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                   Millennium Metals, Inc. 

     Terms and CondiƟons 
                                 

ALL SALES OF GOODS, PRODUCTS, AND SERVICES BY MILLENNIUM METALS, INC (THE SELLER) ARE SUBJECT TO 
ALL OF THE TERMS AND CONDITIONS PRINTED HEREOF, WHICH INCLUDE PROVISIONS DISCLAIMING AND 
EXCLUDING LIABILITY FOR CONSEQUENTIAL DAMAGES, EACH OF WHICH BUYER AGREES TO BY ACCEPTANCE OF 
THIS ORDER. ONLY SUCH TERMS AND CONDITIONS SHALL CONSTITUTE THE AGREEMENT BETWEEN THE PARTIES.  

The following terms and condiƟons apply to all sales orders:  

1. AGREEMENT.  By ordering or accepƟng the goods described herein, Buyer agrees to the terms and 
condiƟons set forth herein and in any aƩachments hereto, none of which may be added to, modified, 
superseded, or otherwise altered except by a wriƩen instrument signed by an authorized representaƟve 
of Seller and delivered to Buyer.  Any different or addiƟonal terms in Buyer’s acknowledgment, purchase 
order, or another document of Buyer are hereby rejected, notwithstanding any terms or condiƟons that 
may be contained in such acknowledgment, purchase order, or another document of Buyer and 
notwithstanding Seller’s act of shipping goods or similar act of Seller.  If this offer shall be deemed an 
acceptance of a prior offer by the seller. In that case, such acceptance is expressly condiƟoned on Seller’s 
wriƩen consent to any addiƟonal or different terms contained herein.  Acceptance of orders and deliveries 
hereunder is at all Ɵmes subject to the approval of the Seller’s President in Franklin, OHIO. 
 

2. TERMS OF PAYMENT.  Invoices are issued as of the date of delivery covering deliveries from our stocks and 
as of the date of shipment covering direct mill shipments and are due and payable in lawful money of the 
United States of America upon the issuance thereof unless otherwise expressly agreed in wriƟng.  The 
acceptance of any order of specificaƟon and terms of payment on all sales and orders is subject to 
the approval of Seller’s Credit Department, and Seller may at any Ɵme decline to make any shipment or 
delivery or perform any work except upon receipt of payment or security or upon terms and condiƟons 
saƟsfactory to Seller’s Credit Department. 
 

3. TITLE:  All goods delivered from Seller’s stock on any sale resulƟng from this quotaƟon shall be complete, 
and Ɵtle shall pass upon actual delivery at the place where the Buyer receives possession of the goods, 
and on all direct mill shipments shall be complete, and the Ɵtle shall pass at the place from which 
shipment is made. 
 

4. LATE PENALTY.  All unpaid items are subject to a 1 ½% per month late penalty beginning the second 
month following the delivery of the shipment; such charges are not to exceed the maximum charge 
permiƩed by law. 
 

5. DELIVERY. All Times, dates, and schedules specified for the delivery of Products shall be understood to be 
approximate and are based on esƟmates made on the date of receipt of the Buyer’s order.  The Seller shall 
not incur liability and liability, either direct or indirect, nor shall any orders be canceled because of or as a 
result of delays in meeƟng such Ɵmes, dates, and schedules/ The Seller reserves the right to saƟsfy the 
delivery of products through parƟal deliveries and part performance.   
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6. FORCE MAJEURE.  Failure of Seller to deliver hereunder, or delay in making shipments, if occasioned by 
fire, explosion, flood, earthquake, war, riots, insurrecƟon, civil disturbance, accident, storm, interrupƟon 
or delay in transportaƟon, shortage, strike or other labor dispute, inability to obtain materials and 
supplies, acts of government, any act of God, or any other causes of like or different character beyond 
Seller’s control shall not subject Seller to any liability to Buyer.  
 

7. BUYER’S DUTY TO INSPECT.  Buyer must immediately inspect all material for shortages, conformity with 
order, and defects.  If goods appear not to conform to the contract between Buyer and Seller, Buyer shall 
disconƟnue their use and immediately noƟfy Seller of such condiƟon and afford Seller a reasonable 
opportunity to inspect the same.  Claims for shortage or deducƟons for erroneous charges must be 
presented within fiŌeen (15) days aŌer receipt of the goods or they will not be allowed.  No material will 
be taken back and credited or replaced unless arrangements for return have been made with the Seller.  
Seller may, at its opƟon, replace those products proven defecƟve or allow credit for an amount not 
exceeding the sum of the original purchase price thereof.  
 

8. PERMISSABLE VARIATIONS, STANDARDS AND TOLERANCES.  All products are produced subject to (i) mill 
tolerances and variaƟons in respect to dimensions, weight, straightness, secƟon, surface condiƟons, 
composiƟon, mechanical properƟes, internal condiƟons, and quality; (ii) deviaƟons from such tolerances 
and variaƟons consistent with pracƟcal tesƟng and inspecƟon methods and (iii) regular mill pracƟces with 
respect to over and under shipments.  Any representaƟons or cerƟficaƟons by Seller shall be limited by 
the foregoing.  
 

