REVERSE

GENERAL TERMS AND CONDITIONS

1. Definitions The word "Buyer,"” whenever used herein, shall mdaysSenKrupp
Steel NA, Inc., or its subsidiary or affiiate. Tparty with which this Purchase Order is placed is
referred to herein as "Seller." The goods and/or labcervices covered by this Purchase Order
are referred to herein as the "Products," which taatudes both goods and services unless the
context clearly requires otherwise, and, as to goodsjdes all parts, portions, items, attach-
ments, repairs, replacements and substitutions thefiéw.terms "Purchase Order,” "herein" and
"hereto" refer to and include the face of this documtmgse General Terms and Conditions,
releases against blanket Purchase Orders that incapthmtterms of a Purchase Order by
reference, and all other documents specifically maderiaqgbahis Purchase Order by Buyer
whether in printed or electronic form. "Buyer's Plameans the plant of Buyer the address of
which appears on the face hereof. "Interest” meargeist on the principal amount owed
accruing from demand through the date of repayment at ifne pate of Citibank Delaware, as
adjusted from time to time, plus one percent (1%) per anfarty" means any natural person,
corporation, partnership, governmental authority or oligal entity. "Third Party" means any
Party, including Buyer’s customer, other than Buyer dieGe"Seller Document” means any bill
of lading, quotation, acknowledgment, invoice or other dasumwhether in electronic or
printed form, issued by Seller.

2. Entire Agreement This is the entire agreement between the paegsecting the
Products and no modification of this Purchase Order sbadffective unless in writing and signed
by Buyer's authorized representative. Any agreementgtiaions or understandings of the
parties prior to the date of this Purchase Order, wheth&en or oral, are merged herein and
superseded hereby. Reference in this Purchase Ordey tSeller Document does not imply
acceptance of any terms and conditions therein, wifialm,addition to or inconsistent with the
terms and conditions contained herein, shall not begbéine agreement between the parties.

3. Offer; Acceptance; No Maodification A Purchase Order is an offer to Seller by
Buyer to enter into the Purchase Order it describesllerS commencement of work under a
Purchase Order will constitute unconditional acceptaricthe offer with or without written
acceptance from Buyer. Any Seller Document, to thergxcontaining terms in addition to or
inconsistent with the terms of this Purchase Ordem oejection of any term of this Purchase
Order, shall be deemed to be a counter offer to Buysshall not be binding upon Buyer unless
specifically accepted in writing by Buyer. This claubkallsconstitute a continuing objection to
any such terms or rejections not specifically seepted by Buyer. However, commencement of
performance by Seller, in the absence of writterepiance of such counter offer by Buyer, shall
be deemed to be performance in accordance with thes tefnthis Purchase Order and an
acceptance hereof, notwithstanding prior dealings or usagade.

4. Product Fabrication; Shipping ScheduleSeller shall not fabricate any of the
Products or procure any of the materials required in fabinication, and Buyer shall have no
obligation as to the same, except to the extent esfgraathorized in this Purchase Order or in
written instructions forwarded to the Seller by Buy®eliveries are to be made in quantities and
at the times specified on the face hereof or in amitinstructions forwarded to the Seller by
Buyer, but Buyer may from time to time change such quesit#nd times, or direct temporary
suspension of the scheduled deliveries, without anyitiabihatsoever.




5. Delay in Delivery Time is of the essence to Buyer. If the Sellexsdoot comply
with Buyer’'s delivery or performance schedule or any Bueadline, Buyer, at its option, may
either (a) accept a revised delivery or performancedd; (b) require shipment of any of the
Products by a more expeditious method of transportatio(g)aderminate this Purchase Order,
either in whole or in part, without liability to BuyefThe Seller must advise Buyer immediately if
the Seller anticipates that it may be unable to compiit Buyer's delivery or performance
schedule or deadlines.

6. Title and Risk of LossTitle to and risk of loss of all Products subjecthis
Purchase Order shall remain with Seller until deliaergt acceptance of the Products at Buyer's
Plant.

