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LATROBE SPECI ALTY METALS COVPANY TERMS
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(June 2011)

1. Definitions: The term“Contract” neans these
Terms and Conditions for Purchase of Services
(“Terms and Conditions”) together with all
docunents specifically referenced herein and
any witten purchase order, contract or
agreenent which attaches, incorporates or

ot herwi se references these Terns and

Condi tions. The term “Conpany” neans Latrobe
Specialty Metal s Conpany or its subsidiary(ies)
or affiliate(s) executing this Contract. The
term “Vendor” neans any individual, corporation
or other entity who is to performthe Services
purchased by the Conpany pursuant to this
Contract. "Order" neans any purchase order,
including all terms and conditions of this
Contract as well as on the face and reverse
side and all specifications issued there under
and all draw ngs, nodels, and sanples furnished
with it. The term“Services” nmeans all
services furnished by Vendor and purchased by
Conpany under this Contract.

2. Scope and Acceptance: All Services are
supplied pursuant to this Contract. This
Contract will becone legally enforceable on the
earlier of delivery of a signed acknow edgnent,
comencenent of performance or delivery
according to schedule of all or any portion of
the Services covered under this Contract, by
Vendor. Any acceptance by Vendor for an offer
of Services requirenent is limted to the
express terms of this Contract. Wthout the
witten consent of Conmpany’s authorized
representative, no additional or different
ternms proposed by Vendor in its acknow edgenent
will be effective to nodify the Contract and
Vendor will be deened to have accepted the
Contract w thout such nodifications.

Additional or different terms or any attenpt by
Vendor to vary in any degree any of the termns
of the Contract will be deemed naterial and are
expressly objected to and rejected.

3. Price/Terms: |If at any tine during this
Agreement, Seller offers for sale any of the
Products covered by this Agreement at a |ower
price for simlar quantities, then it shall be
deenmed 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 fromreceipt of
Vendor’ s invoice. Conpany will have the right
to exam ne and audit, during normal business
hours, any and all records, data and docunents,
in whatever shape or form including, but not
limted to, electronic nmedia, that may 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 containing content sufficient and adequate
detail to permt the aforenentioned audit.
Conpany wi |l have no obligation to purchase any
specific quantity of Services from Vendor and
Conpany will be entitled, inits sole

di scretion, to purchase the sane or simlar
Servi ces from other suppliers.

4. Taxes: Except with respect to the direct pay
permit for certain sales and use taxes within
the Commonweal th of Pennsyl vani a, Vendor shall
be responsible for the payment of all other
taxes, fees, and duties including, but not

limted to, incone, franchise, or business
privilege tax.

5. Rejection: Services will be received
subject to inspection and approval by Conpany
after delivery. Upon inspection, Conpany nmay
gi ve Vendor notice of rejection or revocation
of acceptance, notwithstandi ng any paynent,
approval, or inspection. No inspection,
approval, delay or failure to inspect, or
failure to discover any defect or other
nonconformance, will relieve Vendor of any
obligations under this Contract or inpair or
wai ve any right or remedy of Conpany with
respect to Vendor’'s performance hereunder. |If,
in Conpany’s judgment, the Services do not
conformwi th the requirenents of this Contract,
Conpany will have the right to reject the
Services and, in addition to any other rights
and renedies it nmay have, Conpany may, inits
sol e discretion: (1) seek reinbursenent,
credit, replacenent, or repair as Conpany nmay
direct; or (2) correct, rework, and/or repair
the Services with all costs associ ated
therewith to be charged to and paid by Vendor.
Al'l such nonconform ng Services that are so
remedied will have the same warranty as stated
in Section 6 fromthe date of re-delivery.

6. Warranty: Vendor warrants that (a) it wll
strictly conply with the descriptions and
representations of the Services (including
performance capabilities, accuracy,

conpl eteness, characteristics, specifications,
standards and requirenents) which appear in
this Contract and/or any correspondi ng Order,
(b) Vendor and the Services will not be in
viol ation of any applicable law, rule or

regul ati on and Vendor will have obtained any
permits or licenses required to conply with
such laws and regul ations, (c) the Services
will not violate or in any way infringe upon
the rights of third parties, including
property, contractual, enploynment, trade
secrets, proprietary information, and

nondi scl osure rights, or any trademark,
copyright or patent rights, and (d) Vendor is
not subject to and will 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.

