TERMS AND CONDITIONS

1. ACCEPTANCE The terms and conditions get forth herein shall constitute the
entire agreement and understanding between Buyer snd Seller relating to the
goods, end merge nll prior discussions, understandings, egreements and
documents between them, Any wariation to Seller's terms snd conditions snd
any edditionel or diffeteat terms or conditions on sny order form or other
document submitted by Buyer are expressly rejected unless end until secepted in
writing by & duly authorized Qfficer of Seller.

2, Any prices on the face hereof are current peices. The price for the
goods covered by this n{xeemen: will be those ineffect ot the time of shipment
All prices are F.O.B., Seller's plant, or such other polat of shipment as Seller in
its sole disczetion shell clect. C.O.D. charges may be added o the price of the
goods in Seller's sole discretion. All sales, use, excise and other applicable mxes
shall be charged to Buyer end remitted by Buyer to Scller.

3. DELIVERY The delivery date on the face beceaf is #n estimare only and does
not constture u commiument to deliver goods ou said date. Seller shefl use all
reasoneble efforts to notify Buyer If it expects delivery to vary fom the date on
the face hercof by more than 20 duys. Seller shall use all reasoanble efforts to
comply with Buyer'’s request 5 to method and route of transportation, buc Seller
reserves the right, if such method or roure of transportation is not reasonsbly
available, 10 use an aliernate method or route of transportation, whether or not
at a higher rate. In any such case, Seller shall notlfy buyer of eny change ws
promptly as possible. Except sz spedifionlly provided on the face hereof, Seller
shall not be responsible for switching, spotting, handling, siorage, demurrage or
any other trensportation of wecessorisl service, and for any charges incurred
therefor. Buyer shall be responsible for filing end pursuing claims with carrlers
for Inss or damage in transit All other transportation permits as and when
required shall be obtalned by Buyer. Seller reserves the tight to deliver in more
than one lot and (o invaice esch lot separately.

4. TITLEAND RISK Title to and risk of loss of all goods sold hereunder shall
pass to Buyer upon Seller’s delivery to carrier at point of shipment whether or
not Seller pays all or part of the freight, provided, however, that Seller shall
retaln 2 security interest in and a lien on such goods until payment by Buyer of
all Amounts due Seller fom Buyer with respect to such goods.

5. PAYMENT Payment shall be due 30 days fom date of invoice except where
seller stipulates C.O.D. terms, Any discounts specified by Seller shall apply only
where payment is so received Payment zhall not be witkheld on account of sny
claim of Buyer wgninst Seller. Seller reserves the right to charge interest et 18%
et annum (but in o event greater than the rete permissible under applicable
aw) on any sum outstanding after the due date, Seller shall have the right to
cherge Buyer for all expenses of collection, including, withoumr limitation,
attorneys’ fees and court costs. Seller reserves the right to suspend deliveries ot
to cancel this Agreement where payment for any order related or otherwise has
not been made on the duc date and remains outstanding. If pursusat to this
provision Sellet shell defer any shipments or services or caocel in whole or in
partt this Agreement, Buyer shall be liable for and relmburse Seller for sl
damages, including any snd ell direct and consequentinl damage incurred by
Seller by reason of such deferment or eancellation.

6. WARRANTY. Seller warranis the goods, (except goods plated or modified by
sources other than Seller for which no warsasty Is given) TO THE CRIGINAL
BUYER ONLY, sguinst defects in meterinl or workmanship appeering rto and
reported in writiog by Buyer to Seller within 30 days of the date of delivery.
Seller, et ies discreton, shall repair or replace Fee of charge or refund the
puichsse price of sny goods which in (s sole opirion wre determined to be
defecdve. THE FOREGOING SHALL CONSTITUTE THE EXCLUSIVE REMEDY OF
BUYER AND THE EXCLUSIVE LIABILITY OF SELLER,

No goods shall be returned under the warranty set forth above without the prio:
consent of the Seller. Seller reserves the right to require Buyer to send to Seller
at Buyer's expense zamples of any goods which Buyer has requested to return
under such Warranty. Unless otherwise nagreed in writing by Seller, goods,
returned under such warrsnry shall be delivered to Seller’s premises ac Buyer's
expease and if Seller Gnd such Eﬂo& not to be defective {or when the defect is
attributable ta Buyer's specifieadlons), such goods shall be remuraed o Buyer at
Buyer's expense.

