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ASSOCI ATED SPRI NG
PURCHASE ORDER TERMS AND CONDI T1 ONS

Acceptance. This purchase order shall be deemed accepted by Seller's

acknow edgi ng receipt of this order, by Seller's comencenent of services or
work on the goods ordered, or by Seller's shipnent of the goods; whichever first
occurs. Any acceptance of this purchase order is |linted to acceptance of the
express terns and conditions contained on the face and back hereof. Any proposa
for additional or different terns or any attenpt by Seller to vary in any degree
any of the terms of this order in Seller's acceptance is hereby objected to and
rejected but such proposals shall not operate as a rejection of this order

unl ess such variances are in the ternms of the description, quantity, price or
delivery schedul e of the goods or services, but shall be deemed a materia
alteration thereof, and this order shall be deened accepted by Seller wthout
said additional or different terns.

If this purchase order shall be deened an acceptance of a prior order by Seller
such acceptance is expressly conditional on Seller's acceptance of any different
or additional terms contained herein and acknow edgenent that this purchase
order constitutes the entire agreement between the parties with respect to the
goods or services ordered hereunder. Seller shall be deened to have so accepted
and acknow edged unless it notifies Buyer in witing to the contrary within ten
(10) days of receipt of this purchase order.

Price. The prices set forth on the front of this purchase order are not subject
to increase and include all applicable taxes and charges. Wiver of nmechanics'
liens will be required before payment of invoices is mde.

Delivery. Buyer's production schedules are based upon the agreement that goods
and services will be delivered to Buyer on the dates specified herein. Tine is
of the essence of this order. If delivery of goods or services is not conpleted
by the dates specified. Buyer may, without liability, term nate this order and
purchase substitute goods and services el sewhere and hold Seller Iiable for any
resulting additional costs and expenses. Seller agrees to give Buyer pronpt
written notice of any projected delay in delivery exceeding seven (7) days from
the delivery date specified herein. Buyer reserves the right to refuse delivery
of goods which is made nore than one week in advance of the delivery date
specified herein and to return such goods to Seller at Seller's expense. If
Buyer accepts early delivery, invoice paynment terns will be calculated fromthe
date of schedul ed delivery.

These Terms and Conditions apply to all
Purchase Ordersissued by any Associated Spring Division or Company.
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Warranty. Wth respect to all goods and services purchased hereunder, by
acceptance of this order Seller warrants (1) that the goods are of its own

manuf acture, new, safe, merchantable, of good quality, and free fromdefects in
design, material and workmanship: (2) that Seller has good title to the goods
and will convey such good title to Buyer: (3) that the goods conformto

speci fications, draw ngs, sanples or other descriptions furnished by Buyer and
all appropriate standards: (4) that if Seller knows or has reason to know of the
particul ar purpose for which Buyer intends to use the goods, Seller warrants

that the goods will be fit for such particular purpose: (5) that the goods or
services will conformto any statements made on the containers or |abels or
advertisements for such goods or services and that any goods will be adequately

cont ai ned, packaged, marked and | abel ed: and (6) that the goods or services are
Year 2000 conpliant as defined below These warranties shall be cumul ative and
in addition to all other warranties, express, inplied or statutory, and al
warranties shall survive inspection, test, acceptance, paynent and use. It any
such goods or services shall be defective or otherwise not in conformty
herewith, Seller shall, at Buyer's option and in addition to all other remedies
of Buyer, either credit Buyer for any such defect or nonconformity or, at
Seller's expense replace, repair, correct, or perform anew any such goods or
service. Al warranties shall run to Buyer, its successors, assigns, customers
and users of its products. Seller further warrants that, unless it notifies
Buyer in witing to the contrary, the goods delivered hereunder will be
manufactured in accordance with the same process and From materials of the sanme
supplier as used to manufacture Buyer's |ast precedi ng order for such goods, if
any.

