. Constellium

EXHIBIT “B”
TERMS and CONDITIONS
THIS PURCHASE ORDER IS SUBJECT TO THE FOLLOWING TER MS AND
CONDITIONS

This Purchase Order constitutes an offer to pueshasd not an acceptance of any offer
to sell, the goods and any services describedmesgiich may be accepted only in
accordance with its terms and without modificatiaddition, deletion, or alteration. In
the event Seller’'s quotation, sales proposal, satdsr, acknowledgement, confirmation,
invoice, or other forms state terms additionaltalifferent from those set forth herein,
this Purchase Order shall be deemed a notificatiabjection to such additional and/or
different terms and a rejection thereof.

1. DEFINITIONS

As used herein, the term “Purchaser” means thg padignated as such on the face of
this Purchase Order, including its successorsterest, and the term “Seller” means the
party designated as such on the face of this PsecBader.

2. PURCHASE ORDER
This Purchase Order, when properly signed by Psertend bearing an order number, is
the only authorization which will be recognizedPyrchaser for charges to its account.

3. CONFORMING GOODS

Neither the quantity nor the quality of the goo@tivcered by Seller to Purchaser shall
differ from those specified on the face hereofha documents incorporated therein by
reference, nor shall any other modifications of tAurchase Order be effective unless
such changed quantity or other modification ist finslered by Purchaser by written
change order. Seller shall make no shipment ogaordorming goods, whether as an
accommodation or otherwise, unless first authorinasriting by Purchaser.

4, SELLER’S SKILL AND JUDGEMENT; SELLER’'S WARRANTIE S

In placing this Purchase Order, Purchaser is rglgimSeller’s skill and judgment in
selecting and providing the proper goods and aplicgble services for Purchaser’s
specified use. Seller warrants to Purchaser arglitcessors in interest that the goods
and any services covered hereby shall correspotidtiae description of the same on the
face of this Purchase Order, shall conform to gplieable specifications, shall be new
and of good, merchantable quality unless othergfeeified, and shall be fit for the
purpose for which they are furnished. Seller alsorants that said goods are free and
clear of all liens and encumbrances whatsoevettaaidSeller has a good and marketable
title to same, and Seller agrees to hold PurcHaserland harmless against any and all
claims to said merchandise.
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5. SELLER’S RESPONSIBILITY AND INDEMNITY

By acceptance of this Purchase Order, Seller assatheasks in the furnishing of goods
and in the performance of work or services contatepl by this Purchase Order. Seller
agrees to protect, defend, indemnify, and hold tessnPurchaser, its agents, officers,
directors, employees, shareholders, representainssgers, parent, subsidiary and
affiliated companies, contractors, and subcontractnd all of their respective agents,
officers, directors, employees, shareholders, grsyicontractors, and subcontractors
(collectively, for purposes of this Article, “Pureber”) from and against all claims,
losses, costs (including but not limited to, readne attorneys’ fees and court costs and
other costs of suit), demands, damages, lawsuits, judgments, penalties, civil
penalties, liabilities, debts, expenses, and canifsastion of whatever nature or
character, whether known or unknown, whether ptexgahis Contract or not, and
whether arising out of contract, tort, strict ligyi breach of warranty, products liability,
misrepresentation, violation of applicable law, /n@ny cause whatsoever, without
limit and without regard to the cause or causeretifeincluding, without limitation
claims due to bodily injury, alleged bodily injuryeath, or loss of personal property
(collectively referred to herein as “Claims”), whig any way arise out of or are related
to Seller's performance under this Contract, anctlwvhre asserted by or arise in favor of
Seller or any contractor or subcontractor or angsobr their agents, representatives,
employees, invitees (and/or their spouses or v&sl}j insurers, contractors, and
subcontractors, WHETHER OR NOT CAUSED BY THE SOUBJINT,
COMPARATIVE, AND/OR CONCURRENT NEGLIGENCE, FAULT, R STRICT
LIABILITY OF PURCHASER. THIS CONTRACT IS INTENDEO O INDEMNIFY
PURCHASER AGAINST THE CONSEQUENCES OF ITS OR THEBRLE
NEGLIGENCE, FAULT, OR STRICT LIABILITY AND AGAINSTTHE
CONSEQUENCES OF ITS OR THEIR OWN NEGLIGENCE, FAULOR STRICT
LIABILITY OCCURRING JOINTLY, CONCURRENTLY, OR COMPRATIVELY
WITH THE NEGLIGENCE, FAULT, OR STRICT LIABILITY OFCONTRACTOR

