Contract.

Section 2. Scope and Acceptance.

Al Work is supplied pursuant to this Contract.
This Contract will beconme |egally enforceable on
the earlier of delivery of a signed

acknowl edgnent, commencenent of perfornmance or
delivery according to schedule of all or any
portion of the Wrk covered under this Contract,
by Vendor. Any acceptance of this Contract is
limted to acceptance of the express terns of
the offer. Wthout the witten consent of
Conpany’s authorized representative, no
additional or different terns proposed by Vendor
inits acknow edgenent will be effective to

nodi fy the Contract and Vendor will be deermed to
have accepted the Contract without such

nodi fications. Additional or different terns or
any attenpt by Vendor to vary in any degree any
of the terms of the Contract will be deened
material and are expressly objected to and

rej ected.

Section 3. Site and Other Examinations -
Observance of Laws.

(A Vendor represents that it has procured a
license to do business, if required by
law, and has conplied with all other
| egal requirenments before submtting a
bid for the Work or perform ng any Wrk.
Vendor and the Work will conply with all
applicable foreign, federal, state and
local laws, rules, regulations, orders,
conventions, ordi nances or standards
including, but not limted to, those
relating to environmental natters, data
protection and privacy, wages, hours and
conditions of enploynent, subcontractor
sel ection, discrimnation, occupational
heal th/safety and notor vehicle safety.

(B) Vendor represents that it has carefully
exam ned the drawi ngs and
speci fications, governnental
restrictions, permts and |license
requirenents, and all other |aws and
rules applicable to the Wrk. Vendor
further represents it has visited the
Work site, has made all investigations
essential to a full understanding of the
difficulties which may be encountered,
and has special qualifications for doing
the Work.

(O Vendor nust, before commencing the Wrk,
obtain, at its own expense, all
necessary permts (except building
permits) and |icenses, and nust, in the
perfornmance of the Wrk, observe and
abi de by all applicable |aws,
regul ati ons, ordi nances, governnental
restrictions and other rules.

Section 4. Specifications and Drawings.

(A Vendor and its subcontractors wll
furnish all shop draw ngs, properly
identified, required by the
specifications. Al shop draw ngs
subnmitted by subcontractors will be
first checked by Vendor and corrected
before being subnitted to Conpany.
Approval of shop draw ngs by Conpany
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will not relieve Vendor from
responsibility for errors or om ssions
in the shop draw ngs, and Vendor,

notw t hst andi ng such approval, wll
correct all errors and om ssions.

(B) Vendor nust keep a copy of the draw ngs
and specifications at the Prenises at
all times. |If there is any difference

bet ween the drawi ngs and the

speci fications, the specifications wll
govern, but the natter will be

imredi ately subnmitted to Conpany’s
representative wi thout whose decision
said difference will not be resol ved by
Vendor, except at its own risk and
expense.

(O Al'l draw ngs, specifications, shop
drawi ngs and rel ated docunents, and all
copi es and all reproductions, whether
created by Vendor or Conpany, relating
to the Wrk:

(1) are the property of Conpany and
must be delivered to Conpany
upon request, or at the
conpl eti on of the Wrk;

(2) are provided to Vendor, its
subcontractors and nateri al
suppliers for the limted
purpose of use in conpleting the
Work, and may not be used for
any ot her purpose without the
prior witten consent of
Conpany;

(3) are confidential and, except for
the purpose specified above, may
not be copies, exhibited, or
di scl osed to others without
prior witten consent of
Conpany, and no phot ographs may
be taken of any article
fabricated or assenbled fromthe
drawi ngs and/ or specifications
wi thout the prior witten
consent of Conpany.

Section 5. Materials and Workmanship.

Wiere machi nery, equipnent, or material are
referred to in the Contract as equal to any
particul ar standard, Conpany will decide the
question of equality. Wen required by the
Contract, or requested by Conpany, Vendor will
furni sh Conpany with the name of the

manuf acturer, the perfornmance capabilities, and
ot her pertinent informati on necessary to
properly determine the quality and suitability
of any nachi nes, equiprment and naterial to be
incorporated in the Work. Material sanples will
be subnmitted at Conpany's request. Wen the
Contract specifies nachinery, equipnent or
material by manufacturer, nodel, or trade nane,
no substitution will be nmade without Conpany’s
witten approval. Machinery, equipnent or
material installed in the Work wi thout the
approval required by this Section 5 will be
deened to be defective material for purposes of
Section 6.

Section 6. Inspections and Tests.

(A Conpany and its representatives will at
all tines have access to the Wrk
wherever it is being performed, and
Vendor will provide proper facilities

for such access and for inspection.
When any item of Work is being executed
away fromthe Prem ses, Vendor will
pronptly notify Conpany of the |ocation
and the schedul e for conpletion.

(B) Conpany will have the right to reject
defective materials or worknmanshi p and
to require their correction. Rejected
wor kmanship will be satisfactorily
corrected, and rejected materials wll
be i mredi ately renmoved fromthe work
site, without charge to Conpany. |If
Vendor does not correct such defective
wor kmanship within a reasonable tinme or
renove rejected materials inmediately,
Conpany nay correct such defective
wor kmanshi p or renove such rejected
materials and such expense will be
payabl e by Vendor. Should Conpany at
any tine before final acceptance of the
entire Wrk desire to make an
exam nation of any itens of Wirk already
conpl eted by renopving or tearing out
sane, Vendor will, upon request,
pronptly furnish all necessary
facilities, |labor, and materials for
such an examination. |If such itens of
Wrk are found to be defective in any
material respect due to the fault of
Vendor or its subcontractors, Vendor
will pay all the expenses of such
exam nation and of satisfactory
reconstruction. |f however, such itens
of Work are found to neet the
requi renents of the Contract, Vendor
wi Il be reinbursed by Conpany for
renoval , examination and replacenment, in
accordance with Section 9(C).