Year 2000 conpliant neans: (a) with respect to any product, conponent or system
that the product, conponent or system accurately processes date/tine data
(including, but not limted to, calculating, conparing, and sequencing) from
into, and between the twentieth and twenty-first centuries, and the years 1999
and 2000 and | eap year calculations: (b) with respect to a service, that the
service will not be materially inpaired, delayed, or interrupted by reason of
any failure of any product, conponent or systemw thin the service provider's
control to be Year 2000 conpliant as defined in subsection (a).

Ri ght of Entry and Verification: Associated Spring personnel and/or our
custoner representatives shall have the right to access supplier facilities
and sub-supplier facilities for verification that contracted product and
processes conformto specified requirenments.

Buyer’s Property. Title to and the right to i medi ate possessi on of any
property, including without limtation, patterns, tools, dies, equipment or

mat erial, furnished or paid for by Buyer shall remain in Buyer at all tines.
Seller shall, at its own expense, maintain such property in good condition and
shall be responsible for all |oss and damage thereto while in its possession and
shall use the same only for the production of goods for Buyer. Seller shal

mai ntai n i nsurance on such property covering all risks in amunts equal to the
repl acenent cost and shall indemify Buyer for the full repair or replacenent
cost, at Buyer's option, of any | ost or danmaged property.

These Terms and Conditions apply to all
Purchase Ordersissued by any Associated Spring Division or Company.
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I ndemmi fication: Insurance. Seller shall indemify and hold harm ess Buyer, its
successors, assigns, customers, users, enployees and agents agai nst any and al
liability, costs, expenses (including attorneys' fees), damages, clains and
causes of action caused by the goods ordered, by any breach of Seller's
warranties with respect to such goods or the services ordered, by any negligent
act or om ssion of Seller, or arising by the performance of any work or other
activity by Seller, its subcontractors and agents on Buyer's prem ses, and upon
the tendering of any such suit or claimto Seller to defend the sane at Seller's
expense. The foregoing indemification shall apply whether Seller or Buyer

def ends such suit or claim

Seller shall mmintain, and require its subcontractors and agents to maintain

i nsurance coverage, including conprehensive general liability and worker's
conpensation insurance, in ampunts sufficient to cover the obligations set forth
above, nam ng Buyer as an additional insured, Seller will furnish on Buyer's
request insurer's certificates evidencing such insurance which expressly provide
that the insuring conpany will give thirty (30) days prior witten notice to
Buyer of the cancellation or expiration of such insurance.

Infringenent. Seller shall indemify Buyer, its successors, assigns, custoners
and the users of the goods and hold them harm ess fromany and all costs,
expenses (including attorneys' fees), liability, damages, |osses, royalties and

license fees arising fromany suit or claimof infringement of any patent,
copyright, trademark or trade nane by reason of the manufacture, sale or use of
the goods, including any settlenent. Upon the tendering of any such suit or
claimto Seller, Seller shall defend the sane at Seller's expense. The foregoing
i ndemmi fications shall apply whether Seller or Buyer defends such suit or claim

Confidentiality. Seller shall keep confidential all draw ngs, specifications,
technical information and data furnished by Buyer or prepared by Seller in
connection with the performance of this order, and shall not disclose such

i nformati on except as required for the efficient performance of this order or
use such information for any purpose other than performng this order. Seller
shall deliver all such information and all copies thereof to Buyer upon Buyer's
request. Seller shall not, without prior witten consent of Buyer, use Buyer's
name or trademarks or in any manner publish the fact that

Buyer has pl aced this order.

Conpliance. Seller agrees to conply with all applicable provisions of federal
state and local |aws, orders, rules and regul ations and warrants that all goods
and services supplied hereunder will be produced or rendered in conpliance with
the sane. Upon Buyer's request, Seller will provide witten certification of
conpliance with such provisions.

These Terms and Conditions apply to all
Purchase Ordersissued by any Associated Spring Division or Company.



