METALEX CORPORATION
TERMS AND CONDITIONS OF PURCHASE

1. Controlling Provisions

(@ Generally The terms and conditions of this document, idiclg the provisions on the face of any purchase
order in which it is referenced or to which it itaghed (the "Contract"), govern the parties' dytibligations and relationship
with respect to the sale by the vendor describeeim¢'Seller") and the purchase, acceptance aedydvietalex Corporation
("Buyer"), of the goods and/or services describeicim (the "Products”). This Contract constitiaaoffer by Buyer to buy the
Products from Seller in accordance with the terordained herein. If this document is deemed aeptence of a prior offer by
Seller, such acceptance is limited to the expmersss and conditions contained herein. Seller'stance of this offer is limited
to the terms, covenants and conditions herein.eBhgreby objects to and rejects any additionékrint or varying terms
proposed by Seller, except additional warrantieSéler, regardless of whether such terms woulcrigly alter these terms
and conditions. Seller's proposal of additionadliffierent terms shall not operate as a rejectioBuyer's terms unless such
variances are in the description, quantity, prazeplace or date of delivery of the Products, angé's terms shall be deemed
accepted without said additional or different terrii$llS CONTRACT CONSTITUTES THE FINAL WRITTEN
EXPRESSION OF THE TERMS BETWEEN BUYER AND SELLER RE GARDING THE PRODUCTS AND IS THE
COMPLETE AND EXCLUSIVE STATEMENT OF THOSE TERMS. A NY TERMS, CONDITIONS, NEGOTIATIONS
OR UNDERSTANDINGS BETWEEN THE PARTIES WHICH ARE NOT CONTAINED IN THIS CONTRACT
SHALL HAVE NO FORCE OR EFFECT UNLESS IN WRITING AND SIGNED BY BUYER, EXPRESSLY STATING
BUYER'S INTENT TO MODIFY THESE TERMS AND CONDITIONS .

(b) Acceptance Seller shall be deemed to have made an unqabitceptance of this Contract on the earliest
of the following to occur: (a) Buyer's receiptatopy of this Contract (or any document in whiais ts referenced or to which
it is attached) signed by Seller, (b) Seller's askedgment of these terms and conditions or anghmage order submitted by
Buyer from time to time, (c) Seller's commencenwmanufacture or delivery of the Products, (d)&& acceptance of any
payment from Buyer, (e) Seller's failure to objecthese terms and conditions within ten days céipg of this Contract (or any
document in which this is referenced or to whicis ittached) or (f) any other event constitutingegotance under applicable
law.

(c) Governing Law This Contract shall be governed by and constagedrding to the internal laws of the State
of lllinois, U.S.A., including, without limitationthe Uniform Commercial Code as adopted in theeStétllinois, U.S.A. This
Contract and purchases hereunder shall not be igedday the provisions of the United Nations Coniemobn Contracts for the
International Sale of Goods. Any cause of actibaim, suit or demand allegedly arising from oatedl to the terms of this
Contract or the relationship of the parties shalbbought in a Court situated in the State of ¢y U.S.A. Both parties hereby
irrevocably admit themselves to and consent tqutiediction of said Court.

(d) Severability; Wavier The invalidity or unenforceability of any termaondition of this Contract shall not
affect the validity or enforceability of the remdér of this Contract. Buyer reserves the rightdoect clerical or similar errors
relating to any terms of this Contract. The fadlof either party to insist, in any one or mordanses, upon performance of any
term, covenant or condition of this Contract shall be construed as a waiver or relinquishmenngfraght granted hereunder
or of the future performance of such term, covemamondition.