(O Nei ther the failure of Conpany to
exercise the right of inspection nor the
failure to discover defective
wor kmanshi p or material during such
inspection will relieve Vendor of its
obligation to provide material and
wor kmanship strictly in accordance with
the Contract.

(D Al'l laboratory tests required by Conpany
will be made in a |laboratory approved by
Conpany. Unl ess otherw se specified by
Conpany, all tests will be made in
accordance with the current standard
met hods of the American Society for
Testing Materials governing the
materials tested.

Section 7. Schedule For Completion -- Overtime
-- Delays.
(A Vendor will not be entitled to any

damages or conpensation for delays in
the commencenent, progress, or

conpl etion of the Wrk resulting from
any cause what soever, except as
specifically provided for in this
Section 7.

(B) If a delay is not caused by or
contributed to by any act or omi ssion of
Vendor or its subcontractors, the tinme
for conpletion will be extended by
Conpany for a period of tine deternined
by Conmpany to be equivalent to the tinme
of such delay. |If Conpany requires
Vendor to work additional time to nake
up any such del ays, Conpany will pay
Vendor for such additional time in
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accordance with the provisions of
Section 9(C).

I f Conpany directs Vendor to cease the
Wrk at Conpany’s Premises, restrict its
| abor force, or otherw se delay or
suspend the Wrk at Conpany’s Prem ses,
or if Conpany causes a delay or

suspensi on of the Wrk at Conpany’s
Prem ses by its failure to provide for
tinely conpletion of work by others,
tinely delivery of machinery, material,
or equi prent which Conpany is required
to provide, Conpany will, if personnel,
equi pnent, and facilities are idled and
cannot be productively enpl oyed

el sewhere, grant an extension of time
and rei nburse Vendor or its
subcontractors accordingly. Vendor will
make every reasonable effort to mnimze
the cost to Conpany.

If any such delay is caused by or
contributed to by any act or om ssion of
Vendor, no extension of time will be
granted by Conpany, and Conpany will
have the right to charge Vendor for any
costs paid by Conpany to others to
elimnate the delay. Conpany nmay
require Vendor to work overtine at
Vendor's expense to make up any tine
lost as a result of such delay.

The tine of Vendor's performance is of
the essence for this Contract. The Wrk
will be conpleted in accordance with the
schedul e set forth in the Contract.
Vendor nust imrediately notify Conpany
inwiting any time the Work i s behind
schedul e or may not be conpl eted on
schedul e.

Any request for extension of tinme or
conpensation under this Section 7 nust
be made in witing by Vendor,

i medi atel y upon recogni zing the
possibility of delay.

I't is understood that others may work in
the same area occupi ed by Vendor.

Vendor will fully cooperate in
scheduling the Wrk so that a m ni nrum of
interference will occur.

8. Baseline Responsibility.

Before proceeding with the Wrk, and
fromtinme to time as the Wrk
progresses, Vendor will exam ne work
install ed by others which influence the
Work and shall pronmptly notify Conpany
inwiting if any condition exists that
will prevent Vendor fromsatisfactorily
conpleting the Work. If Vendor proceeds
wi t hout such notification and it is then
necessary to reconstruct any part of the
Wor k because of such condition, Vendor
will reconstruct such part w thout
expense to Conpany.

Vendor will establish benchmarks and
lines based on adjacent buil ding

col ums, equi prent bases, equi pnent
operating surfaces or other reference
nmonunments. Before proceeding with the
Work, these controls will be revi ewed
with Conpany's representative. This
review will not relieve Vendor fromits

responsibility defined in (A) above or
el sewhere in the Contract.

Section 9. Changes.

Conpany, at any time, by a witten order, and
wi thout notice to any surety, may nake changes
in the Wrk, including but not linmted to the
drawi ngs and the specifications. |f such
changes affect the cost of the Wrk or tine
required for its performance, an equitable
adjustnment will be nmade in the Contract price or
time for performance or both. However, if
specifically requested in witing by Conpany,
Vendor will proceed with the prosecution of the
portion of the Wrk so changed without waiting
for an agreenent to be reached concerning such
adj ustnent. Any change in the Contract price
necessitated by such change will be nade in
accordance with one or nore of the follow ng
met hods acceptabl e to Conpany, and such change
will be authorized by a change order document
si gned by Conpany and accepted by Vendor:

(A by adding or deducting a lunmp sum (if
requested by Conpany, Vendor will
provide a detailed cost breakdown);

(B) by addi ng or deducting unit prices;
(O by adding with respect to additions to
the Work:
(1) actual straight tine wage and

benefit costs of all direct

| abor enployed. The actual
straight tinme wage cost of all
direct labor will not include
indirect costs for other
supervi sory, administrative,
clerical, office, or other
over head expense whet her
incurred at the Wrk site or
el sewhere.

(2) actual cost of the prem um
portion of approved overtine
I abor, including insurance,
taxes, benefits, and other
contributions required of
Vendor ;

(3) an anount for equi pnment, fueled,
nmai nt ai ned but without operator;

(4) actual cost of all materials
furni shed and expendabl e tool s
and supplies consuned directly
in the Wrk;

(5) actual cost of any itenms of Wrk
performed by subcontractors.

(6) actual cost of any sales tax
paid on materials, tools, and
suppl i es.

Separate records, subject to audit by Conpany,
nmust be kept for any paynents to be nade
pursuant to Section 9(C). Vendor nust submit
for Conpany's approval a list of all wage costs
determ ned pursuant to Section 9(C) (1) and (2)
and a list of all equiprment and tools with the
rental rates to be charged pursuant to Section
9(O(3). Any claimfor adjustnent under this
Section 9 nmust be asserted in witing by Vendor
within ten (10) days fromthe date the change
was ordered by Conmpany. No claimfor adjustnent
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will be allowed unless the change was
specifically ordered in witing by Conpany.

Section 10. Payments.