9. DISCLAIMER OF WARRANTIES.  Seller warrants only that the goods are as described herein, but no other 
express warranty is made.  If any model or sample was shown to Buyer, such model or sample was used 
merely to illustrate the general type and quality of goods and not to represent that the goods would 
necessarily conform to the sample or model.  THE GOODS SOLD UNDER THIS AGREEMENT ARE 
PURCHASED BY BUYER “AS IS” AND “WITH ALL FAULTS” AND SELLER MAKES NO WARRANTY OF 
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE.  
 

10. NO LIABILITY FOR CONSEQUENTIAL DAMAGES, UNDER NO CIRCUMSTANCES SHALL SELLER BE LIABLE TO 
BUYER OR ANY OTHER PERSON FOR ANY SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES, 
INCLUDING, WITHOUT LIMITATION, DAMAGES BASED UPON LOST GOOD-WILL, LOST SALES OR PROFITS, 
WORK STOPPAGE, DELAY, PRODUCT FAILURE, IMPAIRMENT OF GOODS OR OTHERWISE AND WHETHER 
ARISING OUT OF BREACH OF WARRANTY, BREACH OF CONTRACT, NEGLIGENCE OR OTHERWISE,  and in 
any case, Seller’s liability for any and all losses and damages sustained by Buyer and others, rising out of or 
by reason of this contract, shall not exceed the original purchase price of the products upon which liability 
is founded.  
 

11. ENFORCEMENT OF TERMS; NO WAIVER.  Any forbearance or failure of Seller to enforce any provisions of 
these terms and condiƟons or to exercise any right arising from any default of Buyer hereunder shall not 
affect or impair Seller’s rights, and no such forbearance or failure shall be construed as a waiver of Seller’s 
rights to act or to enforce each and every such provision. 
 

12. DEFAULT.  If Buyer fails to fulfill the terms of payment on any order, Seller may defer further shipments 
unƟl such payments are made or may, at its opƟon, cancel the order. Seller reserves the right, even aŌer 
parƟal shipment on account of any order, to require from Buyer saƟsfactory security for performance of 
Buyer’s obligaƟons, and refusal to furnish such security will enƟtle Seller to suspend shipments unƟl such 
security is furnished and, at Seller’s opƟon to cancel the order.  
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13. PRICES; TAXES.  Prices for the materials or services covered herein, whether herein named or heretofore 
quoted or proposed, shall be adjusted to our prices in effect at the Ɵme of shipment.  Unless otherwise 
indicated, prices are exclusive of all city, state, and federal taxes.  Any taxes which the Seller may be 
required to remit or collect under any exisƟng or future law upon or with respect to the sale, purchase 
delivery, storage, processing, use, or consumpƟon of any of the material covered hereby, including taxes 
upon or measured by the receipts from the sale, thereof, shall be for the account of Buyer and Buyer shall 
promptly pay the amount thereof to Seller upon demand. 
 

14. CONFLICT WITH APPLICABLE LAW; SEVERABILITY.  No term or condiƟon herein shall be effecƟve or 
binding to the extent that it may be illegal or require an illegal acƟon.  If any provision of these terms and 
condiƟons shall be judged by a court of competent jurisdicƟon to be invalid, illegal or unenforceable in any 
respect, such adjudicaƟon shall not affect or modify any other provision of these terms and condiƟons, 
and the effect thereof shall be confined to the provision as to which such adjudicaƟon is made.  
 

15. MODIFICATION.  No agreement or understanding in any way modifying the condiƟons of this order shall 
be binding upon Seller unless made in wriƟng and approved by Seller.   
 

16. ENTIRE AGREEMENT. This order, together with any aƩached specificaƟons and drawings, consƟtutes the 
enƟre final wriƩen agreement between the parƟes and is a complete and exclusive statement of all of its 
terms.  
 

17. ASSIGNMENT.  This order and Buyer’s duƟes hereunder may not be delegated or assigned by Buyer 
without Seller’s wriƩen consent, and any assignment aƩempted without such consent shall be null and 
void and shall effect, at Seller’s opƟon, a cancellaƟon of all of Seller’s obligaƟons hereunder.  Seller may 
assign this order and its interest therein to any affiliated corporaƟon or to any corporaƟon succeeding to 
Seller’s business without the consent of Buyer.  
 

18. Applicable Law.  All maƩers arising out of or relaƟng to these terms and condiƟons are governed by and 
constructed in accordance with the laws of the state of Ohio without giving effect to any choice or conflict 
of law provision or rule that would cause the applicaƟon of the laws of any jurisdicƟon other than those of 
the state of Ohio.  Buyer agrees to submit to the exclusive venue and jurisdicƟon of the state or federal 
courts located in Warren County, Ohio for the purpose of resolving any dispute or claim arising from or 
connected to the purchase of products. The applicaƟon of the United NaƟons ConvenƟon on Contracts for 
the InternaƟonal Sales of Goods (1980) is excluded.  