OR ANY CONTRACTOR OR SUBCONTRACTOR OR ANY OF ITS ORMEIR
AGENTS, REPRESENTATIVES, EMPLOYEES, CONTRACTORS, OR
SUBCONTRACTORS. ltis the intent of the Purcham®al the Seller hereby to allocate
to Seller the duty to purchase insurance for threefieof all parties who are or may be
affected by the goods delivered or to be deliveneservices performed or to be
performed under or in connection with this Purchasger, all as set forth in greater
detail in Article 6 hereof.

In any and all Claims against Purchaser by any eyeg of Seller, any contractor, any
subcontractor, or anyone directly or indirectly éoypd by any of them or for whose acts
any of them may be liable, the indemnification gation of Seller under this Contract
shall not be limited in any way by any limitation the amount or type of damages,
compensation, or benefits payable by or for Selfeany contractor or subcontractor
under workers’ compensation acts, disability beasefcts, or other employee benefit acts.

Bodily Injury Defined — “Bodily Injury” as used ithis Article shall be construed to
include, but not limited to, any injury, physicalip, illness, sickness, disease, or
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impairment of physical condition of the body as lvesl any personal injury including but
not limited to any invasion of personal rights sashibel or slander, invasion of privacy,
tortuous interference with a third party contractmental suffering.

If it is judicially determined that any of the indaity obligations contained herein are
invalid, illegal or unenforceable in any respeaidobligations shall automatically be
amended to conform to the maximum monetary limmiits @ther provisions in the
applicable law for so long as that law is in effect

6. INSURANCE:

a. During the term of the Contract and until finateptance by Purchaser of all
work to be performed hereunder, Seller shall creyminimum insurance described
below in this Section a, Paragraphs (i), (ii), &nylof this Article 6.

(1) Workers’ Compensation Insurance and Emplayerability Insurance
including occupational disease in accordance vkighlaws of States or Provinces
where the work is to be performed.

(A)  Workers’ Compensation Insurance shall haventim@mum limits
as required by statute for the State or Provincere/the work will be
performed.

(B) Employer’s Liability Insurance shall have tl@ldwing minimum
limits:

(B.1)Bodily injury by accident -- $2,000,000 eactident;
(B.2)Bodily injury by disease -- $2,000,000 eachptayee;
(B.3)Bodily injury by disease -- $2,000,000 poliayit.

If the performance of this Contract requires the af watercraft or is performed
over water, Contractor shall also provide covelfagdiability under U.S.
Longshoremen’s and Harbor Workers’ Compensationafsct liability for admiralty
benefits and damages under the Jones act.

(i) Commercial General Liability Insurance, inclag contractual liability,
products, completed operations (completed opermtonerage shall be extended
for a period of two years following final acceptaraf the work by Purchaser),
and personal injury liability coverage with limi$ not less than $2,000,000
combined single limits each occurrence.

(i)  Automobile Liability Insurance, on each andegy unit of automobile
equipment, whether owned, non-owned, or hired,aipdr or used by Seller
and/or its subcontractors in the performance &f @ontract, covering injury,
including death and property damage in an amouiless than $2,000,000 per
accident.
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(iv)  Nothing contained in this Section shall be stoued as limiting the
liability assumed by Seller under Article 5 above.

b. Seller shall abide by the following additionasurance requirements:

0] Add to Policies as Additional Insured: All mmsance purchased and
maintained by Seller in compliance with SectioParagraphs (ii) and (iii), of
this Article 6, as well as any excess and/or untdoiasurance that Seller
purchases and maintains in regard thereto, shalerRRurchaser, its directors,
officers, agents, representatives, and employeaddisonal insureds.