(A Paynments for the Wrk will be nmade
according to Progress M1 estones as
specified in the Contract as the
requirements of the Progress M| estones
are net. Progress paynments for the Wrk
wi Il be made by Conpany upon proper
application by Vendor during the
progress of the Wrk and according to
the terns of payment as specified in the
Contract. Vendor's progress billing
invoice will include progress paynents
due for the original scope of work and
changes. Unl ess otherw se expressly set
forth in the Contract, the terns of
paynment are net sixty (60) days after
Conpany’s recei pt of Vendor’'s valid
invoice. Each “Itemfor Paynent” shown
in the original Contract and each change
order will be item zed on the invoice.

I nvoi ces for cost plus work, whether
part of the original Contract or a
change as described in Section 9(C),
nmust have subcontractor and/or

mat eri al man invoices attached to
Vendor’s invoice. Gher format and
support docunments for invoices will be
determ ned by Conpany in advance of the
first invoice cycle. Vendor wll
pronptly subnmit correct and conplete
invoices or other agreed billing
communi cations with appropriate
supporting docunentati on and ot her
informati on reasonably required by
Conpany after delivery of the Wrk, and
Conpany nay w thhold paynment until a
correct and conplete invoice or other
required information is received and
verified. Al cash discounts will be
conputed fromthe date of receipt by
Conmpany of a valid invoice. Cash

di scounts will be based on the full
amount of the invoice, |less freight
charges and taxes if item zed separately
on the invoice. Delay in receiving
valid invoices will be considered good
cause for wi thhol ding payment without

I osi ng cash di scount privileges.

(B) Paynents ot herwi se due may be wi thheld
by Company on account of defective Wirk
not renedied, liens or other clainms
filed, reasonabl e evidence indicating
probable filing of liens or other
clains, failure of Vendor to nmke
paynments properly to its subcontractors
or for nmaterial or |abor, reasonable
doubt that the Contract can be conpl eted
for the balance then unpaid, the failure
of Vendor to performany of its other
obligations under the Contract, or to
protect Conpany against any liability
arising out of Vendor’'s failure to pay
or discharge taxes or other obligations.
If the causes for which paynent is
wi t hhel d are renoved, the wthheld
paynents will be made promptly. If the
sai d causes are not renoved within a
reasonabl e period after witten notice,
Conpany may renpve them at Vendor’s
expense. Conpany shall have the right,
at any tinme, to setoff and apply agai nst
any nonetary obligations that Conpany
owes to Vendor or any of its parents,
subsidiaries or affiliates, any

(9

(D

obligations that Conpany or any of its
parents, subsidiaries or affiliates may
owe to Vendor.

Paynment of the final Progress M| estone
paynent will be nade by Conpany upon:

(1) submi ssion of an invoice for
satisfactory conpletion of the
requirements of a Progress
Ml estone as defined in the
Contract and in the amount
associated with the Progress

M | est one;

(2) witten acceptance of the Wirk
by Conpany;

(3) delivery of all draw ngs and
specifications, if required by
Conpany;

(4) delivery of executed full
rel eases of all liens arising

out of the Contract or any
agreenent supplenental to the
Contract, or any subcontract
made pursuant to or in
connection with the performance
under the Contract or any
agreenent supplenental to the

Contract, or receipts in full in
I'i eu thereof
(5) delivery of an affidavit listing

al | persons who nmight otherw se
be entitled to file, claim or
maintain a lien of any kind or
character, and containing an
statenent that all of the said
persons have been paid in full.

If any person refuses to furnish an
actual release or receipt in full,
Vendor may furnish a bond satisfactory
to Conpany to indemify Conpany agai nst
any claimor lien at no cost to Conpany.

Accept ance by Vendor of payment of the
final Progress M| estone paynent
pursuant to Section 10(C) wll
constitute a waiver, release, and

di scharge of any and all clains and
demands of any kind or character which
Vendor then has, or can subsequently
acquire agai nst Conpany, its successors
and assigns, for or on account of any
matter or thing arising out of, or in
any manner connected with, the
performance of the Contract, or any
agreenent suppl enental to the Contract.
However, paynent of the final Progress
M | est one paynent by Conpany will not
constitute a waiver, release, or

di scharge of any clainms or demands which
Conpany then has, or can subsequently
acquire, against Vendor, its successors
and assigns, for or on account of any
matter or thing arising out of, or in
any nmanner connected with, the
performance of the Contract or any
agreenent suppl enental to the Contract.

Section 11. Price/Terms.

Vendor warrants that the prices set forth in
this Contract are conplete and that no

addi tional charge of any type will be added
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advance. Vendor further warrants that the
prices set forth in this Contract are the | owest
prices charged for the Wirk, or substantially
simlar Wrk, sold by Vendor to its other
custoners. |f, after execution of this
Contract, but prior to paynent by the Conpany
for Work purchased hereunder, Vendor (i) sells,
or offers to sell, Wirk, or substantially
simlar Wrk, to another custoner at a | ower
price, (ii) offers a reduction in price to any
custoner al ready purchasing Wrk, or
substantially simlar Wrk, or (iii) sells, or (O
offers to sell, Wrk, or substantially simlar
Work, on commercial terns that are, in Conpany’s
reasonabl e judgnent, nore favorable than those
set forth in this Contract, such |ower price or
nore favorable terns will be applicable to all
purchases of Work by Conpany hereunder. If, at
any tine during the termof this Contract,
Conpany receives a bona fide offer froma third
party to supply Wrk to Conpany on simlar
comercial terms, but at a |lower price, Conpany
may notify, and provide the necessary
particulars of such offer to Vendor (excepting
price), and Vendor will inform Conpany whet her
it will match such offer for Wrk purchased
hereunder. |f Vendor does not agree to natch
such offer, Conpany may, in its sole discretion,
el ect to purchase Wirk from such third party,
and any obligation of Conmpany to purchase Wrk
from Vendor pursuant to the ternms 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

requi renents of this paragraph. In addition,
Conpany will have the right to exam ne and
audit, during nornmal business hours, any and all
records, data and docunents, in whatever shape
or form including, but not limted to,

el ectronic nmedia, that may contain infornation
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 aforenentioned audit. Except as expressly
set forth in this Contract, Conpany wll have no
obligation to purchase any specific quantity of
Work from Vendor and Conpany will be entitled,
inits sole discretion, to purchase the sanme or
simlar Wrk fromother suppliers. Conpany
expressly reserves the right to disclose the (D)
terms of this Contract, including but not
limted to price, to third parties.