7. Payment Not AcceptancePayment for Products shall not constitute acceptance
and all Products shall be subject to Buyer's inspectimhrajection at Buyer's Plant. Neither
payment nor acceptance shall constitute acknowledgmehe @bsence of breach of warranty or
limit any of Buyer's rights hereunder. Buyer at its @ptinay reject and, upon reasonable notice,
return at Seller’'s risk and expense, or retain and cprRroducts that fail to conform to the
requirements of this Purchase Order even if the noaowityy does not become apparent until the
manufacturing, processing, or assembly stage. If Bugstseto correct the Products, it will
consult with Seller on the method of correction. lé8ekill reimburse Buyer for all reasonable
expenses resulting from rejection or correction, inaigdbut not limited to, a prompt refund or
credit for all moneys paid by Buyer for Products thdéedaio conform to the requirements of this
Purchase Order. Buyer shall not be required to acceptepfgcement, adjustment, correction,
repair or remediation without Buyer’s prior written cens

8. Price; Payment TermsThe price(s) set forth in this Purchase Order iare &nd
may not be changes without Buyer’s prior written cohsdine Seller, in accepting this Purchase
Order, agrees to allow the Buyer to make payment ofiagegorendered by Seller, for the
products covered by such Purchase Order, as follows:

(a) Discount Invoices

(i) Dates 1st through the 15th - payable on the 25theoturrent month.
(i) Dated 16th through the final day of the month ygide on the 10th of the
following month.

(b) Net Invoices. To the extent not superseded byfate of this Purchase Order,
invoices dated®ithrough 3 are payable on the 9%f the following month.

The payment period shall be calculated from the invdate. Payment shall be made in
U.S. dollars unless otherwise advised.

9. Set Off Buyer shall be entitled at any time to set off angns owing by Seller to
Buyer or to any of Buyer’'s affiliated companies, agamains payable by Buyer in connection
with any of Seller's accounts regardless of the purcleaders or contracts from which such
debits or credits arise.

10. Taxes Except as may be otherwise provided on the facki®Purchase Order,
the Seller shall pay, out of the purchase price, alfrédstate, provincial, and local taxes and any
duties applicable to provision of the Products.

11. Infringement; Use of Products Licensed

(a) Seller warrants that the Products and the sakanse thereof (before or after
incorporation into products during manufacture) do not andnail infringe any
patents or other intellectual property rights, Unitedestar foreign.

(b) Seller will furnish to Buyer, without restrictisnon use or disclosure, all
information and data Seller acquires or develops in dlese of Seller’s activities
under a Purchase Order. At Buyer’s request, Seller allsdisguss with Buyer or
another party designated by Buyer, without restrictiomaige or disclosure, any
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(€)

(d)

12.

(a)

(b)

13.

potential design, quality or manufacturing problems withdBots Seller worked
on or produced pursuant to a Purchase Order.

Seller grants to Buyer and to any affiliated compahyBuyer a nonexclusive
license under reasonable terms and conditions to make,rhade, use, have used
and sell under any other patents now or hereafter ownedntrolled by Seller
which cover any application of the technology embodieithé information or data
Seller acquires or develops in the course of Sellettiwitges under a Purchase
Order. At Buyer’s request, Seller will furnish to Buydrother information and
data of Seller which Buyer deems necessary to undergiendperation and to
maintain the Products delivered under a Purchase Ordetoamaderstand and
apply the information and data of this Paragraph 11 (&ofiewith no restrictions
on use other than Seller’s patent rights.

Seller warrants that it is aware of the useshi@h the Products are to be put, and
grants to Buyer, and each party or entity to whichRheducts are provided, a
free, unrestricted, irrevocable and perpetual licensdy aviright to sublicense to
others, to use, repair and reconstruct the Productsyirmanner, and warrants
that Seller has full right to grant said license.

Warranties; Remedies

In addition to any other express and implied waeanprovided by law or
otherwise, Seller warrants that each Product (whegoeds or services) shall:
(i) be new and conform to this Purchase Order inespects; (ii) conform to all
specifications, drawings, samples and other descriptianssfied by Buyer;
(i) be merchantable and fit for the purpose for whittended; and (iv) be free
from all defects in design, workmanship and materialsbenaf highest quality and
workmanship. Seller also expressly warrants that talall of the Products shall
be vested in Buyer free and clear of any and all lemd encumbrances of
whatsoever nature and kind. All warranties of Sellepress and implied, and
remedies of Buyer, in this Section or elsewhere,| shavive indefinitely any
delivery, inspection, tests, acceptance and payment. Seller is not the
manufacturer of the Products, Seller agrees that Buymtided to the benefit of
any warranties provided by the manufacturer, and shadl &l reasonable steps
necessary to ensure that Buyer may enforce such wiagan