2. Termination, Suspension or Modifications of Puase Order

(@ Termination and SuspensioBuyer may suspend or terminate this Contracingttime, for its convenience
and in whole or in part, by any reasonable manifedBuyer terminates this Contract for its converge, Seller's sole claim shall
be for the costs it reasonably incurred in thegremfince of this Contract prior to such terminatiwith due allowance for the
salvage value of all Products after Buyer has hdapportunity to recommend disposition and as#tler's costs. If Buyer
suspends this Contract, Seller shall promptly suderther performance of the Contract to the exspecified and during the
period of such suspension shall properly care fidr@rotect all work in progress and materials $élées on hand for
performance of the Contract. Buyer may at any tivitadraw the suspension of performance to Seliereller shall resume
diligent performance of the work. If Seller beksvthat any such suspension or withdrawal of sisspejustifies modification




of the Contract price, Seller shall promptly submiBuyer a written claim for such modificationel®r's claim shall
substantiate Seller's increased costs with invaoelsother documents satisfactory to Buyer. UpopeBs verification and
approval of such additional costs, Buyer and Ssheill agree upon an adjustment in the Contracegrased upon such costs as
full settlement to Seller for the suspension antherawal of suspensioriIN NO EVENT SHALL SELLER BE ENTITLED

TO ANY PROSPECTIVE PROFITS OR ANY DAMAGES DUE TO TE RMINATION, SUSPENSION OR

WITHDRAWALS OF SUSPENSION.

(b) Termination for Cauself Seller is adjudged bankrupt, is insolventrakes a general assignment for the
benefit of its creditors, or if Seller does notreat any failure of Seller to comply with this Caat within ten days after Buyer
notifies Seller in writing of such failure, Buyeramterminate this Contract by written notice tol&el In the event of such
termination, Buyer may complete the performanctisf Contract by such means as Buyer selects, alher Shall be
responsible for any additional costs incurred bydtin so doing. Any amounts due Seller for Praslalelivered by Seller in
full compliance with the terms of this Contractgerio such termination shall be subject to setgfBoyer for Buyer's additional
costs of completing the Contract and other damagesred by Buyer as the result of Seller's default

(c) Modification Notwithstanding section 1 above, Buyer may bittem supplement to this Contract change
the drawings, designs or specifications for Progloctotherwise change the scope of work covereahlyyorder. If such change
would affect the price or delivery date for sucbdrrcts, Buyer and Seller shall agree in writingrupa equitable adjustment to
reflect the effect of such change. Seller shallsuspend performance of this Contract while Baret Seller are in the process
of making such changes and related adjustmentssulstitutions shall be made in this Contract witHuyer's prior written
authorization. Any claim by Seller for an adjustrmpursuant to this section shall be deemed to baee waived unless made
in writing within 30 days from the date Buyer na@# Seller of the suspension, withdrawal of susipansr modification.

3. Delivery

(@ Generally Unless otherwise specified on the face of thaatéact, Seller shall deliver the Products F.O.B.
the facility named by Buyer. Seller shall packrknand ship Products in accordance with Buyer'sifipations from time to
time, including, without limitation, any temperatuspecifications. Seller shall package Producesso prevent damage or
deterioration and shall comply with all applicapbckaging laws. Seller shall include with eaclpstent such documents as
Buyer may require from time to time, including, Réut limitation, a packing slip showing Buyer's ghese order number, item
numbers and sufficient other particulars to idgritife Products, certificates of analysis and adillading showing quantities
delivered by lot number (collectively, the "Deliyddocuments”). Buyer's count shall be acceptdihason all shipments not
accompanied by packing lists. Buyer will not paly aharges for any containers, packaging, boxirgfjrgy, marking, delivery,
transportation, storage or other charges unlegswtbe specified herein, and Seller will pay a#mpium freight costs over
normal freight costs if Seller needs to use an eitpeé shipping method to meet delivery dates dugstown acts or omissions.
Buyer shall have the right at any time to spedify tarrier and/or the method of transportationet@imployed in conveying the
Products, upon proper adjustment being made tor@wedifference in transportation cost agreed upenein. Deliveries are
to be made only in quantities and at times spetifieschedules furnished by Buyer. Buyer may ftone to time change
delivery schedules. Any forecasts provided by Bwaye estimates only and are nonbinding. Sellezexgto supply Buyer's
requirements for Products; provided, however, tizdhing herein shall be deemed to restrict Buyamfprocuring Products
from alternate sources. Time is of the essende negpect to delivery of Products. Seller shathediately notify Buyer of any
actual or potential delivery delays. Title to arek of loss of Products shall remain with Sellatiudelivery to the F.O.B point.
Buyer may from time to time change delivery schedul