Section 12. 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 same, if the tax is based
on or neasured by gross receipts or net
incone, or paynent of which is required
to maintain a | egal existence or a
general right to transact business
within the taxing jurisdiction.

(B) Vendor will withhold, and require its
subcontractors, where applicable, to
withhold all required taxes and (D)

contributions of the United States, any

ot her country or any political

subdi vi si on which is nmeasured by wages,

sal aries or other remuneration of its

enpl oyees or the enployees of its (B
subcontractors as required by the United

States I nternal Revenue Code, the United

St at es Federal |nsurance Contribution

Act, the United States Federal
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Unenpl oyment Act, and any |aws of any

ot her country or any political

subdi vi si on of any of the foregoing

whi ch requires withhol ding of any incone
or enployment taxes as neasured by
wages, salaries or other renuneration.
Vendor wi |l deposit, or cause to be
deposited, in a tinely manner with the
appropriate taxing authorities all
anmounts required to be w thheld.

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 Work provided under this
Contract. |If Vendor is required to

col l ect such value 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 amount of tax,
and Conpany will renmit 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 Wrk

invoi ced, or allocated portion thereof,
was provided. |f applicable, in lieu of
paynent for any sales and use tax,
Vendor will accept a properly executed
exenption or direct pay certificate from
Conpany. The deternination of whether
an exenption or direct pay certificate
will be subnmitted to Vendor in lieu of
paynment for any sales and use tax will
be made by Company on a | ocation by

| ocation basis.

Wth the exception of value added tax
and sal es and use tax as described in
Section 12(C) above, all other taxes,
however denomi nated or neasured, inposed
upon the price or conpensation under
this Contract, or upon the Work provided
hereunder, will be the responsibility of
Vendor. In addition, all taxes assessed
by any taxing jurisdiction based on
Vendor property used or consumed in the
provision of the Wrk 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
such tax liabilities to the extent
legally permissible.

Vendor and subcontractors will file such
returns, reports or forms necessary for
the paynment of all taxes which Vendor is
required by law to file.

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

i ncl udi ng governnent-furni shed receipts
and detail ed docunentation of a taxing
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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.

13. Warranty.

Vendor warrants that the Wrk will be
performed using reasonable care and
skill and will be free fromdefects in
design, engineering, material and

wor kmanship for a period of two (2)
years, or such |onger period as provided
by a manufacturer’s warranty or as
agreed to by Vendor and Conpany, from
the date of final witten acceptance of
the conpl eted Work by Conpany as
required for final paynent under Section
10. For any breach of the above
warranties, Vendor will, inmmediately
after receiving notice from Conpany, at
the option of Conpany, and at Vendor's
own expense and without cost to Conpany:

(1) repair the defective Wrk;

(2) repl ace the defective Wirk with
conform ng Wrk, F.OB.
Conpany’s plant, office or other
| ocati on of Conpany where the
Work was originally perforned;
or

(3) repay to Conpany the purchase
price of the defective Wrk.

I f Conpany selects repair or

repl acenent, any defects will be

remedi ed without cost to Conpany,
including but not limted to, the costs
of renoval, repair and repl acenent of
the defective Wirk, and reinstallation
of new Wrk. Al such defective Wrk
that is so remedied will be simlarly
warranted as stated above. In addition,
Vendor will repair or replace other
itemrs of the Work which may have been
damaged by such defects or the repairing
of the sanme, all at its own expense and
wi thout cost to Conpany. |If Vendor
fails to repair or replace any defective
Wrk in a tinely manner, Conpany may do
so and Vendor w |l reinburse Conpany for
actual and reasonabl e expenses.

Vendor warrants that any nachinery,
equi pnent, or process, the design of
which is the responsibility of Vendor,
will nmeet the performance requirenents
specified in the Contract. Conpany's

i nspection, testing, approval, or
accept ance of any such machi nery,

equi pnent, or process will not relieve
Vendor of its obligations under this
Section 13(B).

In the event of a breach by Vendor of
its obligations under this Section 13,
Conpany will not be linmted to the
renedies set forth in this Section 13,
but will have all the rights and
remedi es permtted by the Contract and
by law. Al warranties and ot her
provisions of this Section 12 will
survive inspection or acceptance of and
paynment for the Wrk and conpl etion,
term nation or cancellation of this
Contract.

(D Conpany's occupancy of the Wirk site, or
any portion of the Wirk site, will not
constitute acceptance or approval of the
Work or any such portion of the Work.

Section 14. Independent Contractor.

(A Vendor is an independent contractor and
not an enpl oyee or agent of Conpany.
Conpany disclains any right to control
the manner of performance by Vendor and
Conmpany 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 Conpany
benefits or enpl oyee pl ans.

Section 15. Superintendence.

Vendor nust have a conpetent superintendent,
satisfactory to Conpany, at the Wirk site at all
times during progress of the Work with the
authority to act for Vendor.

Section 16. Subcontracts.

Vendor nust obtain Company’s witten perm ssion
bef ore subcontracting any portion of the Wrk.
Except for the insurance requirements in Section
21, all subcontracts and orders for the purchase
or rental of supplies, materials or equipnent,
or any other part of the Work, will require that
the subcontractor or material man be bound by and
subject to all of the terms and conditions of
the Contract. No subcontract or order wll
relieve Vendor fromits obligations to Conpany,
including, but not limted to Vendor’'s insurance
and i ndemmi fication obligations. No subcontract
or order will bind Conpany.