Date Printed: 04/25/06 Page4 of 5

Term nation. Buyer may terminate this order or any part hereof for its sole
conveni ence. Upon such term nation, Seller shall imediately stop all work and
cause any of its suppliers or subcontractors to cease work. Seller shall be paid
a reasonable term nati on charge consisting of a percentage of the order price
reflecting the percentage of the work performed prior to the notice of

term nation, plus actual direct costs resulting fromterm nation, provided it
submts proof of such charges within 30 days after notice of termination. Seller
shall not be paid for any work done after receipt of the notice of termnation
nor for any costs incurred by Seller's suppliers or subcontractors which Seller
coul d have reasonably avoi ded.

Buyer may also terminate this order or any part hereof In the event of any
default by Seller, including late deliveries, deliveries of defective or
nonconf orm ng goods or services, or failure to provide Buyer, upon request, wth
reasonabl e assurances of future performance. In the event of such termnation
Buyer shall not be liable to Seller for any amount, and Seller shall be liable
to Buyer for any and all direct, indirect, special, incidental and consequentia
damages sustai ned by reason of the default.

Limtation on Liability. Any action by Seller arising out of or related to this
purchase nust be commenced within one year after the schedul ed date of delivery
of the goods or services ordered. Buyer's liability on any claimof any kind
arising out of or related to this purchase order shall in no case exceed the
purchase price of the goods or services which give rise to the claim

I nspection; Rejection. Neither receipt of nor paynment for the goods ordered

her eunder shall constitute acceptance. Buyer shall have the right to Inspect the
goods and reject goods which it deems defective, damaged, nonconforming or in
excess of the quantities ordered. Rejected goods will be held for Seller's
instructions at Seller's risk and expense or, at Buyer's option, returned to
Seller at Seller's risk and expense. Seller shall refund to Buyer all amounts
paid for rejected goods or, at Buyer's option. Seller shall replace rejected
goods pronptly and w thout expense to Buyer. If any of the goods in any shipnent
are defective, damaged or nonconform ng, then the total shipnent may be
rejected. Nothing herein shall relieve the Seller fromthe obligation of
testing, inspection and quality control. Buyer shall receive a refund for any
rej ected goods.

Excusabl e Del ay. Seller shall not be liable for failure or delay in making
deliveries when such failure or delay is due to any cause beyond the control and
wi thout the fault or negligence of Seller; provided that Seller shall give to
Buyer prompt written notice when it appears that such cause will del ay
deliveries under this order. Buyer may at its option and without any liability
to Seller, cancel by witten notice any portions of this order so affected.

Buyer may del ay delivery and/or acceptance due to any cause beyond its control

Changes. Buyer shall have the right at any tinme to nake changes in draw ngs,

desi gns, specifications, materials, packaging, tine and place of delivery and
met hod of transportation upon witten notice to Seller. If any such change
causes an increase or decrease in the cost of or time required for the

per formance hereunder, an equitable adjustnent shall be nmade in the price and/or
delivery schedule. Any claimfor adjustnent by the Seller shall be deened waived
unl ess asserted in witing within 30 days fromrecei pt by Seller of the change
noti ce.

These Terms and Conditions apply to all
Purchase Ordersissued by any Associated Spring Division or Company.
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Gener al .

(a)
(b)
(c)

(d)

(e)
(f)

The contract arising pursuant to this order shall be governed by the | aws
of the State of Connecticut.

No part of this order may be assigned or subcontracted w thout prior
written approval of Buyer

Buyer's failure to Insist on performance of any of the terns and
conditions of this order or exercise any right shall not be deened a

wai ver unless in witing and signed by Buyer. A waiver on one occasion
shall not thereafter operate as a waiver of any other terns, conditions,
or rights, whether of the sane or simlar type.

Buyer shall have the right to set off against any amunts which are due or
may becone due to Seller any amounts which Seller may owe to Buyer under
this order or otherw se.

The renedi es provided herein shall be curmulative and in addition to any
ot her renedi es provided by law or in equity.

Thi s purchase order and any docunents referred to on the face hereof
constitute the entire agreenent between Buyer and Seller and may not be
nodi fi ed except by a witten docunment signed by Buyer.

These Terms and Conditions apply to all
Purchase Ordersissued by any Associated Spring Division or Company.