(b) Release AuthorizationdNVhere deliveries are to be made in accordantteByiyer's written releases,
notwithstanding any quantities specified on thefaereof, Seller shall not produce any Producteml/by this order, or
procure materials required therefor, or ship argdBcts to Buyer, except to the extent authorizedumh written releases.
Neither acceptance of Products nor payment thesfall constitute a waiver of this provision.

4, Prices; Payment

(@ Prices If a price is not stated on the face of thiseoydhe Products shall be billed at the price dastted or
the prevailing market price, whichever is lowemisTorder must not be filled at a higher price tkest quoted or charged
without Buyer's prior written authorization. Précghall not increase without Buyer's prior writtemsent, which Buyer may



withhold in its sole discretion. Seller represeants warrants that the prices are, and will remainess favorable to Buyer than
any price which Seller presently, or in the fufuwers to any other customer for the same ortsutislly similar goods and/or
services for substantially similar quantities.SHller offers a lower price for the same or sulitfy similar goods and/or
services to any other customer during the ternmigfdrder, then Seller will immediately offer Buytee same price as offered to
such other customer.

(b) Payment Buyer's account with Seller shall be paid witethdays after receipt of invoice or shipment,
whichever is received later, except where caslodists apply or other terms are specified and sipedif agreed to in writing
by Buyer. Buyer's obligation to pay within such-@@y period is subject to Buyer's receipt of thév@ey Documents. Buyer
reserves the right of setoff of any amounts dué&6eh this Contract against any amount due BuyenfSeller on any
transaction. Buyer's acceptance of or paymerthiProducts or any other action or inaction sheiher (a) relieve Seller
from any of its obligations and warranties hereumd® (b) constitute a waiver of Buyer's rights ataims hereunder.

5. Rejection All Products are subject to Buyer's inspectiarirty manufacture and/or after delivery. Buyerlishave
the right to reject Products within 45 businesssdagm the date of delivery if any of such Produdtisnot meet the quality
standards furnished or adopted by Buyer. If Buggrcts any Products, Seller shall, within 20 wogkdays from the date of
rejection, at Buyer's option, replace such Prodocizrovide Buyer with full credit therefor. Alteatively, Buyer may replace
the Products and invoice Seller for the additiarwats Buyer incurs. Any Products rejected by Byl be held at Seller's
risk and subject to Seller's instructions or, ay@ts option, returned at Seller's expense. Sefiall bear all shipping costs, the
risk of in—transit loss and damage for replacenfeatucts.

6. Seller's WarrantiesSeller expressly warrants to Buyer, Buyer'samstr and to the ultimate user that (a) the Products
(including Products sold to Buyer but manufactusgathers) and all material, packaging and workeced by this Contract

will (i) conform to the drawings, specificationgmsples or other descriptions furnished or adopyeBuyer, (ii) conform to all
representations of and specifications provided é&le§ (iii) meet or exceed the quality standard®ished or adopted by Buyer,
(iv) be merchantable, of good material and workrhgmand fit and sufficient for the purposes inteshdad (v) be new, free
from defects in material and workmanship; (b) tee and/or sale, alone or in combination, of thel&ets will not infringe or
violate any United States or foreign letters patenainy right in or to any patented inventionded, or a trademark, copyright
or other intellectual property right; (c) the Protiuand their production, storage, pricing, delvand sale hereunder are in
compliance with foreign, federal, state and loaald applicable thereto, including, without limitatj all packaging and labeling
laws; and (d) Seller is conveying good title to Breducts, free and clear of any liens or encuntd@sin Seller acknowledges
that it has knowledge of Buyer's intended use aatamts that all Products that have been manufettoy Seller based on
Buyer's use and will be fit and sufficient for tharticular purposes intended by Buyer. Any Proslact in accordance with the
foregoing warranties or any special warranty shaltleemed to be defective and may be rejected pgrBuBuyer's approval of
Seller's specifications shall not relieve Selleany of its warranty obligations. Seller will m&im a quality assurance system
which is adequate in Buyer's judgment to detectmatdent shipment of nonconforming Products. mekent of any recall
affecting the Products, Seller shall indemnify Buged the Buyer Parties (as defined below) in ataoce with section 9.
Buyer shall have the right to control the recatigass and Seller shall fully cooperate with Buyperannection with the recall.

7. Breach of Warrantylf Seller breaches any of its warranties, Sellell be liable for all and indemnify Buyer ane th
Buyer Parties from and against all Damages (ase@fbelow) incurred by them, including, without ilation, the purchase
price of the Products, delivery costs, replacementcover costs, lost profits, consequential anitléntal damages. Seller
acknowledges that, if Seller's breach causes Byeeliver products to its customers either latbelow Buyer's standards,
Buyer will incur lost profits and other damagesidrich Seller is liable. Without limiting the fageing, Seller shall promptly
and at its sole cost replace any Products failingohform with the warranties set forth in this @ant. Replacement Products
shall be subject to the same warranty as provitéeslea If Product is held to constitute an infringent of a third party right,
Seller shall, at its expense, either procure foydBuhe right to use said Product or replace saittearsubstantially equal but
not infringing Product, or modify it so that it enes substantially equal but not infringing.

8. Buyer's Information, Property and Intellectusdprty.

(@ Buyer's Information If any Products supplied under this Contractraagle according to Buyer's
manufacturing information, such information shalused only to manufacture Products to Buyer'srerd8eller agrees that
Buyer shall at all times retain title to such mautfiring information and Seller agrees to mainitaiim confidence. Upon




Buyer's request, Seller shall return to Buyer adhsmanufacturing information without retaining argpies or embodiments
thereof.

(b) Buyer Property Unless otherwise agreed in writing, Seller sicibst shall supply all materials, equipment,
tools and facilities required to perform under @isntract. Any materials, equipment, tools, diestber properties furnished by
Buyer or paid for by Buyer, and any design drawiradating to or used in the manufacture of suclperties, shall remain
Buyer’s property. Any Buyer property shall be usadly for performance under this Contract and, omaied, must be returned
to Buyer in accordance with Buyer’s instructionsheut charge. Seller agrees, as a condition ofGbistract, that it will: (i)
properly mark/label, identify and segregate any ah8uyer property in such fashion as to cleadgritify such items as being
the property of Buyer, (ii) prevent the commingliofgsaid Buyer property with other material in 888 possession except in
accordance with applicable Buyer specificationBuyer's written approval and (iii) assume respottisitfor all taxes and risk
of loss or damage with respect to said Buyer ptgparall times until such property is returnedtayer.

(c) Intellectual Property Whenever requested by Buyer to do so, Sellémléte on the Products, in the
manner specified by Buyer, such trademarks or atettifying marks as Buyer may specify. Sellernaats and agrees that
Buyer's identifying marks shall be used only ondeiais supplied to Buyer and in the manner and stibjethe restrictions
imposed by Buyer. All of Buyer's Intellectual Pesty Rights (as defined below) are and shall rerBaiper's sole property, and
Seller agrees not to take or permit any actionrewiittting Buyer's rights thereto. "Intellectuabperty Rights" include, without
limitation, any copyright, patent, registered oragistered design, logo, trademark, trade dremdetname or other designation,
translation of trade name into another language aay similar rights or applications for rightsany of the foregoing in any
part of the world owned or used by Buyer or anjtoéffiliates, and any goodwill relating theretBuyer's rights shall be
enforceable by injunctive relief and/or a decrespcific performance. Seller does not acquireragiyts, title or interest in
any of the trademarks or trade names of Buyer byeviof this Contract, and Seller shall not ussn@ny way refer to Buyer's
trademarks or trade names without Buyer's priotteripermission. Nothing herein shall limit thatatory or common law of
torts or trade secrets where it provides Buyer Wwithader rights.

9. Indemnification and Insurance

(@ Indemnification Seller hereby releases and agrees to prompiéyndeindemnify and hold Buyer and its
shareholders, directors, officers, agents, empkyaféiliates, customers, successors and assigiiedtively "Buyer Parties")
harmless from and against all liabilities, loss#aims, court costs, incidental and consequenéisiafes, attorneys' fees and
other expenses arising from any loss, damage anyirtincluding death) to any person or propertygfitages") in any way
relating to the Products or (a) any alleged defectie Products, (b) any inadequate disclosuatl$, packaging, warnings or
instructions, (c) the alleged violation of any staf ordinance or other law, order, rule or redgotat(d) any alleged unfair
competition resulting from similarity of designattemark, use or appearance of the Products, (@Y lijdries, deaths or
property damage caused by negligent or wrongfubaomission of Seller, or any employee or agergalfer, (f) any breach of
warranty set forth herein or any special warramtg @) any recalls involving Products. The prosmis of this section 9 shall be
effective whether or not such loss, damage orynjuais proximately caused by the sole or partialigegt acts or omissions of
Buyer or any Buyer Parties. Buyer and the Buyeti®sa at their option, may be represented by atidely participate through
their own counsel in any such suit or proceeding, &eller shall pay the costs of such represemtatial participationIN NO
EVENT SHALL BUYER BE LIABLE FOR CONSEQUENTIAL, INCI DENTIAL, SPECIAL, INDIRECT OR
PUNITIVE DAMAGES ARISING IN RELATION TO THESE TERMS AND CONDITIONS OR THE PARTIES'
RELATIONSHIP, AND SELLER AGREES TO INDEMNIFY AND HO LD BUYER HARMLESS THEREFROM.

(b) Insurance Seller shall, at its own expense, maintain faafinsurance with respect to its performance
hereunder and the Products with such coveragemantth amounts as Buyer may require in writingrftime to time and, at a
minimum, as may be commercially reasonable. Alnance policies shall be issued by insurance coiepaeasonably
acceptable to Buyer. Seller shall cause the issiuesach insurance policy to issue a certificatensfirance naming Buyer as an
additional named insured, and containing an agraelethe insured that the policy shall not be ieated or modified without
at least 30 days' prior written notice to Buyer &eller shall, at Buyer's request, deliver each sertificate to Buyer. Seller's
compliance with these insurance requirements slogltelieve Seller from liability under these indgfitation provisions.

Seller shall indemnify Buyer and the Buyer Parf@sany loss suffered due to Seller's failure ttagbor maintain the insurance
required hereunder.



10. Assignment Neither party shall assign or transfer this €acttor any interest or duty of performance hevéthout

the prior written consent of the other party; pd®d, however, that Buyer may assign, without Ssl@nsent, this Contract and
its interest herein to any affiliate or to any gnsucceeding to Buyer's business. Subject tdattegioing, these terms and
conditions shall be binding on and inure to thedfi¢iof the parties and their successors and assign

11. Independent ContractoBeller is and shall remain an independent cotdrand neither Seller nor any of its
employees or agents shall be considered an emptdyayer. Neither Seller nor any of its employeesgents are authorized
to incur any obligations or make any promises presentations on Buyer's behalf.

12. Force MajeureBuyer shall not be responsible for default hed=r where such has been caused by an act of God,
war, major disaster, terrorism, third—party crintiaets, insurrection, riot, flood, earthquake, figbor disturbance, operation of
statutes, laws, rules or rulings of any court oregament, or any other cause beyond Buyer's control

13. Survival The provisions of sections 1, 6, 7, 8, 9, 13 ddand any other provision the performance aatffeness
of which naturally survives, shall survive expigatior termination of this Contract for any reason.

14. Buyer's Remedies CumulativBuyer's remedies specified herein are cumulatianot exclusive of any other
remedies available to Buyer.