Lim tati ons on Conpany’s renedi es in docunments
of Vendor or otherwise will not be effective
and are hereby objected to and rejected. Al
warranties and other provisions of this
paragraph wi Il survive inspection or acceptance
of and paynment for the Services and conpl etion,
term nation or cancellation of this Contract.

7. Performance Standard: Vendor undertakes to
performthe Services hereunder in accordance
with the highest standards of professional and
ethical conpetence and integrity in Vendor’'s
industry, and to ensure that enpl oyees assigned
to performany Services under this Contract

wi |l conduct themselves in a manner consistent
therewith. The Services will be rendered by
Vendor in (1) an efficient, safe, courteous and
busi nessli ke manner, (2) in accordance with any
specific instructions issued fromtinme to tine
by Company and (3) to the extent consistent

wi th above, as econom cally sound as business
judgnent warrants. Vendor will pronptly replace
any enpl oyee or subcontractor that Conpany
considers unfit or otherw se unsatisfactory.

8. Intellectual Property: Conpany's Property,
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Confidentiality. (a) Conpany retains title to
all information and materials furnished to

Vendor to facilitate performance under the
Oder. Such information and nmaterials shall be
(i) treated as Conpany's confidential
information, (ii) used exclusively by Vendor to
conplete the Order, and (iii) returned to
Conpany at its direction or upon conpletion,
term nation, or cancellation of the Order,
along with copies or reproductions, unless
otherwi se agreed in witing by Conpany. (b)
Al'l property of Conpany furnished to Vendor for
performance of work under the Order shall
remain property of Conpany and shall be
segregated from Vendor's property and be

i ndividual ly 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 term nation, cancellation or Order
conpletion. (c) Goods made 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 wll be
assigned to Conpany upon request. (e) Conpany
reserves the right to audit Vendor's conpliance
with the terns and conditions of this
agreenent .

9. Vendor’s Liability and Indemnification:
Vendor will indemify, protect, defend or
settle (at Vendor’s expense) and hol d harn ess
Conpany 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, 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
ei ther of them Vendor agrees to waive and

rel ease any rights of contribution, indemity
or subrogation it may have against any of the
indemitees as a result of any indemity claim
asserted by another indemitee 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 coul d preclude Conpany as an additi onal
defendant, or avoid liability for dammges,
contribution or indemity in any action at |aw,
or otherw 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 indemitee. Vendor's
obligation to Conpany herein will not be
limted by any limtation on the anpbunt or type
of danmges, benefits or conpensation payable by
or for Vendor under any workers’ conpensation
acts, disability benefit acts, or other

enpl oyee benefit acts on account of clains

agai nst 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
inany way limting the general application of
such wai ver as set forth in the previous
sentence, Vendor expressly waives 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 from
time to tine.

10. Insurance: During perfornmance of the
wor k her eunder and through
its conpletion, Vendor shall carry and maintain
insurance coverage satisfactory to Conpany to
cover the above, and, in addition, shall mintain
the insurance coverage for:

(1) Worker’ s Conpensation insurance
in accordance with the laws of
all states where Vendor wll
conduct work pursuant to this
Agr eenment .

(2) Conpr ehensi ve 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 onobi | e
Liability to include nmachinery:
Bodily Injury: $2,000, 000 per
i ndi vi dual $5, 000, 000 per
occurrence
Property Danage: $2, 000, 000

(4) Prof essional Liability:
$2, 000, 000 per occurrence

Prior to commencerment of the work, Vendor shall
furnish Conpany with certificates of insurance
evidencing the above coverage. Said insurance
certificates shall name Buyer as an additional
i nsured.

11. Termination: Conpany may terminate this
Contract, in whole or in part, at any time for
conveni ence by giving witten notice to Vendor.
After receiving witten notice of termnation,
Vendor will imediately cease production and
delivery of all Services indicated in the
notice of termnation. Unless such termination
is due to default of Vendor or failure of
Vendor to assure adequate performance, Conpany
wi Il pay Vendor for Services delivered as of
the date of termination. Upon such paynent, all
finished services for which Conpany has paid

wi |l becone the property of Conpany and will be
rel eased by Vendor to Conpany upon demand. The
provisions of this clause are w thout prejudice
to any other rights or renedi es of Conpany,
including those resulting fromdefault by
Vendor hereunder.

12. Cancellation: Conpany will have the right
to cancel this Contract, in whole or in part,
if the Services are, in Conpany’s judgnent,
non-conform ng or defective or not delivered as
schedul ed, or if Vendor fails to conply with or

fulfill at any time any of the terns and
conditions of this Contract, or with Conpany’s
shipping and billing instructions, or if, in

Conpany’s opinion, the credit or ability of
Vendor to performthis Contract becones

i mpai red, whereupon Conpany w || have the
continuing right to obtain Services from
anot her source.