Section 17. Environment, Health, Safety and
Security.
(A Vendor and any subcontractors agree to

conply with Conpany’s rules and

regul ations, including its
environnental, health, safety and
security rules and regul ati ons, when
perform ng any Wrk for Conpany. Upon
request of Conpany, and at no cost or
expense to Company, Vendor shall
pronptly renove from said prem ses any
person under the control of Vendor who
viol ates any of the aforesaid health,
safety and environnental or plant |aws,
regul ati ons, ordi nances or rules or who
may cause or threaten to cause a breach
of the peace, or who is otherw se

obj ectionabl e to Conpany.

(B) Vendor will not introduce to the
Prem ses or the Work site any Hazardous
Subst ances without the prior witten
approval of Conpany. For any goods or
materials furnished in accordance with
the Contract which are defined as
Hazar dous Substances under Applicable
Envi ronnmental Laws, Vendor will provide
Conpany w th warning and safe handling
information in the formof a naterial
safety data sheet (MSDS) and appropriate
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I abeling for such goods and materials.
Unl ess approved in witing by Conpany’s
| ocati on manager prior to shipnent
Vendor will not deliver any goods

cont ai ni ng asbest os.

Section 18. Cleaning.

Vendor will at all times keep the Work site and
the adjoi ning prem ses, driveways, and streets
cl ean of rubbish caused by Vendor's operations
and, at the conpletion of the Wrk, wll renove
al |l rubbish and all of its tools, equipnent,
tenmporary work, and surplus material and wll
have the Wirk clean and ready for use. |[f
Vendor does not attend to such cl eaning

i mredi ately upon request, Conmpany may cause such
cleaning to be done by others and charge the
cost to Vendor.

Section 19. Title and Risk of Loss.

Unl ess ot herwi se agreed, Conpany will have
proportionate title to all Wrk and materials
delivered to and stored at the Wrk site which
Conpany has nade payment to Vendor fromtinme to
tine. Vendor is responsible for the security of
the Work, Worksite, and all Vendor and Conpany
material s and equi pnent thereon during the
course of the Work. Vendor will be liable for
any loss or damage to the Work, Wrk site and
Vendor and Conpany naterials and equi pnent
caused by Vendor, its subcontractors, or others
during the course of the Wrk, and Vendor will
replace or repair said damaged Work, materials,
and/ or equiprment at its own cost to the conplete
satisfaction of Conpany

Section 20. Vendor’s Liability and Indemnity
Obligations.

“I ndemi t ees” nmeans Conpany, its parents
affiliates and its and their directors

of ficers, enployees, agents, successors and
assigns. Vendor will indemify, protect, defend
or settle (at Vendor’'s expense) and hold

harm ess I ndemitees from and agai nst al
liabilities, expenses, suits, actions, clains,
denands, judgments, settlenents, costs, |osses
damages and all other obligations and

proceedi ngs, including without limtation al
judgrments rendered against, and all fines and
penal ties inposed upon, |Indemitees and al
attorney fees and any other costs of litigation
incurred (collectively “Liabilities”) arising
out of or in any manner connected w th persona
injury, including death, or property |oss or
damage to Conpany or to others (including Vendor
and enpl oyees and invitees of Vendor and of
Conpany) arising out of or in any nanner
connected with (i) the performance, production
and/ or delivery of, or any defect in, Wrk
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
enpl oyees or invitees of either of them For
the avoi dance of doubt, Vendor expressly agrees
that Vendor will indemify, defend and hold
harm ess the Indemitees in connection with this
Section 20 even if any of all of the Liabilities
incurred by any or all of the Indemitees are
caused in part by the concurrent negligence of
one or nore of the Indemitees. Vendor waives
the application of the doctrine of conparative
negl i gence and other doctrines that may
otherwi 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 against any of the
Indemmitees as a result of any indemity claim
asserted by another |ndemitee under this
Section 20. Vendor, for itself, its successors
assigns and subcontractors hereby expressly
agrees to wai ve any provision of any workers’
conpensation act or other simlar |aw whereby
Vendor could preclude its joinder by Conpany as
an additional defendant, or avoid liability for
damages, 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
damages by reason of injury or death brings an
action at |aw against any Indemitee. Vendor's
obligation to Conpany herein will not be linmted
by any limtation on the anount or type of
damages, 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 Pennsylvania Wrkers’ Conpensation Act
and Section 35, Article Il of the Ohio
Constitution and Chio Revised Code Section
4123.74, each as may be amended fromtine to
time. 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
amount or type of danmages, conpensation, or
benefits payabl e by Vendor under any Workers
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 21. Insurance.

. Insurance.
(A Unl ess ot herwi se specified in the
Contract, Vendor will, during the

progress of the Work, maintain the
follow ng types of insurance coverage

Wor ker’ s Conpensati on i nsurance in
accordance with the laws of all states
where Vendor w |l conduct work pursuant

to this Agreenent

(2) Conpr ehensive General Liability:
Bodily Injury: $2,000,000 per
i ndi vi dual $5, 000, 000 per
occurrence
Property Damage: $2, 000, 000

(3) Conpr ehensi ve Aut onpbi | e
Liability to include nachinery
Bodily Injury: $2,000,000 per
i ndi vi dua

$ 5, 000, 000 per occurrence
Property Damage: $ 2, 000, 000

(4) Prof essional Liability
$2, 000, 000 per occurrence
(5) Unbrell a Coverage $5, 000, 000
(B) Vendor agrees that during the progress

of the Work, Conpany will be an
addi tional insured on Vendor’'s
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certificate of insurance for the above
nentioned policies and that all Vendor’s
insurance identified in Section 21(A)
above will specifically indicate that
coverage with respect to Conpany wll be
primary w thout right of contribution of
any ot her insurance carried by or on
behal f of Conpany.

