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BASIC TERMS AND CONDITIONS
1. DEFINITIONS: As used throughout this purchasgeo, the following terms shall have the meanireggSarth below.

(&) "Purchaser" means the party contracting witleS&r Goods and/or services and identified asghrchasing entity
on the face of this purchase order.

(b) "Government" means the United States of Amesicany department or agency thereof.

(c) "Prime Contract" means a contract defined lgp@ernment contract number in the schedule ofghighase order
and under which this purchase order is made.

(d) "Seller" means the party contracting to perfohe work hereunder.

(e) "Subcontract", unless provided otherwise is thirchase order, means all contracts placed b$eHer or lower tier
subcontractors for the specific purpose of perfagrany portion of the work under this purchase grded includes
but is not limited to purchase orders and changesyodifications thereto.

(H "FAR" means the Federal Acquisition Regulation.
() "FAR Supplement" means authorized supplementise FAR, including the DOD FAR Supplement (DFARS)

(h) "Goods" means the product supplied by Selledeunthis purchase order, including without limivas all
components, raw materials, and intermediate assesrblereof.

2.  TERMS AND CONDITIONS: Either Seller's writtenlamwledgement or Seller's full or partial perforrearunder this
purchase order, whichever occurs first, will comngti acceptance of all terms and conditions coathinerein. Any
acceptance of this purchase order is limited t@pizeice of the express terms of the offer set farthis purchase order.
Any proposal for additional or different terms ayaattempt by Seller to vary in any degree anyhefterms of this offer
in Seller's acceptance or acknowledgement is heoblcted to and rejected, but such proposal stwloperate as a
rejection of this offer unless such variances arthé terms of the description, quantity, pricelelivery schedule of the
Goods but shall be deemed a material alteratioretifieand this offer shall be deemed accepted bySeler without
said additional or different terms. If this purchasder shall be deemed an acceptance of a pifier oy Seller, such
acceptance is limited to the express terms sét forthis purchase order.

3. DISPUTE RESOLUTION:

(a) Except as specifically provided for in paradrdp) below, the parties intend to forsake litigatand resolve with
finality any and all disputes arising under or tethto this purchase order, and the goods andveices provided
pursuant to the purchase order, exclusively by pracess identified in this article. This articlbaf remain
effective in the event that a petition in bankryp&filed by or against a party to this contracbader, or if a party
makes an assignment for the benefit of creditorsf any other insolvency proceeding is commencegdirast a
party. Invocation of this paragraph shall not nadieeither party of any obligation, right or duty pérformance
arising under or related to any purchase order.

(b) Any and all disputes, controversies or claimsiiag under or relating to this purchase ordertto breach,
termination or invalidation thereof or the goodsl/an services provided pursuant to the purchaseraidall, upon
written notice, be referred to a senior managemgmtesentative from each of the parties who witifeoin good
faith to attempt to resolve the matter. The padgding the first written notice (the "Initial No&") shall (1) set
forth in detail all of its claims or issues in digp and (2) designate its representative. Ther gty shall have 5
business days to designate its representative dehéuay other issues or claims for resolution nentdied in the
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Initial Notice. The representatives shall havedzys from the date of the Initial Notice to resothe issues
identified in the notices. If the representatiage unable to resolve the matter within this 30-gdayiod, either
party may refer the matter to administered mediatiorough the CENTER FOR RESOLUTION OF DISPUTES, 8
W 9th St, Cincinnati OH 45202 (tel 513-721-4466uch mediation shall be started within 30 days ftbendate of
referral, and the mediation process must be coaduwdthin 30 days from the start date.

(c) Ifthe dispute or claim is not fully resolvedrguant to paragraph b, either party may after@@ dout not later than
120 days from the date of the initial notice, makaritten demand for binding arbitration to be adistered by the
American Arbitration Association (AAA) by one antzitor in accordance with its commercial arbitratiofes. A
party's failure to make a timely demand for arhidra shall result in the forfeiture of all the aie and issues that
party identified in its written notice.

(d) The arbitration proceedings shall be conduatedincinnati, Ohio, and the order shall be intetpd and applied in
accordance with the laws of the state of New Yortheut regard to New York's choice of law provisormhe
arbitration shall not be consolidated with any mladr controversy of any other party. No discovehall be
conducted except by the written agreement of battigs. All fees and expenses of the arbitratiwall e shared
equally by the parties. However, each party shalir the expense of its own counsel, experts, ssese and
preparation and presentation of proofs. If coustcpedings to stay litigation or compel arbitratéoe necessary, the
party who unsuccessfully opposes such proceeding gay all associated costs, expenses and ayterfees
which are reasonably incurred by the other parfne arbitrator shall have no authority to award it and
exemplary or other damages beyond the prevailimty'paactual damages and shall not, in any eveakenany
ruling, finding, or award that does not conformttie terms and conditions of the order. The ariimaaward shall
be in writing and shall specify the factual andalelgasis for the award. Judgment on the awardereddmay be
entered in any court of competent jurisdiction, ama¢onnection with enforcing arbitration awarddl&ehereby
consents and submits to jurisdiction of the Coaftthe State of Ohio and the U.S. Federal CourthénSouthern
District of Ohio over any action at law, suit inugty or other proceeding that may arise out of thischase order.