(i)  Waiver of Subrogation: All insurance policiparchased and maintained
by Seller in compliance with Section a, Paragraphand (iii) of this Article 6,

as well as any excess and/or umbrella insurangeig®that Seller purchases and
maintains in regard thereto, shall be endorseddeige that underwriters and
insurance companies of Seller shall not have aght of subrogation against
Purchaser or any of its directors, officers, agesngployees, invitees, servants,
insurers, underwriters, and such other partiesuash@ser may designate.

C. Primary Insurance: All insurance policies pagdd and maintained by Seller in
compliance with Section a of this Article 6, as b&d any excess and/or umbrella
insurance policies that Seller purchases and masia regard thereto, shall be endorsed
to provide that the coverage provided by Sellar&irance shall always be primary
coverage, and noncontributing as respects anyansarmaintained by Purchaser.

d. Notice of Cancellation: All insurance poligipurchased and maintained by
Seller in compliance with Section a of this Arti@leas well as any excess and/or
umbrella insurance policies that Seller purchasesmaintains in regard thereto, shall be
endorsed to provide that thirty (30) days’ priortten notice shall be given Purchaser in
the event of cancellation or material change inpblecies.

e. The general liability insurance policy purchaaad maintained by Seller in
compliance with Section a, Paragraph (ii) of thride 6, as well as any excess and/or
umbrella insurance policies that Seller purchasésmaaintains for this purpose shall be
endorsed to provide coverage for liability assumgdhe Seller under all written
contracts between Purchaser and the Seller.

f. The Seller and its subcontractors at all timfeslsvaive any right of recovery
against Purchaser, or any of its directors, officagents employees, invitees, servants,
insurers, underwriters, and such other partieb@gmay designate for loss or damage
covered by insurance of the types purchased andtanaed by Seller in compliance with
Section a, Paragraphs (ii) and (iii) of this Aid, as well as any excess and/or umbrella
insurance policies that Seller purchases and masia regard thereto.

g. With respect to all the insurance described abo\section a of this Article 6
Seller shall furnish Purchaser, prior to the comoeement of any operations under this
Contract, with a certificate or certificates, prdpexecuted by the insurance carrier,

PUR-3265 (REV.1/2006) 4



showing all such insurance to be in force. Sartifemtes shall include specific
reference to compliance with the above Sectiorabadtaphs (i), (i), (iii), (iv) and (v) of
this Article 6, shall include the following statentg“The General Liability and any
excess and/or umbrella liability insurance cerdifreereunder includes coverage for
liability assumed by the Insured under all writtemtracts between Purchaser and the
Insured”.

7. INSPECTION

Purchaser (and Purchaser’s customers, includingatgy agencies, while accompanied
by Purchaser) may inspect goods at all stages ntifaeture. Notwithstanding any prior
payment there for or inspection thereof, all goassubject to inspection and testing by
Purchaser after arrival at the ultimate destinatao if the goods are to be incorporated
into a plant or other operating facility, Purchasarspection and testing of the goods
may be made under operating conditions after tloelgbave been installed. If upon
inspection or testing, such goods or any porti@nebf are found to be nonconforming,
unsatisfactory, defective, of inferior quality ooskmanship, or fail to meet any
guarantees or operating or other specificationainatl herein or any other requirements
of this Purchase Order, then without prejudiceny @ther rights or remedies, Purchaser
may return the goods or any part thereof to Sedlied, all amounts theretofore paid by
Purchaser to Seller on account of the purchase pfisuch returned goods, together with
any costs incurred by Purchaser in connection thighoriginal delivery or return of such
goods, shall be repaid to Purchaser by Sellerafirmmounts theretofore paid by
Purchaser to Seller on account of the purchase pfisuch returned goods, together with
any costs incurred by Purchaser in connection thighoriginal delivery or return of such
goods, shall be repaid to Purchaser by Sellerhiethe inspection nor failure to make
other provisions of this Purchase Order nor impairchaser’s right to reject
nonconforming goods, Purchaser reserves the eght) after it has paid for an accepted
said goods, to make claim against Seller on acooiugry goods which do not prove to
be satisfactory or are defective, irrespectivewicRaser’s failure to notify Seller of a
rejection of nonconforming goods or revocation afeptance thereof, or to specify with
particularity any defect in nonconforming goodsafejection or acceptance thereof.