(O Upon Conpany’s request, Vendor wll
provi de Conpany with witten
certification, reasonably acceptable to
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
delivered to Conpany, (b) Conpany is
designated as an additional insured on
Vendor’s policies and (c) all of
Vendor’ s insurance identified herein
will be prinmary and not contributory or
excess of any other insurance carried by
or on behal f of Conpany.

(D The requirenments in this Section 21 are
separate and distinct fromany other
obligations of Vendor under this
Contract.

Section 22. Bonds.

I'f required by Company, Vendor will furnish a
performance and a | abor and naterial paynent
bond, or such other bond, in formand anount
with such sureties as will be approved by
Conpany.

Section 23. Liens.

Vendor guarantees that Vendor, or anyone

clai ming under or through Vendor such as,
subcontractors, and nmaterial men will not nake,
file, or maintain a nechanic's or other lien or
claimof any kind or character against any
bui I ding or other structure to which the
Contract relates, the additions, inprovenents,
alterations, or repairs made on such buil dings
or other structures, the ground on which said
bui I ding or other structure is situated, or any
ot her property or property interest owned, held,
occupi ed, or otherw se possessed by Conpany, for
or on account of any l|abor, naterials, fixtures,
tools, machinery, equipnent, or any other things
furni shed, or any other work done or perfornmance
gi ven under, arising out of, or in any manner
connected with the Contract, or any agreenent
suppl enental to the Contract (such liens or
clains referred to as "Clains"); and Vendor,
subcontractor, and material nen expressly waive
and relinquish any and all rights which they now
have, or may subsequently acquire, to file or
mai ntain any C aimand Vendor, subcontractor,
and naterial men agree that this provision
waiving the right of Clainms will be an

i ndependent covenant.

Section 24. Intellectual Property
Indemnification.

Vendor will indemify, protect, defend or settle
(at Vendor’s expense) and hold harnl ess
Indemitees fromand against all Liabilities
incurred as a result of actual or alleged
infringenent of any present or future patent,
copyright, tradenark, trade secret, or other

the event of an allegation of intellectual
property infringenent or if the use or sale of
the Work is enjoined, Vendor will, at its own
expense and at Conpany’s option, either (i)
procure the right to continue using the Wrk;
(ii) meke such alterations, nodifications or

adj ustnents to the Wirk so that they becone non-
infringing without incurring a material
dimnution in performance or function; (iii)
replace same with a non-infringing equivalent;
or (iv) refund the purchase price. Vendor’s
obligations will apply even though Company
specifies all or any portion of the processing
used by Vendor. All such obligations of Vendor
to indemify, hold harnless, protect and defend
Conpany are in addition to Vendor’s warranty
obligations and all other rights or renedies of
Conpany and will survive acceptance and use of,
and paynent for, the Work, and conpl etion,
termnation, or cancellation of this Contract.
If any settlenent requires any affirnative
obligations (other than ceasing use of the Wrk)
of, results in any ongoing liability to or
prejudice or detrinmentally inmpacts Conpany in
any way and such obligation, liability,
prejudice or inpact is material, then such
settlenent shall require Conpany’'s witten
consent and Conpany may have its own counsel in
attendance at all proceedi ngs and substantive
negotiations relating to such Liabilities.

Section 25. Assignment.

Vendor will not assign the Contract or any
noneys to becone due under the Contract without
the prior witten consent of Conpany. No
assignnment will relieve Vendor of any obligation
under the Contract. Any attenpted assignnent

wi thout the prior witten consent of Conpany
will be null and void.

Section 26. Termination of Contract by Company.

(A Shoul d Vendor at any tine refuse or fail
to prosecute the Work with pronptness
and diligence, or to performany of its
ot her obligations under the Contract,
Conpany nay termi nate Vendor's right to
proceed with the Wrk by witten notice
to Vendor. In such event Conpany nay
enter upon the Work site and finish the
Work by whatever nmethod it may deem
expedi ent, including the hiring of
anot her contractor or other contractors
and, for that purpose, may take
possession of all materials, machinery,
equi pnent, tools, and appliances and
exercise all rights, options, and
privileges of Vendor. |If Conpany's
remedy costs exceed the unpai d bal ance
to Vendor, Vendor will be liable for and
will pay the difference to Conpany.

(B) Conpany nay, for its own convenience,
term nate Vendor's right to proceed with
any portion or all of the Wrk by
witten notice to Vendor. Such
termnation will be effective in the
manner specified in such notice, will be
wi t hout prejudice to any clainms which
Conpany nmay have agai nst Vendor, and
will not affect the obligations and
duties of Vendor under the Contract wth
respect to portions of the Wrk not
term nat ed.

actual or alleged intellectual property right of (O On receipt of notice under Section
any third party arising from Conpany’s purchase 26(B), Vendor will, with respect to the
or use of Work supplied under this Contract In
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portion of the Wrk termnated, unless
the notice states otherw se,

(1) i mredi atel y di scontinue such
portion of the Wrk and the
pl aci ng of orders for services,
materials, facilities, and
supplies in connection with the
performance of the Wrk; and

(2) conpl ete only such portions of
the Work which Conpany deens
necessary to preserve and
protect those portions of the
Work already in progress and to
protect material, plant, and
equi pnent at the Work site or in
transit to the Wrk site.

(D Upon term nation pursuant to Section
26(B), Vendor will be paid a pro rata
portion of the conpensation in the
Contract for any portion of the
term nated Wrk al ready perfornmed. Upon
determ nation of the amount of said pro
rata conpensation, Conpany wll pronptly
pay such anount to Vendor upon delivery
by Vendor of the releases of |iens and
affidavit, pursuant to Section 10(D).

Section 27. Confidentiality.

(A Al'l data and other infornation of every
ki nd, whether expressed in witing or
ot herwi se, disclosed or revealed at any
time 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
perform ng the Work for Conpany under
this Contract (all called
"Information"), regardless 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 the Wrk for
Conpany.

Any description of the Work including that set
forth in this Contract will, unless otherw se
speci fied, be considered Information.

