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LATROBE SPECIALTY METALS COMPANY TERMS
AND CONDITIONS FOR GOODS

(June 2011)

1. Definitions: The term “Contract” neans these
Terms and Conditions for Purchase of
Goods(“Terns and Conditions”), together with

al | docunments specifically referenced herein
and any written purchase order, contract or
agreenent whi ch attaches, incorporates or

ot herwi se references these Terns and

Condi tions. The term “Conpany” neans Latrobe
Specialty Metals Conpany, or its
subsidiary(ies), or affiliate(s) executing this
Contract. The term “Vendor” means any

i ndividual, corporation or other entity who is
to supply Goods purchased by the Conpany
pursuant to this Contract. The term “Goods”
means the goods or naterials sold by Vendor and
purchased by Conpany under this Contract.
"Order" neans any purchase order, including all
terms and conditions on the face and reverse
side and all specifications issued there under
and all draw ngs, nodels, and sanples furnished
withit.

2. Accept ance. The sole liability of the
Conpany shall be linmted to the paynent for all
acceptabl e Goods delivered under this Agreenent
as authorized by Purchaser's issuance of purchase
order(s). Conpany’s Purchasing Departnent is the
only departnent authorized to issue purchase
orders. Conpany shall have no liability to Vendor
for any orders issued by anyone other than
Conpany' s Purchasing Departnent. Any Order issued
under these terms is Conpany's offer to Vendor,
and acceptance is strictly limted to these
terns. Conpany shall not be bound by and
specifically objects to any differing terns or
conditions, unless agreed to in witing between
the parties. Vendor commencenent of performance
or the acceptance of the Oder in any nanner
shall conclusively evidence agreenent to the
Oder and its terns as witten.

3. Routing, Risk of Loss, Shipnents and

Delays. (a) Time is of the essence in the
perfornmance of the Order by Vendor. (b)
Conpany nmy sel ect node of transportation,
routing of, and carrier for the Goods. Vendor
shall be liable for excess transportati on costs
resulting from deviation from Conpany's
instructions. (c) Goods shall be delivered by
Vendor to Conpany's business from which Goods

are ordered, unless otherw se specified. Risk
of loss and title to Goods shall remain with
Vendor until after goods are delivered and all
nonconformties are cured. (d) Conpany's

wei ght and count are concl usive, and Conpany
shall have no liability for paynent for goods
delivered in excess of the quantity ordered.
Excess Goods nmay be returned to Vendor at
Vendor expense. (e) Vendor waives any right to
nodify its delivery obligations by the

al l ocation of production and delivery anong its
custoners as set forth in Section 2-615 of the
Uni f orm Commerci al Code. (f) Vendor shall not
deliver any CGoods in advance of requested
delivery schedule. |f Goods are received nore
than fifteen (15) days ahead of schedul e,
Conpany reserves the right to return the CGoods
at Vendor's expense or keep the Goods and nake
paynments as if the delivery was nade per the
delivery schedule. The delivery dates
contained in any Order are the dates that the
Goods are required on the dock at the Conpany's
facility.

4. Delivery, Packing and Crating. Goods shall

be suitably prepared for shipment to secure

| owest transportation rates (unless a prem um
method is specified) and conply with carrier
regul ations. No charges are allowed for

packi ng, crating, freight express, or cartage
unl ess aut hori zed by Conpany. Delivery dates for
the Products shall be those stated on Purchaser's
purchase orders. Such delivery dates are "on
dock" at Purchaser's facility. Seller will notify
Purchaser inmmedi ately of any anticipated late
deliveries or any inpendi ng shutdown of
facilities for any reason. Purchaser's acceptabl e
delivery window is maxi mum[five (5)] working
days early, zero (0) days late.

5. Inspection of Goods, Rejection of Goods and

Revocati on of Acceptance. After receipt of

Goods, Conpany shall have a reasonable tine,
but not less than seven (7) days, in which to
inspect and accept or reject Goods. Payment
for Goods shall not constitute acceptance.
Conpany nay reject Goods not conforming to the
Order. For all rejected Goods, Vendor shall
provi de Conpany, at Conpany's option, a full
refund for or replacenent of the Goods, at
Vendor's risk and expense including
transportation costs both ways. Conpany nay,
at its option, purchase substitute Goods in
lieu of rejected Goods, and Vendor shall be
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liable for any additional difference in costs.
Accept ance of part of the Goods shall not bind
Conpany to accept the remai nder. Acceptance of
all or part of Goods shall not deprive Conpany
of the right to revoke acceptance and return
any part of the Goods or the right to nake a
claimfor damages because of the failure of the
Goods to conformto the Order. Conpany shall
not be liable to Vendor for failure to accept
Goods for reasons beyond Conpany's reasonabl e
control .