8. CHANGES

Purchaser may at any time or from time to timeasstitten instructions requiring
additions, changes, deletions, or alterationsenvibrk to be performed under this
Purchase Order. Seller shall proceed with the asrinstructed immediately if
requested to do so by Purchaser in writing. Witeimdays after receipt of said
instructions, Seller shall furnish to Purchasetatesnent in detail of its estimate of the
net increase or decrease in cost resulting frorwoitspliance with said instructions.
Failure to furnish said statement within the prissat time shall be deemed to be the
equivalent of the statement that there is no irsgea decrease in cost. Purchaser will
consider the statement so submitted and upon #is tieereof and of such other matters
as may be relevant will submit in writing to Sellee proposed amount of increase or
decrease in the Purchase Order price. If Sellgctbto Purchaser’s proposal, it shall so
notify Purchaser in writing within ten days afteceipt of Purchaser’s proposal. Failure
to object within the said period shall constitubaclusive acceptance of Purchaser’s
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proposal. If the Seller and Purchaser do not agpea the increase or decrease, Seller
shall nonetheless continue to perform the worKuiiag any such additions, changes,
deletions, or alterations.

9. TERMINATION FOR CONVENIENCE
In addition to and without prejudice to the rigbtdancel, Purchaser may terminate this
Purchase Order in accordance with the following/fsions:

a. If this Purchase Order covers goods manufacturéabricated to Purchaser’s
specifications or specifications especially predaby Seller for Purchaser, then at any
time prior to delivery of all goods covered by tRigrchase Order, Purchaser may
terminate this Purchase Order in whole or in pgnvlitten or telegraphic notice to
Seller, and in such event the following provisishsll apply:

(1) Immediately upon receipt of such notice or termorabr upon such other
date as may be specified in said notice, Selldi stwg all work in connection
with this Purchase Order except as otherwise diceloy Purchaser;

(i) Purchaser shall pay and Seller shall accepulhsompensation Seller’s
actual direct out-of-pocket cost to the date werktopped, including Seller’s
reasonable expense in connection with terminatiang subcontracts, all as
approved by Purchaser, plus six percent (6%) dif sosts; provided, that in no
event shall the total amount be paid to Seller uparh termination, including
payments previously made, exceed that proportidhetggregate total purchase
price specified herein that the work is actuallyfpened hereunder to the date
work is stopped bears to the entire work to begreréd hereunder;

(i)  The goods or uncompleted portion of the gostall be the property of
Purchaser, and Seller shall safely hold the sama feasonable time, subject to
receipt of Purchaser’s written shipping or othepdisition instructions.

b. If the goods covered by this Purchase Ordestaredard stock merchandise,
Purchaser may terminate all or any part of the yppsu portion of this Purchase Order

at any time by written or telegraphic notice tol&eland in such event Purchaser shall
have no further obligation for cancellation chargestherwise hereunder except to make
payment, subject to other applicable terms hefeothe goods actually shipped and in
transit prior to such termination and to make paynfier any goods as to which this
Purchas Order is not terminated which are shippbdexjuent to such termination.