Upon any breach of warranty, in addition to #fles remedies hereunder or under
applicable law or in equity, Buyer may (i) cancel aleoy portion of this Purchase
Order, (i) require the Seller to repair or replace anall Products, at Buyer's
option and at Seller's sole expense, either at Buykr'g or at any other location
designated by Buyer, (i) require Seller to pay all tpamtation and other charges
arising from delivery, storage and return of Products, cand@¥) purchase
replacement Products from a Third Party and charge the &athe Seller.

Default Seller shall be in default hereunder if (a) Selle¥sdeot comply with this

Purchase Order in all respects, (b) Seller makes sagnagent for the benefit of creditors, or
proceedings in bankruptcy or insolvency are institutedrbggainst Seller, or (c) at any time in
the Buyer's sole judgment Seller's financial or otlwerdéion or progress on this Purchase Order
shall be such as to endanger timely performance. Uppmlefault hereunder, in addition to all
other remedies hereunder at law or in equity, Buyer raaget all or any part of this Purchase
Order without liability except to pay the contract prioe Products delivered prior to notice of
cancellation, purchase from a Third Party replacementitets ordered hereunder and recover
from Seller on demand any and all increased costshar @lamages relating thereto, including,
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but not limited to, direct, incidental, special and coasatial damagegslus Interest and attorneys
fees, costs of suit and other damages.

14. Indemnification Seller agrees to indemnify, defend and hold harmhes8uyer,
its affiliates, customers and each other party to kvRiooducts are provided, and each of their
shareholders, directors, officers, employers and agentdemand, from and against any and all
claims, demands, actions, causes of actions, suits, dess, penalties, damages (consequential
and otherwise), attorneys' fees and all other li@sliand obligations whatsoever ("Losses")
arising out of or related in any way to Seller's parfance or obligations under this Purchase
Order including, without limitation:

(a) personal injuries, illness or death of any natymatson (including, without
limitation, Seller's agents and employees) or damagantoproperty (including
without limitation, the Seller's property) or any spilischarge or emission of
hazardous wastes or substances which relates to, afe van in part, (i) any
manufacturing, design or other defect, failure to warnpraper handling,
improper operating installation instructions or othdracomission of Seller with
respect to any of the Products, or (ii) the performdnc&eller of any services,
whether on property of Buyer, Seller or any Third Party

(b) any breach of warranty made by or on behaBealler with respect to the Products
or otherwise and any claim of a Third Party relatingany Products or their
quality;

(c) any breach of this Purchase Order or any otbezement between Buyer and
Seller;

(d) any recall campaign in which Buyer or any custopueticipates in connection
with inclusion of Products in goods sold by Buyer; and/or

(e) claims alleging violation or infringement of amatent, copyright, or other
intellectual property or proprietary right relating to éuots provided by Seller,
even if they are made to Buyer's specifications.

To the maximum extent permitted by applicable law,e8sllobligation to defend and
indemnify will apply even as to Losses caused in wholm part by an indemnitee's negligence,
but Seller’'s indemnification shall not apply to theestthat Losses are clearly shown to have
resulted solely and directly from the negligence or wlilisconduct of such indemnitee. Seller’s
obligation to defend and indemnify under this Section aldb apply regardless of whether the
claim arises in tort, negligence, contract, warrangyict liability or otherwise. The
indemnification obligation under this Paragraph shalllve@timited in any way by any limitation
on the amount or type of damages, compensation or tepefyable by or for the benefit of
Seller under Workers’ Compensation Acts, occupationabhseseacts, disability benefits acts or
other employee benefits acts.

In furtherance and not in limitation of the foregoisgller agrees that it will pay Interest
to Buyer, on demand, on all indemnification amounts owsad Buyer may at its option
participate in the defense of any Third Party clainmwg own counsel, at Seller's expense.