13. Payments: Unless otherw se expressly set
forth in an associated Order, the terns of
paynent are net sixty (60) days after Conpany’s
recei pt of Vendor’s valid invoice. Vendor wll
pronptly subnit correct and conplete invoices
or other agreed billing comunications with
appropriate supporting docunentati on and ot her
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informati on reasonably required by Conpany
after delivery of the Services, and Conmpany nay
wi thhol d paynent until a correct and conplete
invoice or other required information is
received and verified. Any cash discounts wll
be based on the full anount of the invoice,
less freight charges and taxes if item zed
separately on the invoice. Delay in receiving
valid invoices or Services will be considered
good cause for withhol ding paynent w thout

I osi ng cash discount privileges. Paynent by
Conpany of an invoice from Vendor does not
constitute acceptance of the Services covered
by the invoice. |If paynents are required to be
made by Conpany in a currency other than USD,
Vendor will provide Electronic Funds Transfer
(EFT) instructions to Conpany and Conpany will
make such paynments to Vendor electronically, to
the extent permitted by law. Conpany will 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, or any obligations
that Vendor, or any of its parents,
subsidiaries or affiliates, may owe to Conpany.

14. Confidentiality: At all times prior to,
during, and after any Order, Vendor will (i)
maintain the confidentiality of any information
di scl osed by Conpany or any of its parents,
subsidiaries, affiliates, custoners and
contractors, whether or not identified as
“confidential” upon disclosure (“Confidential
Information”); (ii) not disclose or permt the
di scl osure of any Confidential Information to
any person other than its enployees for whom
such know edge is essential for performance of
a Contract; and (iii) not use Confidential

I nformation except for performance of the
Contract. Vendor will inmediately notify
Conpany of any discl osure of any Confidential
Information that is not pernmitted by this
Contract or other misuse of any Confidential
Information or breach of this Contract. Wthout
limting the direct liability of Vendor’s

enpl oyees and ot hers who may have received
Confidential Information directly or indirectly
from Vendor, Vendor will be responsible for the
di scl osure or other nisuse of Confidential
Informati on by Vendor’s enpl oyees and ot hers,
and Vendor will immediately take such steps as
may be necessary to terminate any continuing

di scl osure or misuse by any of Vendor’s

enpl oyees and ot hers of which Vendor becones
aware. Conpany makes no representation or
warranty of any kind, express or inplied, with
respect to any Confidential Information.
Conpany nay, at its sole discretion, elect at
any tine, by witten notice to Vendor, to

term nate Vendor’s further use of Confidential
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 Confidential Information, return
to Conpany all physical nmaterials containing
Confidential Information, whether the materials
were originally provided by Conpany or copied
or otherw se prepared by Vendor or any Vendor
enpl oyee, and erase or otherw se destroy any
Confidential Information kept by Vendor or any
Vendor enpl oyee in electronic or other non-
physical form Such term nati on by Conpany
will not affect Vendor’s continuing obligations
in this Section 14. Vendor agrees that no
information disclosed by it to Conpany will be
confidential unless due notice thereof is given
in advance to and accepted by Conpany in
writing.

15. Liens: Vendor guarantees and indemifies
Conpany that no lien, encunbrance or security
interest will be filed by Vendor or anyone
clai mng under or through Vendor agai nst
Conpany, Conpany’s property or the Services
furni shed under this Contract.

16. Independent Contractor/Safety: Vendor is
and will rermain an independent contractor of
the Conpany. No enpl oyee, agent, or
representative of Vendor or its subcontractors
will be deened to be an enpl oyee of Conpany.
Vendor will provide all safeguards, and take
al | precautions necessary in connection with
the production and delivery of the Services

sol d hereunder to prevent the occurrence of any
accident, injury, death, |oss, or damage to any
person or property, and will be solely

responsi bl e therefore. Vendor warrants that
all Services delivered hereunder will be
produced and delivered in a safe, proper, and
wor kmanl i ke manner and in conpliance with all
appl i cabl e codes, regulations, |aws, standards,
speci fications and Conpany requirements
concerni ng safety, performance and ot herwi se,
including, without limtation, any Services or
services related thereto perfornmed on prem ses
controll ed by Conpany.