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

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

(2) I nformation which is or becomnes
avail able in issued patents,
publ i shed patent applications or

printed publications of general
public circulation other than by
acts or om ssions of Vendor; or

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

Not wi t hst andi ng the fact that any of the above
exclusions apply to any part of Information
covered by this Section 27, Vendor may not,

wi thout the express witten 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
Conpany's express witten approval that Vendor
is performng services for Conmpany or the
character of such services. Wthout limiting
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 immediately 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.

I f Vendor believes that any of the exclusions
set forth in Subsections 27(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 27, Vendor
will first give notice to Conpany of such

bel i ef, specifying the facts upon which such
belief is based. Such notice wll include
specific reference to docunments and ot her
writings relied upon by Vendor for claining 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 conbination of features be
deened 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 avail abl e additional information as nay be
reasonably requested by Conpany in its

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 may reveal |nfornation
only to Vendor’s enpl oyees, but
only when and to the extent
necessary for Vendor to perform
the Work requested by Conpany,
and Vendor will advise all such
enpl oyees to whom Information is
di scl osed of the obligations
i mposed on Vendor.

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

I nf or mati on.

(3) Al witings, draw ngs, pictures
or other documents or other
medi a, including all copies,
whi ch contain Information, wll
be marked by Vendor with the
| egend "Confidential” if they
are not already so nmarked and
Vendor will not reproduce, copy
or phot ograph any such docunent
or other mediumwi 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 nformation, upon notice from
Conpany requesting the delivery
of such docunents, nedia or
ot her tangible property

Vendor will take the follow ng

saf eguards for all tangibles as may be
provided to Vendor, or made by Vendor
pursuant to this Contract including al
products, conpositions, machines

equi pnent, constructions, apparatus
process enbodi nents, netal or other work
stock, tools, dies or other goods or
material s:

(1) mai ntain and hold such tangi bl es
in a secure area and separate
frommaterials and goods for
ot her parties,

(2) use such tangibles only to
render the Woirk to Conpany as
request ed by Conpany.

(3) prevent observation of such
tangi bles by visitors to
Vendor’ s prenises or by Vendor’s
enmpl oyees, officers, agents and
directors who do not have a need
to observe such in order for
Vendor to performthe Work for
Conpany

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

Conpany nekes no representati on or
warranty of any kind, express or
inplied, with respect to any
Informati on. Conpany nay, at its sole
di scretion, elect at any tine, by
witten notice to Vendor, to termnate
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
containing Infornation, 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 will not affect Vendor’'s
continuing obligations in this Section
27. Vendor agrees that no infornmation
disclosed by it to Conpany will be
confidential unless due notice thereof
is given in advance to and accepted by
Conpany in witing.

(F) The obligations inposed by this Section
27 will continue in effect for a period
of ten (10) years fromthe date on which
the Work was | ast perforned by Vendor
for Company, and wll survive any
term nation 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.

(H Vendor will enter into agreenments to
ef fectuate the provisions of this
Section 27 with all persons who perform
any part of the Wrk for Conpany prior
to any such performance, and a copy of
said agreenments will be provided to
Conmpany by Vendor if requested by
Company

Section 28. Export of Information.

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

ci rcunst ances what soever disclose 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
national or foreign interest or in any manner
export any Infornation fromthe United States
when to do so would be contrary to or in
violation of any law or regul ation of the United
States or any agency of the United States
including | aws and regul ati ons concerni ng export
of data and information. Even after expiration
of this Contract and the confidentiality term
specified in Section 27(F), Vendor nmay not
export any Infornation or disclose any
Information to any such above-nentioned person
until Vendor has procured the |icenses
assurances and approvals, if any, necessary
under such laws or regul ations

Vendor represents and warrants that it will not
export, directly or indirectly, any technol ogy
software or commodities of U S. origin or having
U S. content provided by Conpany or their direct
product to any of the countries or to nationals
of those countries, wherever |located, listed in
U S. Export Adm nistration Regul ations, as
nmodified fromtime to time, unless authorized by
appropriate governnent |icense or regulations

Section 29. Ownership of Materials and Goods.

Al'l products, conpositions, constructions

machi nes, equi pnent, apparatus, processes or

ot her goods or naterials, including nmetal or

ot her work stock and tools and dies as may be
provided to Vendor by Conpany for perfornance of
the Work or nade by Vendor pursuant to this
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Contract, will be the sole and exclusive
property of Conpany and will be used only for
performance of the Work, wi thout nodification or
al teration, except as reasonably necessary or
appropriate to the performance of the Wrk and,
upon Conpany’'s request, will be delivered by
Vendor to Conpany. All Conpany property, while
in Vendor’s custody or control, will be held at
Vendor’s risk, free of all |iens, encunbrances
or security interests of Vendor or third
parties, and will be kept insured by Vendor at
Vendor’ s expense in an anount equal to

repl acenent cost with | oss payable to Conpany.
Vendor will indemify, protect, defend and hold
harm ess Conpany, its successors and assigns
fromand against all clains and |liens adverse to
Conpany’ s ownershi p of Conpany’s property and
all loss or damage to such property occurring
while in Vendor’s custody or control. All
property of the Conpany is subject to renmoval by
Conpany at any time, and to return upon
Conpany’s request. Vendor will assune all risk
of death or injury to persons or danmmge to
property arising fromuse of Conpany' s property.
Conpany does not guarantee the accuracy of any
Conpany property or the availability or
suitability of any property furnished by it.
Vendor assunes sole responsibility for

i nspecting, testing and approving all of
Conpany’s property supplied by Conpany prior to
any use by Vendor.

Section 30. Publicity.

No advertising or publicity matter having or
containing any reference to Conpany or to the
subject matter or existence of this Contract or
in which the name of Conpany is nentioned wll
be nmade by or for Vendor w 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 permnmission from
Conpany.

Section 31. Exclusion of Certain Persons.