15. Change or Cancellation for the Convenience of BlBeyer reserves the right, for
any reason, to cancel any undelivered portion of thixhase Order or make changes in the
specifications, amount, type, etc., of the Products. eBwyjll have such right of cancellation
notwithstanding the existence of an excusable delay Beletion 19.Upon receipt of notice of
cancellation, Seller, unless otherwise directed by Buyd (i) terminate promptly all work under
this Purchase Order; (ii) transfer title and deliveBtoyer the finished work, the work in process,
and the parts and materials which Seller produced or adgumiraccordance with a Purchase
Order and which Seller cannot use in producing goods fef @s for others; (i) verify/settle all
claims by subcontractors for actual costs that avdered unrecoverable by such termination and
provided the recovery of materials in Seller's possesss ensured; and (iv) take actions
reasonably necessary to protect property in Sellessgssion in which Buyer has an interest until
disposal instruction from Buyer has been received. Sutmethe other provisions hereof, Buyer
shall pay to Seller only the following amounts, withaduplication, in complete and final
satisfaction of any liabilities relating to this Pase Order:

(a) The purchase price for all unpaid Products receiveBulggr prior to cancellation
or change and accepted in accordance with this Purchdse O

(b) Undelivered, finished Products that: (i) fully comfoto the requirements of this
Purchase Order; (i) were produced in accordance with edglior release
schedules approved by Buyer and outstanding as of the daterrtieation was
effective; and (iii) are transferred or delivered to &uwccording to Buyer’s
instructions;

(c) Actual costs incurred for work-in-process and rawtenms that: (i) were
acquired to complete quantities to be delivered in accoedaith delivery or
release schedules approved by Buyer and outstanding as odlatee the
termination was effective; (ii) are not damaged or rdgsd; (iii) cannot be used
by Seller to produce goods for itself or other custonaerd;(iv) are transferred or
delivered to Buyer according to Buyer’s instructions, piedli howeverthat in
no event shall Buyer's obligations exceed the Purcl@s®er price for the
Products, and; provided furthehat the Seller shall use its best efforts togate
such damages;

(d) Actual costs incurred by Seller in protecting Buy@rsperty pending delivery or
return to Buyer; and

(e) Any other costs or allowances that Buyer, isdle discretion, may elect to pay.

In the event of a change, as provided herein, Buyemake reasonable adjustment to the
purchase price and delivery schedules.

16. Insurance; Waiver of Liens Seller agrees to furnish to Buyer promptly upon
request a certificate from its insurance brokers ortagjf@wing that it carries adequate Workers’
Compensation, and Comprehensive General Liability amste@ coverage, including Contractual
Liability insurance applicable to this Purchase Ord€&he certificate must show the amount of
coverage, policy number, and date of expiration and mgstreethe broker or agent to give
Buyer thirty (30) days prior written notice of any lagsecancellation of any policy. Buyer shall
also be shown as an Additional Insured on the Comprigee@&neral Liability policy reflected
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on the certificate of insurance if services are eopbrformed on Buyer’s premises. If Seller is
self-insured for Workers’ Compensation coverage, it, willequested by Buyer, provide the

applicable state certificate establishing such statiBui@r. Seller hereby waives all mechanics'
liens and claims and agrees that none shall be filethaomtained against Buyer's premises on
account of any Products and shall cause all its subcbotsa materialmen and suppliers (and
subcontractors of such parties) to provide similar waiaad agreements in form satisfactory to
Buyer.

17. Force Majeure Seller shall not be liable for a reasonable delaydefault in
furnishing Products hereunder and Buyer shall not be li@bldailure to perform any of its
obligations hereunder, due to fire, flood, storm, natiengergency or war, providetthat either
party has given the other prompt notice of such occuerenc

18. Subcontracts In each subcontract of Seller's work performed pursti@ana
Purchase Order, Seller will obtain for Buyer the rigdntd licenses granted in Paragraphs 11 and
26.

19. Remedies Cumulative; No WaiverBuyer's remedies relating hereto shall be
cumulative and in addition to any other remedies provideeirher by law or in equity. No delay
by Buyer in the enforcement of any provision of tRisrchase Order shall constitute a waiver
thereof, and no waiver thereof shall constitute as@vanf any other provision.

20. Buyer's Liability In no event shall Buyer be liable for anticipatedfipgpinterest,
or penalties or incidental, consequential, punitive, giam or other damages or liabilities in
connection with this Purchase Order, whether for diveaf contract, late payment, property
damage, personal injury, iliness, or death or otherviegond the sum set forth in Section 15
hereof, or, if not applicable, the price for Productsepted by Buyer.