6. Warranties. Vendor warrants that all Goods
delivered shall strictly conformto the Order,
shal | be of good design, material, and

wor kmanshi p, free fromdefects, merchantable
and fit for their intended purpose, and shall
meet applicable industrial and governnental
safety and environnental standards. Vendor
warrants that services, if any, perforned in
conjunction with the Oder will be perforned in
a workmanl i ke manner. Vendor further warrants
that Vendor will have title to and the right to
sell such Goods at the time of delivery, and
that all such Goods shall be new (unless

ot herwi se specified in the Order) at the tine
of delivery. Vendor shall also transfer to
Conpany the warranty on goods and services
incorporated into Goods acquired by the O der.
Al warranties shall survive any inspections,
delivery, acceptance or paynent by Conpany, and
shall run to Conpany, its successors, assigns,
custoners and users of CGoods. Repairs or

repl acenents of the Goods shall be made by the
Vendor, w thout cost to Conpany, at any tine
within the warranty period of the Goods, when
the Goods are defective.

7. Pricing and Payrment. If at any time during

this Agreenent, Seller offers for sale any of the
Products covered by this Agreement at a | ower
price for simlar quantities, then it shall be
deermed as of the effective date thereof that
prices hereunder have been anended to reflect
such lower prices for simlar quantities. Seller
shall pronptly notify Purchaser of any such price
reduction. Conpany’s standard paynent terns are
Net 60 days fromrecei pt of Vendor’s invoice.

8. Indemification. Vendor shall defend,

indemify and save harnl ess Conpany from and
against any liability, including reasonable
cost of settlenent, |oss, cost, damage, clains,
fines, civil and crimnal penalties, or

expense, including reasonable attorneys' fees,
arising from (a) any clains which may be nade
agai nst Conpany by reason of injury or death to
person, or damage to property, clainmed to have
been suffered by any person or other entity
including but not linmted to Vendor enpl oyees,
agents, subcontractors, and subcontractor's
enpl oyees, and all eged to have been caused by
def ective Goods furni shed hereunder or by any
act or om ssion of Vendor or any subcontractor
of Vendor or any of their enployees or agents;
(b) any danage to Conpany's property, including
property occupied or used by, or in the care,
custody or control of Vendor, alleged to have
been caused by defective Goods supplied by
Vendor or any act or om ssion of Vendor, or any
subcontractor of Vendor or any of their

enpl oyees or agents; (c) any clainms resulting
froman actual or alleged breach of warranty,
express or inplied, or other actual or alleged
breach of the Order by Vendor; and (d) any
clains resulting directly or indirectly out of
the failure of Vendor to conply with the

provi sions of paragraphs 8 and 9 of this

agr eenent .

9. Infringerment. Vendor shall defend Conpany
agai nst all clains and proceedi ngs based upon
actual or alleged infringement of any patent or
copyright by any Goods, or based upon actual or
al | eged mi sappropriation or wongful use of any
proprietary or confidential infornation

invol ving any CGoods, and Vendor shall hold
Conpany harm ess fromany resulting | osses,
liabilities, dammges, costs, attorneys' fees
and expenses. Vendor shall be notified of such
clains or proceedings inmediately. Vendor's
obligations under this clause shall not apply
to the extent any Goods are manufactured
pursuant to detail ed designs furnished by
Conpany, or to any infringenment arising from
the use or sale of Goods in conbination with
items not furnished by Vendor if such
infringenent woul d not have occurred fromthe
use or sale of such Goods solely for the
purpose for which they were designed or
delivered to the Conpany.

10. Insurance. Vendor will namintain insurance
coverage at its own expense in the follow ng
m ni mum anounts: (a) Worker's Conpensation -
statutory limts for the state or states in
which the work is to be perforned; (b)

Empl oyer's Liability - $1,000, 000; (c)
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Commercial General Liability - $1, 000, 000
conbined single limt per occurrence including
Prenmi ses and Operations, |ndependent
Contractors, Contractual Liability and Products
and Conpl eted Qperations coverages; and (d)

Aut onobil e Liability (including owed, hired
and non-owned vehicles) - $1, 000,000 conbi ned
single limt per occurrence. Conpany shall be
named as an additional insured party under each
of these policies with the exception of the
policies covering Wrker's Conpensation and
Autonobil e Liability. Upon request, Vendor
shall furnish to Conpany a certificate of

i nsurance evi denci ng such coverage.

11. Conpliance with Statutes and Governnental

Regul ati ons. Vendor warrants that in the
performance of work under this Order, it has
conplied, or will conply, with all applicable
federal, state, and local |aws and ordi nances
and all lawful orders, rules and regul ations
thereunder, including, but not limted to, the
Fair Labor Standards Act of 1938 as anended,
the Wal sh-Healy Public Contracts Act as
amended, the Copel and Anti Kickback Act as
amended, the COccupational Safety and Heal th Act
of 1970 as anended, and Executive Order 11246
as anended, 29 CFR Part 471 Appendi x A, 41 CFR
Section 60-1.4(c); 41 CFR Section 60-250.4

and/ or Section 60-300.5; and 41 CFR Section 60-
741.5 with respect to affirmative action
program and posting requirenents, or Equal