Vendor, at its own expense, w |l have background
and credit checks perforned on each enployee
that it plans to assign to work on Conpany’s
prem ses. Vendor will conply with all
applicable C TPAT security criteria as issued
and wupdated by the U 'S. Custons and Border

Protection Agency from tine to tine. Vendor
will provide Conpany with docunmentation of such
conpliance wupon request. Vendor will not ,

without the prior witten consent of Conpany,
permit any person ot her than officers,

enpl oyees, or representatives of Conpany,
Vendor, or its subcontractors to enter upon the
Premi ses. Vendor will not, without the consent

of Conpany, knowi ngly enploy upon the Prem ses,
any person who is a nenber of or associated with
any organi zation designated by the United States
Attorney Ceneral as having interest in conflict
with those of the United States, or does not
posses the necessary | awful nmeans to obtain work
within the United States. Conpany will have the
right to immediately bar or renove from its
Prem ses any such individual .

Section 32. Equal Employment Opportunity.

Vendor and the Work will conply with all
applicable foreign, federal, state and | ocal
laws, rules, regul ations, orders, conventions,
ordi nances or standards including, but not
limted to, those relating to environnental
matters, data protection and privacy, wages,

hours and conditions of enploynent,
subcontractor selection, discrinnation,
occupational health/safety and notor vehicle
safety. Unless this Contract is exenpted by
Iaw, Vendor will conply with Executive O der
11246, the Rehabilitation Act of 1973, the

Vi et nam Era Veteran's Readjustnent Assistance
Act of 1974, the Anericans with Disabilities
Act, as they have been or will be amended from
time to tine, and regul ations inplenenting such
statutes; and any simlar state and |l ocal |aws
and ordi nances and the regul ations inpl enenting
such statues. |f requested by Conpany, upon
execution of this Contract, Vendor will furnish
to Conpany an executed Certificate of Non-
segregated Facilities.

Section 33. Electronic Commerce.

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

"busi ness to business" framework to facilitate
the transm ssion of Key Docunentation relating
to the purchase of Services hereunder. For
purposes of this provision "Key Docunentation"
neans purchase orders, order confirmations,
advanced shi ppi ng notices (ASN), change orders,
i nvoi ces and other simlar documentation which
forma part of the Contract. Supplier

acknowl edges and agrees that (i) it has in place
currently, or will inplement as soon as possible
after execution hereof, a to facilitate

transm ssi on of Key Docunentation
electronically, and (ii) Key Docunentation
transm tted hereunder by such nethods will not
be deened invalid solely because they have been
transmtted or executed electronically. Each

el ectronic transni ssion and use of digital
identification or digitally reproduced
signatures will be deenmed for all purposes to
constitute a “signature” and will have the sane
effect as a signature on a witten docunent.

Section 34. Import/Export Compliance.

If any Work is to be delivered into any other
country, Vendor will be responsible for strict
conpliance with all legal, regulatory and
admini strative requirenents associated with any
importation or exportation of such  Work,
including obtaining any required |icenses or
approvals and the paynment of all associated
duties, taxes and fees.

Section 35. Limitation on Use of Payment.

No noney, property or thing of value received by
Vendor under or pursuant to this Contract may be
of fered or used, directly or indirectly, to
influence inproperly or unlawfully any decision,
judgment, action or inaction of any official,
enpl oyee or representative of any governnment or
agency or instrunent thereof, or of any other
person or entity, in connection with or relating
to the subject matter of this Contract or any
suppl enent or anendnent hereto. It is the
intent of Conpany and Vendor that no paynent or
transaction shall be nmade during the term of
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 nmay
imedi ately termnate this Contract w thout any
liability.

Section 36. Transition of Supply.
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I'n connection with termnation of this Contract
or Conpany’s decision to change to an alternate
provider of the Wirk, Vendor wll cooperate in
such transition, i ncl udi ng t he foll owi ng
(collectively, “Transition Support”): (a) Vendor
will continue delivery of all Wrk as ordered by
Conpany, at the prices and other terns stated in
this Cont r act, wi t hout premum or ot her
condition, during the entire period reasonably
needed by Conpany to conplete the transition to
the alternate supplier(s), such that Vendor’'s
action or inaction causes no interruption in
Conpany’s ability to obtain Wrk 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
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 37. 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 its 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 t he 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 permt Vendor to neet the delivery schedul e,
and provided further that Vendor furnishes
pronpt witten notice of any delays or non-
per f or nances (including its anti ci pated
duration) after becomng aware that it has
occurred or will occur. If Vendor is unable to
perform for any reason, Conpany nay purchase the
Work from ot her sources and reduce its purchases
from Vendor accordingly wthout Iliability to
Vendor. |f the non-performance exceeds 30 days,
the other party may ternminate the Contract by
notice given to the non-perfornming party before
performance resumnes.

Section 38. Audit Rights

Vendor will keep full and detailed accounts and
records as may be necessary to reflect the
actual cost of all Work perforned and these
records will be subject to audit by the Conmpany
upon prior notice to the Vendor.

Section 39. Miscellaneous Provisions.

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

(B) No party may be deened to have waived
any right, power or privilege under this
Contract or any provision of this
Contract unl ess such waiver is duly

(9

(D

(B

(P

Section

(A
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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. Tine is of the
essence with respect to Vendor’s

per formance hereunder.

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
equitable 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

This Contract will be governed by and
interpreted in accordance with the | aws
of the Commonweal th of Pennsyl vania, not
i ncl udi ng, however, the rules relating
to the choice or conflict of |aws.

Vendor warrants that it will conply with
all foreign, federal, state and | ocal
| aws and regul ations.

Vendor will procure all licenses,
permits and other approvals fromall
appl i cabl e governnent authorities and
agenci es which are necessary for
performance of the Work for Conpany
prior to perfornming the Wrk.

40. 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 resolution, the dispute shall
then be arbitrated and determ ned 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 proceeding shall
be held in the city in that state where
the principal office of Buyer is

| 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
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proceedi ngs may be heard and determni 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 may
receive
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