21. Limitation on Assignment This Purchase Order is issued to the Seller, iandi
upon its personal performance of the duties imposed andcepting same the Seller agrees not
to assign this Purchase Order or delegate the perfornsdtseduties hereunder, except for the
procurement of raw materials, without prior written semt of the Buyer. Failure to comply with
the provisions in this paragraph shall effect, at tpgoa of the Buyer, a cancellation of the
Buyer's obligations hereunder without liability.

22. Compliance with Laws

(a) Seller, and any goods or services supplied by Salall comply with all
applicable federal, state, provincial, and local lawes; regulations, ordinances,
conventions or standards that relate to the manufactsade, labeling,
transportation, importation, exportation, licensing, appl or certification,
delivery and use of the Products, including without linetatbbtaining or making
all approvals and filings, complying with country of origeguirements under the
North American Free Trade Agreement and any other deffen@nce programs,
and, upon request, Seller will submit to Buyer evidencesuwh compliance.
Seller further represents that neither it nor anytofsubcontractors will utilize
child, slave, prisoner or any other form of forcednoluntary labor in the supply
of goods or provision of services under this contrakt.Buyer’s request, Seller
shall certify in writing its compliance with this prswn. Seller agrees to
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(b)

(€)

indemnify and hold Buyer harmless from and against abiylity claims, demands,
fines, penalties or expenses arising from or relatin&eller's noncompliance. If
Seller retains subcontractors to perform work on tlegl&cts, the Seller will use
only subcontractors that will adhere to the requiremehthis Section. The Seller
shall monitor subcontractor's compliance. Failure Ssjller to adhere to this
provision shall be a material breach of the contaact Buyer shall have the right
to immediate termination of the contract withoutiligh

In furtherance and not in limitation of (a) abov

(0 all invoices must carry the following certifiea and Seller agrees to
comply therewith as to all Products: "We hereby fyertihat these
Products were produced in compliance with all applicable rements of
Sections 6, 7 and 12 of the Fair Labor Standards Actmasded, and of
regulations and orders of the United States Departmehtlodr issued
under Section 14 thereof."

(i) During the performance of this Purchase OrdefleSagrees to comply
with all provisions of the Equal Opportunity clause (41 @&eRL.4(a)); the
Affrmative Action Obligations (41 CFR 60-250); the Listingf
Employment Openings clause (41 CFR 60-250.4(b) - (h)); the Fmpla
of the Disabled clause (41 CFR 60.741.5); and any applicable law
pertaining to small/small disadvantaged business concétagher, Seller
agrees to conform to Executive Order 11246, as amendedprs5B08 of
the Rehabilitation Act of 1973 (29 USC Section 793) and &eetd2 of
the Vietnam Era Veteran Readjustment Assistance 2&8tUSC Section
4012), not to discriminate against any employee or applidant
employment because of race, religion, sex, creed,,caddional origin, or
disabled or veteran's status, and Seller certifiesttdates not maintain any
unlawful segregated facilities. This Purchase Order smalleemed to
incorporate by reference all the clauses required bytbesions of said
regulations and laws and wherever the term “Contraagsotsed in said
clauses it will be deemed to refer to Seller.

(i)  To the extent that any of the Products areb® used by Buyer in
connection with its manufacturing or assembly operatiamcluding any
activities incidental thereto, Seller hereby casifand represents that said
Products comply with all applicable rules and regulatiosiseld under the
Occupational Safety and Health Act (Public Law 91-596).

(v)  WHMIS, hazard communication labeling and matesalety data sheets
must precede all shipments of controlled substances.

To the extent any of the statutory or regulatprgvisions cited above are
amended, supplemented or replaced, or additional statutoryegulatory
provisions are enacted, Seller's obligations undePtlmishase Order shall be auto-
matically amended to take the same into account an&eher Documents shall
contain all legends and other disclosures required byathe.s
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23. Applicable Law All matters relating to this Purchase Order shalgbverned by
and construed in accordance with the laws of the statghich Buyer’'s principal place of
business is located (without regard to the choice ofrld@s of such state and without reference
to the Convention on the International Sale of Gdods

24. Jurisdiction For all litigation of disputes or controversies vhimay arise
between Seller and Buyer, both Seller and Buyer cortsetihe exclusive jurisdiction of the
courts of the state where Buyer’s principal place ofriass is located and the United States
District Courts for such state, and agree that any lisdah disputes and controversies shall be
determined exclusively by one of such courts, except Bwgter, at its election, may also
commence and prosecute such litigation in any jurisdictiomhich Seller does or transacts any
business, Seller or the Products may be located or fmupdrformed. Seller also agrees that any
and all process served upon Seller outside of the staeeBuyer’s principal place of business is
located or any such other jurisdiction shall have Hreesforce and effect as if such service had
been made within such state or such other jurisdiction.