The warranty set forth sbove does not apply to goods that have been improperly
stored or maintsined or stored for an exteaded period or to goods damaged
during shipment or by accident, abuse, misuse or misapplication.

THE WARRANTY SET FORTH ABOVE 15 EXCLUSIVE AND IN LIEU OF ALL
OTHER WARRANTIES, WHETHER ORAL OR WRITTEN, EXPRESS OR IMPLIED
(EXCEPT AS TO TITLE). NO WARRANTY OF MERCHANTABILITY OR FITNESS
FOR ANY PARTICULAR PURPOSE SHALL APPLY. No represeniative of Seller is
suthotized to make addidonal warranties or modifications to this exclusive
warrenty, except in & written emendmeat to this agreement signed by duly
authorized officer of Seller.

In addition, in those instances where goods mre treated with zie or other plating
for corrosion prevenmarive treatment, nol:\ﬁllhstund!ur what is set forth in this
Paragraph 6, the goods wre sold 'as is’ It is expressly understood by Seller and
Buyer that the S SHALL IN NO WAY be deemed or held to be obliguted,
liable or eccountable upon or under any gueranties or warmnties, express snd/or
[mplied including but not limited to the IMPLIED WARRANTIES OR
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, statutory, by
operation of law, or otherwise ic eny meanoner o1 form for defect due co
hydiogen embrictiement in zine plaied goods.

7. LIMITATION OF LIABILITY Seller's [liability on aoy claim, whether in
wnrranly, contract, negligeace or eny other legal theory, for loss, damage, or
injury arising directly of indirectly from or in relation to this Agreement, the
goods provided hereuadsr or the use of those goods shell port exceed the
purchase price of the goods which give rise to the claim.

IN NO EVENT SHALL SELSER BE LIABLE FOR SPECIAL, INCIDENTAL OR
CONSEQUENTIAL DAMAGES INCLUDING BUT NOT UMITED TO LOSS OF
PROFITS OR REVENUES, LOSS OF USE OF GOODS, OR CLAIMS OR CUSTOMER
OR CUSTOMERS OR BUYER.

8, MWA%EQ% PERMISSIBLE VARIATIONS, ST%QARDS AND TOLER-
% Goads 8 ipﬁ ereunder shall be within the limits and of the sizes

advertised by Seller. Except in the particulars specified by Buyer and expressly

agreed to in writing by Seller, ell goods shall be produced in mocordance  with
Seller’s standard practices. All goods, including those produced 1o meet an
exact specification, shall be subject to tolerances and vuriations, consistent with
good mill practice In respect to weighy, dimenrion.vrl:{:in[ characteristics and
composition; to normal variations in surface; to devistions Gom tolerances and
varjations consistent with peactical inspection and practical testing methods;

end to ten percent, plus of mizus on over and under shipmenes.

9. mgzpt.:ﬁ[mﬂ No order may be modified withour Setler's prior written
consent. If Seller agrees to mccepr modifieation or cancellation of all or part of
an order, such cancellotion or modification shall be subject to conditions then

agreed upon by Seller which shall include protection of Seller against all loss and
Incurred expense.

10, FORCEMAJEURE Seller shall have no labilityln tespect of failure to deliver
or perform, or delay In delivering or performing, sny obligetions under this
Agreement due to any cause outside the ressonable and direct contral of the
Seller, including but not limited to acts of God, Bre, floods, war or civil
disturbances, acrs of government, labor disput work stoppeages, strikes,
ubavailabilicy of materlals, equipment Rilure or filure of supplier, carrler or
subcontractor ta dellver on time.