17. Assignment: Neither this Contract, nor
Vendor’ s rights and obligations hereunder, are
assi gnabl e by Vendor without the prior witten
consent of Company. No such consent or
assignnment will rel ease Vendor or change
Vendor’s liability to performall of its
obligations under this Contract. Any attenpted
assignnment without the prior witten consent of
Conpany will be null and void.

18. No Violation of Law: Vendor and the
Services will conply with all applicable
foreign, federal, state and |ocal |aws, rules,
regul ati ons, orders, conventions, ordinances or
standards including, but not linmted to, those
relating to environnental matters, data
protection and privacy, wages, hours and

condi tions of enploynent, |awful work status,
subcontractor selection, discrinination,
occupational health/safety and notor vehicle
safety. Upon request, Vendor will furnish
Conpany with certificates of conpliance
therewith. Unless this Contract is otherw se
exenpted by law, Vendor will conply with
Executive Order 11246, as amended by Executive
Order 11375 (Equal Enpl oyment Opportunity) the
Rehabilitation Action of 1973, the Vietnam Era
Veteran’ s Readjustnment Assistance Act of 1974,
the Americans with Disabilities Act, as they
have been or may be anended fromtine to tineg,
and regul ati ons inplenmenting such statutes; and
any simlar state and | ocal |aws and ordi nances
and the regul ations inplenmenting such statutes.
If requested by Conpany, Vendor will furnish to
Conmpany an executed Certificate of Non-
segregated Facilities. Vendor warrants that
the Services delivered hereunder were produced
at facilities conplying with all applicable
provi sions of the Cccupational Safety and

Heal th Act and applicabl e regul ati ons under
that Act and agrees to, upon request, provide
Conpany with all explanatory and factual
information needed to verify such conpliance
and to enabl e Conpany to conply therew th, and
with any other |aws and regul ati ons applicable
hereto. Vendor further warrants that it will
conply, where applicable, and without
limtation, with all orders, standards, and
regul ati ons of the National H ghway &
Transportation Safety Adm nistration, Federal
Avi ati on Administration, Departnent of Homel and

Page 3 of 5
Terms & Conditions for Services



LATROBE

SPECIALTY METALS

Security, Environmental Protection
Admi ni stration, Food and Drug Admi nistration
Consuner Product Conmi ssion, and Cccupati ona
Safety & Health Act Admi nistration

19. Limitation on Use of Payment: No npbney
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

deci sion, judgnment, 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 suppl enment or
amendnent hereto. It is the intent of Conpany
and Vendor that no paynent or transaction shal
be made during the termof this Contract that
is illegal, inmproper or is intended to unduly
or inproperly influence any third party
including without limtation, extortion

ki ckback or bribery. |If Vendor breaches the
terms of this section, Conpany nmay i nmediately
termnate this Contract without any liability

20. Environment, Health, Safety and Security:
If Vendor, either as principal or by agent or
enpl oyee, enters upon the property of Conpany,
Vendor agrees to conply with Conpany’s rules
and regul ations, including its environnental
heal th, safety and security rules and
regul ati ons

21. Company Name/Logo: Vendor nay not use the
Conpany’s nane and/or |ogo in any manner

wi thout first obtaining witten pernission from
Conpany

22. Import/Export Compliance: If any Services
are to be delivered into any other country, the
Vendor wi |l be responsible for strict
conpliance with all legal, regulatory and

admi ni strative requirenments associated with any
i mport/export control |aws associated with such
Services, including obtaining any required
Iicenses or approvals, and the paynent of al
associ ated duties, taxes and fees.

23. Changes: Conpany may, at any time, in
writing, nake changes to the general scope of
any Order under this Contract, and Vendor will
continue performance as so changed. If any such
change causes an increase or decrease in the
cost of, or tine required for, the perfornmance
of Vendor’'s obligations under this Contract, an
equitabl e adjustnent will be nade to the price
or delivery schedule, or both, to the
satisfaction of Conpany and this Contract will
be nodified in witing accordingly

24. Electronic Commerce: Supplier acknow edges
that Conpany currently uses, or will in the
future use, an electronic "business to

busi ness" 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 pping notices (ASN), change orders
i nvoi ces and other simlar docunmentation which
forma part of the Contract. Supplier

acknow edges and agrees that (i) it has in
place currently, or will inplenent as soon as
possi bl e after execution hereof, a to
facilitate transm ssion of Key Docunentation
electronically, and (ii) Key Documentation
transm tted hereunder by such nethods will not
be deermed invalid solely because they have been
transmtted or executed electronically. Each
el ectronic transm ssion and use of digita

identification or digitally reproduced
signatures will be deemed for all purposes to
constitute a “signature” and will have the sanme
effect as a signature on a witten docunment