10. DELAYS

Neither party shall be subject to liability to théner for any delay in performance
hereunder due to a cause not reasonably within gaitiy's control, provided the party
suffering such force majeure gives prompt notictheoother party of the nature of the
event and its estimated duration. If such noscauly given, the time for performance
hereunder shall be extended for such period asbhmdpth reasonable and necessary due
to said event.
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11. SELLER’'S DEFAULT

Time is of the essence in the performance of tist@ct. If Seller shall default in
performance hereof or breach any of its obligatioereunder or if Seller becomes
insolvent or a trustee or receiver of Seller’s hass or assets is appointed by any court
or if Seller shall make an assignment for the bieétreditors or a petition in
bankruptcy is filed by or against Seller, thenmy af such event, Purchaser may cancel
this Purchase Order in whole or in part by writterelegraphic notice to Seller, and
Purchaser shall have no liability or obligation w#weever to Seller by reason of or
resulting from such cancellation, but at Purchassole election it may pay Seller its
actual direct costs of performance hereunder ta#te of such cancellation, as approved
by Purchaser, which costs of performance plus pajsr@eviously made shall not
exceed that proportion of the aggregate total @aselprice specified herein that the work
actually performed hereunder, in which event, theds or uncompleted portions of the
goods shall be the property of Purchaser, and Skl safely hold the same for a
reasonable time subject to receipt of Purchasenisew shipping instructions or other
disposition instructions.

12. COMPLIANCE WITH LAW

Seller shall comply with all applicable federahtstand local laws, regulations, rules and
orders, including without limitation those pertaigito environmental, health and safety
matters. Sellers shall also comply with all safetes and regulations prescribed by
Purchaser for any of its plants in which the Warka be performed.

13. PATENTS, TRADE SECRETS, COPYRIGHTS, AND TRADEMARKS

Seller shall indemnify, defend, and hold Purch&setuding its successors in interest)
harmless of and from any action against Purchaasgdon a claim that the manufacture,
sale, Purchaser’s intended use, or resale of atheajoods covered by this Purchase
Order constitutes infringement of any patent, noweareafter issued or violates any
other proprietary interest (including, but not lied to copyrights, trademarks, and trade
secrets). Purchaser shall notify Seller in writamgl provide Seller at Seller's expense
such authority and assistance as Seller may reblyomguest for defense of same. In
the event Purchaser is enjoined from use and/atered any of the goods covered by this
Purchase Order. Seller shall (at its expense) medsonable effort to procure for
Purchaser the right to use and/or resell said gdb8gller cannot so procure the
aforesaid right within a reasonable time, Sellallgbromptly (at Seller’s expense): (a)
modify said goods so as to avoid infringement of patent or other proprietary interest,
or (b) replace said goods with goods which do nfstrige or violate said proprietary
interest and reimburse Purchaser for any additivaatportation and reinstallation costs
incurred by Purchaser, or (c) remove said goodsefiuthd any compensation theretofore
paid to Seller and pay to Purchaser any transpamtabsts that may have been paid or
incurred by Purchaser in connection with the gasmiseemoved.

14. CONFIENDTIAL INFORMATION

All plans, drawings, specifications, and other mfiation given to Seller in connection
with this Purchase Order involve valuable propegits of Purchaser and shall be held
confidential by Seller, shall remain the propertyarchaser, and shall not be used by
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Seller for any purposes other than those for withely have been prepared or supplied.
Upon completion of this Purchase Order, Sellerlskalrn all such documents to
Purchaser. Seller agrees not to use for publpitposes any photographs, drawings,
and/or materials in connection with the performaoicthis Purchase Order without
obtaining the prior written consent of Purchasad apon completion of this Purchase
Order. Seller shall return all materials givenl&ehs aforesaid.

15. CAMERAS—PHOTOGRAPHS

In the absence of the prior written permission framauthorized agent of Purchaser,
Seller shall not bring any cameras onto the presma$@&urchaser and shall not take, or
have taken, or otherwise acquire photographs, B&sior any other likenesses of any
kind of said premises, including likenesses of glaltawings, specifications, or other
subject matter relating to this Purchase Orderthdénevent that Purchaser does authorize
Seller to take, or have taken, or otherwise okday such photographs or likenesses, the
receipt and use thereof will subject to such teams conditions as purchaser may deem
appropriate at that time.