11. PATENT AND OTHERRIGHTS The sale of the goods and the publication of
any information or technical dota relating thereto does mot imply feedom Eom
infringement of peteat, copyright, registered design or other indusuial property
rights In respect of nuy particular combinntion or applicatlon of the goods. Buyer
wartants that the designs and specifications szupplied by it to Seller will oot
involve the Iafringement of any patent, copyright, registered design or other
industrisl rrnpeny right In the manufscture and sale of the goods by Seller.
Buyer shall indemnify and keep indemnified Seller fom and egminst oll royalties,
claims, actions, demends, proceedings, losses end costz in connection with any
infringement or alleged infingement of any patent, copyright, registered desi:

of other laduserial property right in the menufacture, sale or application of the
;lgtimd: arising out of or in connectlon with the mactters deseribed in this Secticn

12. ﬂﬂ[ﬁ}}_ﬂjﬂs Any defect io items provided by Buyer or purchased by
Seller at the request of Buyer for use In the manufacturer of the goods shall not
entitle Buyer to rescind this Agreement, reject the goods, make deductions from
the contract price or clalm demages in respect of such defect, and Buyer shall
indemnify and keep indemnified Seller from and sgeinst all claims, actions,
demands, proceedin losses, snd costs arising from the supply of defective
items by Buyer. Seller’s liability with respect to any item pravided by Buyer or
purchase by Seller at the request which is damaged by Seller shall be limited o
the decrease in value, {f any to such item directly cansed by Seller and in no
event shall exceed the original purchase price of such item.

13, TERMINATION If Buyer commits any breach of any of the terms and
conditions of this Agreement, or if Buyer becomes insolvent or generally fails to
pay, or admits in writing its Inabilicy to pay debts as they become due o7 if Buyer
epplied for, consents to, or scqul in the appointment of a tustee, receiver
or other custodiag for Buyer or any of itz property, or mekes a gencrl
assignment for the benefit of creditors, or in the sbsence of such application,
consent oF acquiescence, @ trustee, frecelver or other custodisn is mppointed for
Buyer or for = substantal pest of its property, or if say bankrupicy,
reorganization, debt arrangement, or other case or proceeding under an

bsnkruptcy or insolvency law or any dissolution or liquidation proceedisgs is
commenced jn respect of Buyer, and if such wmse or proceeding under any
bankruptcy or Insolvency law or any dissolutlon or l§ ui&un precediag is not
commenced by Buyer, it Is consented to or acquiesced in by Buyer, or if Buyer
takes any corporete action to authorize, or In futheramce of anz of the
foregoing, then Selier may, without prejudice to apy other rights which may
have accrued or which may sccyue to ir, terminete this Agreement by notice in
writing or may defes shipment until the situetion is remedied

14. SPECIFICATIONS Seller ceserves the ria:u to change specifications,
maaufacturing methods, and avallabilicy of goods without previous notice,

15. ASSIGNMENT Buyer may not astign rtight or duty erising under any order,
in whole or In part, without Seller's prior wrirten consent.

16. NO WAIVER OF RIGHTS: PARTIALINVALIDITY Any waiver by either party

of any breach of aoy provision of this Agreement shell not be coinstrued a5 8

walver of any other provision or of any contlnuing or succeeding  breack of such

provisivn. If any provision of this sgreement shall be deemed invalid, illegal or

unenforceable in moy ctespect, the legality and enforceability of wll other

E{:uviiions of this Agteement shall noc he in eny wey impalred or affected
ereby.

17. COMPLIANCEWITH LAW, Buyer agrees thar jt is solely responsible for
complisnce  wi applicable federal, state 8nd local laws, ordinances,
tegnlations, rules and standards relating ta the installation, maintenance and use
of the goods.

18. LAW. This Agreemen: and any sgreed smendment of this egreement shatl
be governed in all respects by the internal laws of the State of New Jersey.