25. Severability If any provision of this Purchase Order, or portiddmany provision,
is declared or found to be unenforceable, the balant¢kisoPurchase Order or such provision
shall be interpreted and enforced to the greatest eptasible as if the unenforceable provision
or portion had never been a part hereof. In particilany interest rate provided for herein is
higher than that permitted by applicable law it shalbedtically be amended to the highest legal
rate.

26. Inventions If this Purchase Order involves or results iniay invention or any
experimental, development or research activitiesudhiey) engineering related thereto, (i) any
reduction to practice of any subject matter, applicatiodiscovery which could be patented or
copyrighted, or (iii) any improvement in the design & Broducts or any alternative or improved
method of accomplishing the objectives of this Purcl@sker (collectively, “Inventions” ), such
Inventions shall be owned by Buyer and be deemed cotiilemd proprietary property of
Buyer, whether such Inventions or any portions thecaof be copyrighted or patented or not,
and Seller shall cooperate (and cause its employeeofer@ate) in executing any documents and
taking any other actions necessary or convenient tenpacopyright, or otherwise perfect or
protect such Inventions for the benefit of Buyer.

27. Proprietary Information

(a) Any information or knowledge which Buyer may halsclosed or may hereafter
disclose to Seller in connection with this Purchasge®©and any and all services
to be rendered and/or work to be performed pursuant t@tnchase Order is and
shall be deemed confidential and proprietary informatbmuyer. Seller shall
not, without authorization in writing from Buyer, usepamunicate or disclose the
confidential and proprietary information of Buyer. 8elhgrees to safeguard the
confidential and proprietary information of Buyer by gsireasonable efforts,
consistent with those used in the protection of ite pwoprietary information of a
similar nature, to prevent its disclosure to third partiSeller agrees to cause its
employees, contractors, officers, directors, agerds@presentatives to be bound
by and comply with the foregoing restrictions regarding tilse or disclosure of
such confidential and proprietary information. SelletHer agrees not to assert
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any claims (other than a claim for patent infringetphemith respect to any
technical information which Seller shall have diseld or may hereatfter disclose to
Buyer in connection with the Products.

(b) All documents containing proprietary informationlateg to the Products
produced or acquired by Seller under a Purchase Order witidpéd Buyer. All
drawings, know-how, and confidential information supplie&étier by Buyer and
all rights therein will remain the property of Buyedanill be kept confidential by
Seller in accordance with Paragraph 26 (a) above.

(©) Seller shall, within five (5) business days of 8Uy request or the cancellation or
termination of this Purchase Order, return all confidénand proprietary
information (including all copies, notes and/or extraheseof) furnished by Buyer
pursuant to this Purchase Order. In addition, that podfatiie confidential or
proprietary information which consists of analysesnpilations, studies or other
documents prepared by Seller, or by its directors, offjcemployees, or advisers,
will be destroyed.

(d) Seller will ensure that any Third Party to whowrillé® subcontracts any of the
work hereunder is bound by all of the terms and conditielaging to such work
to which Seller is bound under a Purchase Order.

28. Audit Rights. Buyer retains the right at any reasonable time eiodsits authorized
representatives to examine all pertinent documents aterials in the possession or under the
control of Seller relating to any of seller's obligas under this Purchase Order or any payments
requested by Seller pursuant to this Purchase Order.r S&lié maintain all pertinent books and
records relating to this Purchase Order for a perioavofyiears after completion of services or
deliver of Products pursuant to this Purchase Order.

IN WITNESS WHEREOF, we acknowledge receipt of and ac@égssenKrupp Steel
NA, Inc.’s Purchase Order without exception.

(Name of Seller)

By:

Title:
Date:




