TERMS AND CONDITIONS OF SALE

1.

Seller warrants that al goods conform to the specifications contained herein.

ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING,
WITHOUT LIMITATION, THE WARRANTIES OF MERCHANTABILITY
AND FITNESS FOR A PARTICULAR PURPOSE, ARE EXCLUDED.

Except as otherwise provided herein, Seller shall not be responsible for freight,
transportation, insurance, shipping, storage, handling, demurrage or similar
charges and all such charges shall be for the account of and be paid by Buyer. If
such charges are included in the price, any increases in rates becoming effective
after the date hereof shall be for the account of Buyer.

All sales, use and other taxes (including any increases therein effective
subsequent to the date hereof) which Seller may be required to pay or collect with
respect to the goods covered by this order shall be for the account of Buyer,
except as otherwise required by law.

Seller shall not be responsible for any delay in delivery due to causes beyond the
control of Seller or Seller's supplier(s), including but not limited to, acts of God,
war, mobilization, civil commotion, riots, embargoes, domestic or foreign
governmental regulations or orders, fires, floods, accidents, machinery
breakdowns, quarantine, strikes, lockouts or other labor difficulties, shortages of
or inability to obtain shipping space or transportation, or inability to obtain timely
delivery from Seller's supplier(s). In the event of delay in delivery due to any such
causes, the time for delivery shall be extended automatically for a period of 45
days and Buyer shall extend all appropriate Letters of Credit for 45 days. If
delivery is not made within such extended 45-day period, the contract shall be
terminated upon notice of either party and without liability of either party to the
other, except for payment of any monies then due to Seller from Buyer; provided
however, that in no event may Buyer cancel this order for delays in delivery due
to Force Mgjeure after goods have left point of shipment.

Quality and quantity shall be final at load. Buyer shall have the right and be given
the opportunity to inspect and test the goods at point and time of loading. Buyer's
failure to inspect or test the goods at the time shall preclude rejection of the goods
if the basis for such rejection reasonably would have been disclosed by such
ingpection or testing. Buyer's inspector shall be deemed Buyer's agent with
authority to waive test and inspection procedures.

All claimed damage, nonconformities to contract specifications or defects (which
are or reasonably should be discovered) and all claimed shortages in deliveries
shall be recorded on dock delivery receipt(s) prior to removal of goods from pier
by Buyer or inland bill(s) of lading and/or truck receipt(s) on goods delivered to
Buyer's premises by Seller, such bill(s) of lading and/or receipt(s) being



10.

11.

hereinafter referred to as "documentary support”. All claims for damage,
nonconformities to contract specifications, defects or shortages in deliveries shall
be made promptly after such damage, nonconformities, defects or shortages are or
reasonably should have been discovered. All claims or whatever nature shall be
made in writing sent by Buyer to Seller by registered or certified mail, shall state
with particularity the nature of the claim and shall be accompanied by
documentary support. Failure to furnish such documentary support shall constitute
an absolute bar to any claim. Full facilities shall be offered Seller and its insurer
for inspection and investigation of all claims. In no event may any claim be made
more than 30 days after goods are made available to Buyer.

In the event that atimely and bona fide claim is made in accordance with the
terms hereof, Seller shall have the right in its discretion either to replace the goods
or to give Buyer an allowance therefore, and Seller shall have no further liability
with respect to the goods or their use. In no event shall Seller's liability exceed the
amount of the purchase price. Seller shall under no circumstances be liable for

lost profits, injury to goodwill or any other special, incidental or consequential
damages. Buyer's obligation to accept and pay for the balance of the goods
delivered or to be delivered or to be delivered under the contract shall not be
affected by any claim and in no event shall Buyer have the right to reject sound
coils, bundles, packages or other shipping units.

Seller shall not be liable for normal variations in tolerance, weights, dimensions,
straightness, composition, mechanical properties and quantities, except as may be
otherwise specified herein, Buyer agrees surface and/or atmospheric rust is
normal unless otherwise specified herein.

Unless otherwise expressly stated, Seller shall have the right to make delivery in
installments. All installments shall be separately invoiced and paid as billed
without regard to subsequent deliveries and no offset shall be allowed against the
payment due for such installment. Failure to pay for any installment when due
shall excuse Seller from making further deliveries under this or any other
contract. Delay in delivery of any installment shall not relieve Buyer of its
obligation to accept remaining installments. Delivery dates are approximate and
are based on information from Seller's supplier(s).

Interest will be charged on all past due balances at Seller's prevailing rates, not in
excess of rates permitted by law.

Buyer hereby represents that it is solvent and Buyer’s signing of any delivery
receipt (however denominated) furnished by Buyer to the delivering carrier shall
constitute a further representation of solvency at the time of signing such receipt.
Seller shall have the right to withhold delivery of any portion of the goods
covered by this contract, or any other contract between Seller and Buyer, in the
event Buyer fails to make payment when due under any contract between Buyer
and Seller or in the event of Buyer's insolvency. Said action on the part of Seller



shall not release Buyer from its obligation to accept and pay for such remaining
portion of the goods if and when shipped by Seller. If at any time there is an
adverse change in the financial condition or structure of Buyer or if Buyer
becomes insolvent, makes an assignment for the benefit of creditors, or a petition
in bankruptcy with respect Buyer isfiled, or if any lien arising from judicial
process or otherwise, is placed upon any material asset of Buyer, then Seller shall
have the right to cancel the contract without liability on its part or to change the
credit terms of the contract, including but not limited to requiring the payment of
cash in advance of delivery. Seller's remedies specified herein are cumulative and
Seller shall have any and all other remedies provided by law. Buyer grants Seller
a purchase money security interest in all goods delivered until payment in full is
received and agrees to cooperate in the preparation, signing and filing of any
documents necessary to substantiate or perfect Seller's security interest.

12. In the event of Buyer's failure to fulfill any of its obligations hereunder, Buyer
shall reimburse Seller for al costs and expenses incurred by Seller in enforcing its
rights and in recovering any and all resulting damages, including, but not limited
to, reasonable attorneys' fees, costs and expenses of arbitration, litigation,
collection, and enforcement of any arbitration award or judgment.

13. Any controversy or claim arising out of or relating to this contract, or the breach
thereof, shall be settled by arbitration held in the State of Michigan in accordance
with the Commercial Arbitration Rules of the American Arbitration Association
and judgment upon the award rendered by the Arbitrator(s) may be entered in any
Court having jurisdiction thereof.

14. No claim or cause of action of any kind arising under the contract may be asserted
more than one (1) year after the date on which such cause of action arises.

15. The invalidity or unenforceability of any particular provision of this contract or
portion thereof shall not render invalid the remainder of this contract or the
remainder of such provision.

16. Thiswriting constitutes the entire agreement between parties, all prior
representation having been merged herein. No claimed change, termination or
waiver of any of its provisions shall be valid unless agreed to in writing by both
parties.

17. This contract shall be governed by and construed according to the laws of the
State of New Y ork.

We are an equal opportunity employer. We are dedicated to a policy of nondiscrimination
in employment on any basis.
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