Enpl oynment Opportunity. If this order is for
an anount in excess of $100,000 and if Vendor
is not otherw se exenpt, then Vendor stipul ates
the following: (a) that none of the Vendor's
facilities is listed on the Environnental
Protection Agency List of Violating Facilities
pursuant to 40 CFR 15.20; (b) that Vendor
agrees to conply with all the requirenments of
Section 114 of the Cean Air Act, including all
rel ated regul ati ons and gui delines; and (c)
that Vendor agrees that the Order is expressly
conditional on the Vendor pronptly notifying
Conpany in the event Vendor receives any
communi cation fromthe Environnental Protection
Agency indicating that a facility to be
utilized in the perfornmance of the Oder is

bei ng considered for listing on the EPA |ist of
Violating Facilities. Were applicable, Vendor
and its sub-tiers shall conply with the
requirenents of Clause 7.4.2 (a-j) of

AS9100: 2004 and ANS| standard Z540-1 of |SO
10012-1. Affirmative Action Notice: vendors and

subcontractors are notified that they may be
subject to the provisions of: 29 CFR Part 471
Appendix A; 41 CFR Section 60-1.4(c); 41 CFR
Section 60-250.4 and/or Section 60-300.5; and
41 CFR Section 60-741.5 with respect to
affirmative action program and posting
requirements.

12. Cancellation. Any Oder may be cancel ed
by Company in whole or in part by oral
notification followed by witten confirmation
to Vendor. Cancellation shall be without
liability, damages, or penalty to Conpany.

13. Assignnent. None of the anopunts due or to
becorme due, nor any of the work to be perforned
under the Order, shall be assigned or
subcontracted by Vendor w thout Conpany's
written consent.

14. Conpany's Property, Confidentiality. (a)

Conpany retains title to all information and
materials furnished to Vendor to facilitate
perfornmance under the Order. Such information
and naterials shall be (i) treated as Conpany's
confidential information, (ii) used exclusively
by Vendor to conplete the Oder, and (iii)
returned to Conpany at its direction or upon
conpletion, termination, or cancellation of the
Order, along with copies or reproductions,

unl ess otherwi se agreed in witing by Conpany.
(b) Al property of Conpany furnished to Vendor
for performance of work under the Order shall
remai n property of Conpany and shall be
segregated from Vendor's property and be
individually marked as Conpany's property.

Such property shall be exclusively for
performance under the Order and shall be
returned to Conpany at its witten request, or
upon termination, cancellation or Oder
conpletion. (c) Goods nmamde in accordance with
Conpany's specifications or drawi ngs shall not
be furnished or quoted to any other entity.

(d) Title to drawi ngs associated with the

manuf acture of Goods ordered by Conpany w |l be
assigned to Conpany upon request. (e) Conpany
reserves the right to audit Vendor's conpliance
with the terns and conditions of this

agr eenent .

15. Taxes. Except with respect to the direct
pay pernit for certain sales and use taxes
within the Conmonweal th of Pennsyl vania, Vendor
shal | be responsible for the paynent of all
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ot her taxes, fees, and duties including, but
not limted to, incone, franchise, or business
privilege tax.

16. Conpany's Right to Make Changes. Conpany
may at any time, by witten notice to Vendor,

make changes in the draw ngs, specifications,
quantities, schedul es and shipping instructions
under the Order. If any such change increases
or decreases the cost of performing the Oder,
or the time required for its performance, an
equi tabl e adjustnent in prices and/or schedul es
shal | be made provided that any clai mby Vendor
for such adjustnent shall be presented in
witing to Conpany inmediately after the change
is ordered by Conpany.

17. Danmges. Conpany may deduct fromthe
price due under this or any other agreenent all
or any part of any damages resulting from any
breach of this agreenent, including but not
limted to damages incurred as a result of late
delivery, rework, return, renoval, replacenent,
correction, reinstallation, or rejection of
nonconform ng goods or service. Conpany wl|
not deduct damages pursuant to this paragraph
before (i) notifying Vendor of Conpany's intent
to do so and (ii) providing Vendor with
docunentati on reasonably supporting the anopunt
of the deduction.

18. Cunul ative Renedies. Al of Conpany's

rights and renmedi es under these terns or at |aw
are cunul ative and non-excl usi ve.

19. Entire Agreement. Unless otherw se agreed

to, in witing, between the parties, these
ternms constitute the entire agreenment between
the parties with respect to the subject matter
of any Order pertaining to it, and supersedes
al |l previous proposals (both oral and witten),
negoti ations, representations, conmitnents,
witings and all other communi cati ons between
the parties. No waiver, alteration,

nodi fication or addition to the Order shall be
bi ndi ng unl ess expressly agreed in witing by a
duly authorized representative of Conpany. The
failure of Conpany to insist on perfornmance of
any provision of this agreenent shall not be
construed as a waiver of either that provision
or any other provision in any later instance.

20. Coverning Law. This agreenent shall be
deened to have been nmde in, and shall be

construed pursuant to the laws of the
Commonweal th of Pennsyl vani a.

Page 4 of 4
Terms & Conditions for Goods