16. TRANSPORTATION COSTS

Seller warrants that any transportation costs gedlin the price will not exceed actual
transportation costs paid by Seller. If this PasghOrder calls for payment of any
transportation costs by Purchaser, Purchaserishadl event be liable or accountable for
any amount in excess of the actual costs of tratepan. Seller shall be accountable for
and pay any excess transportation costs arisimg 8eller’s failure to make delivery to
the F.O.B. Point or to follow shipping instructiofusnished by Purchaser.

17. PARTS, ORIGINAL SOURCE, AND SUPPLY

Seller shall not remove, deface, or in any maneeder illegible the original
manufacturer's name, identity, part number, or aiimer data from any parts,
components, pieces, or systems. Maintenance nmgrogdrating manuals, and parts lists
shall identify parts, components, pieces, and systey original manufacturer’'s name
and part number.

18. TAXES

Seller’s prices shall be exclusive of any governtakeimpost or duty and of any federal,
state, or local sales, use, or excise taxes laypet, or measured by, the sale, the sales
prices, or use of goods required in the performarfi¢bis Purchase Order. Seller shall
list separately in its pricing quotation and onigoice any such impost, duty, or tax
lawfully applicable to any such goods payable bycRaser with respect to which
Purchaser does not furnish Seller lawful eviderfaaxemption. Any such imposts,
duties, or taxes not so separately stated shabbeoeimbursable to Seller or otherwise
payable by Purchaser. Seller agrees to complyavithreasonable request by Purchaser
regarding payments under protest, and regardingefopds, claims, litigation, or
proceedings with respect to any such imposts, slutietaxes. With the exception of the
foregoing specified imposts, duties and taxesgeBslprice shall be deemed to include all
other federal, state, local, and other governmeatads, imposts, and duties.
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19. DRAWBACKS

Seller shall obtain and pay over to Purchaserrailvdacks and substitutions for
drawbacks applicable to goods sold for export heteuwhich Seller is entitled to claim
under the Tariff Act of 1930 (19USCA 1313), as aneh to date of such export and
under applicable U.S. Treasury Department Reguiatéffective on the date of such
export.

20. SELLER’S INVOICES

Purchaser will not be responsible for delay in ietcef Seller’s invoices and required
supporting documents. Should delay occur, timanadd by the Seller for payment of
invoices or for accepting a cash discount offetellcommence on the date invoices,
complete with any required supporting documents paoperly received by Purchaser.

21. TELEGRAMS
Neither party shall be responsible for any errarsiatilation in cables or their translation
or interpretation or any losses or damages calrszdliy.

22. SELLER’S CERTIFICATE
Seller shall furnish to Purchaser such certificated other information as may be
reasonably required by Purchaser’s financing agsnci

23. NON-WAIVER

Failure of Purchaser to insist upon strict perfamogof any terms or conditions shall not
be deemed a waiver of any rights or remedies tmay have and shall not be deemed a
waiver of any subsequent default of the same tammdsconditions. The shipping or
receiving of any goods under this Purchase Ordat sbt be deemed a waiver of any
rights regarding any prior failure by Seller to q@ynwith any of the provisions of this
Purchase Order.

24. ENTIRE CONTRACT
This Purchase Order, together with any written doents which may be incorporated by
specific reference, constitutes the entire agre¢imetveen the parties.

25. NONASSIGNMENT
This Purchase Order or the monies due hereundiémside assigned in whole or in
part without Purchaser’s prior written consent.

26.  WEST VIRGINIA LAW
The laws of the State of West Virginia shall govéra validity, interpretation, and
enforcement hereof.

27. PRECEDENCE OF DOCUMENTS

In the event of any conflict between these Ternts@aonditions and the Specifications
and Drawings, these Terms and Conditions shallgirein the event of any conflict
between the Specifications and Drawings, the Sigatibns shall prevail.
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28. CAPTIONS
The captions in this Purchase Order and any wrdteruments incorporated by reference
are intended for convenience only and shall natdsestrued in the interpretation hereof.
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