25. Notifications: Vendor agrees to i mediately
notify Conpany of any actual or possible safety
problens attributable to the Services delivered
hereunder. Vendor al so agrees to give Conpany

reasonabl e advance notice of potential materia

shortages, |abor disputes, insolvency or other

matters that mght delay or interfere with its

performance of this Contract

26. Company’s Property and Parts: All property
of any kind supplied to Vendor or paid for by
Conpany will be and remain Conmpany’s property,
and Vendor will nmintain such property in good
condition and repair, except to the extent that
such property is integrated into Services

del ivered hereunder. Materials or parts

provi ded by, or on behal f of, Conpany which
have been, or are to be, processed by Vendor
are consigned to Vendor solely for purposes of
such processing and remai n Conpany’ s property
Al'l Conpany property, while in Vendor’s custody
or control, will be held at Vendor’'s risk, free
of all liens, encunbrances or security
interests of Vendor or third parties, and wll
be kept insured by Vendor at Vendor’'s expense
in an amount equal to replacenment cost with

| oss payable to Conmpany. Vendor will

indemify, protect, defend and hold harnl 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 damage to such property occurring
while in Vendor’s custody or control. Al
property of the Conpany is subject to renova

by Conmpany at any tine, and to return upon
Conpany’s request. Vendor will assune all risk
of death or injury to persons or dammge 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 inspecting, testing and
approving all of Conpany’s property supplied by
Conpany prior to any use by Vendor

28. 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 the reasonabl e
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

wi thout the fault or negligence of either and
services to be furnished must not be obtainable
fromother sources in sufficient time to permt
Vendor to neet the delivery schedul e, and
provided further that Vendor furnishes pronpt
witten notice of any delays or non-
performances (including its anticipated
duration) after becom ng aware that it has
occurred or will occur. If Vendor is unable to
performfor any reason, Conpany may purchase
the Services fromother sources and reduce its
purchases from Vendor accordingly without
liability to Vendor. If the non-perfornmance
exceeds 30 days, the other party may terminate
the Contract by notice given to the non-
perform ng party before performance resunes

29. Background/Credit checks: Vendor, at its
own expense, will have background and credit
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checks performed on each enployee that it plans
to assign to work on the Conpany’s prenises
Vendor will conply with all applicable C TPAT
security criteria as issued and updated by the
U S. Custons and Border Protection Agency from

tinme to tine

Vendor will provide Conpany with

docunentation of such conpliance upon request

30. Transition of Supply

I'n connection with

termnation of this Contract or Conmpany’s
decision to change to an alternate source of

supply,

Vendor will cooperate in the transition

of supply, including the follow ng
(collectively, “Transition Support”): (a)
Vendor will continue delivery of all Services
as ordered by Conpany, at the prices and other
ternms stated in this Contract, w thout prem um
or other 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
Servi ces as needed; and (b) subject to Vendor’s
reasonabl e capacity constraints, Vendor w ||
provi de special services as expressly requested
by Conpany in witing.

31. Miscellaneous Provisions.

(A

(B)

(9

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

No party may be deenmed to have wai ved
any right, power or privilege under
this Contract or any provision of this
Contract unl ess 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 nmay 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. Time is of
the essence with respect to Vendor’s
perf ormance 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

(D

(B

(P

Section

(A

(B

unenf or ceabl e provision

This Contract will be governed by and
interpreted in accordance with the |aws
of the Commonweal th of Pennsylvani a

not including, however, the rules
relating to the choice or conflict of

| aws.

Vendor warrants that it will conply
with all foreign, federal, state and
local laws and regul ations

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

32. Dispute Resolution.

Al'l disputes that may arise between the
parties regarding the interpretation or
application of these terms and the

|l egal effect of these ternms shall first
attenpted to be resol ved by nutua
agreenent between the parties. Failing
a nutual resolution, the dispute shal
then be arbitrated and determ ned by an
arbitrator governed by the rules of the
American Arbitration Association. The
arbitration proceeding shall be
governed by the statutes of the
Commonweal t h of Pennsylvania, and the
proceedi ng 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 subnits to the
jurisdiction of the Courts of Common

Pl eas of Westnoreland County and agrees
that all claims in respect of the
action or proceedings may be heard and
determ ned in such court. Each party
her eby wai ves any defense of

i nconveni ent forumto the naintenance
of any action or proceeding so brought

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