(e) Either party may at any time, without incorsisty with this order, seek from a court of compefarisdiction
located in Cincinnati, Ohio, any equitable, inteamprovisional relief to avoid irreparable injugt, to vindicate an
executing party’s intellectual property rights, luming, without limitation, the recovery of damagésr
infringement or other misappropriation.

(H The parties intend all statements made and mhects provided or exchanged in connection with thipute
resolution process to be confidential and neittatypshall disclose the existence or content ofdispute or claim,
or the results of any dispute resolution processhird parties other than outside counsel, exeafit the prior
written consent of the other party or pursuanttal process.

(@) The parties may by written mutual consent atpesates and times other than those set forthignatrticle.

(h) The provisions of this article shall not moddy displace a party’s indemnification obligatiomisthe procedures
specified in Article 25, Termination for ConveniencIn addition, this article shall not apply todawill not bar
litigation regarding any claims related to a parfyroprietary or intellectual property rights.

PACKAGING REQUIREMENTS Packaging requirements eontained in GEAE Standard Remark E12 listechin t
purchase order.

TRANSPORTATION:

(@ Unless otherwise stipulated on the face of thischase order, Goods covered by this purchaser cftbll be
shipped "F.O.B. Seller's Plant," as defined byNesv York Uniform Commercial Code ("NYUCC"). If Gosdire
to be delivered "F.O.B. Destination," as definedtlsy NYUCC, transportation charges must be prepgieller.
In any event, title to said Goods shall pass tacRaser on the title passage date (earlier of thaukéaturing
Required Date (MRD) or the use date, unless Gooalsi@linquent to the MRD, in which case title pagsahall
occur upon arrival of such Goods at the specifietivdry location). Purchaser insures all Goods vidiich it
accepts risk of loss while such Goods are in ttambierefore, Seller shall not declare any insueaveue on such
Goods shipped via any carrier.

(b) Seller shall release rail or truck shipmentghet lowest released valuation permitted in theegoing tariff or
classification. No charges for unauthorized tramgtimn will be paid by Purchaser. Any unauthorizddpment
which results in excess transportation charges tistlly prepaid by the Seller. If Seller does ooimply with the
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stated delivery schedule, Purchaser may, in addibcany other right which Purchaser may have, ireqielivery
by fastest way. The charges resulting from this enofidtransportation must be fully prepaid and thledost of the
shipment must be absorbed by the Seller.

(c) If Seller is required by Purchaser to delivayo@s or materials ordered hereunder to GEAE Doc#teCtE, the
terms and conditions in (a) and (b) above are egble, except as modified below:

Unless otherwise stipulated on the face of thisclpase order, Seller shall ship Goods covered ly thi
purchase order to the Supplier Distribution Cer{®&DC) designated by Purchaser. Purchaser shall be
responsible for the transportation charges forrakipt of Goods from Seller's facility to the SDCowever,
charges for unauthorized transportation or shipmehtGoods shall be the responsibility of Sell&eller
shall assume risk of loss for Goods ordered hemmuwdiile such Goods are in transit from Sellerlits to

the SDC, after which risk of loss for such Goodslisthansfer to the SDC. Title to Goods orderetebhader
shall pass from Seller to Purchaser upon delivérgush Goods from the SDC to Purchaser's facilitfy.
Seller does not comply with the stated deliveryesithe, Purchaser may, in addition to any othertngtich
Purchaser may have, require delivery by fastest avalycharges resulting from this mode of transgioria
must be fully prepaid and absorbed by Seller.

6. ANTICIPATION OF DELIVERY SCHEDULE: Unless otheige agreed to in writing, Seller shall not make emat
commitments or production arrangements in excesseodmount or in advance of the time necessamyeet schedules
that are within lead time. It is Seller's respduldly to comply with its scheduled lead times butt to anticipate
Purchaser’s requirements. Goods shipped to Punchaselvance of scheduled lead times may be retutoeSeller at
Seller's expense.

7. DELAY AND DEFAULT: In the event Seller for angason anticipates any difficulty in complying witihe required
delivery date or any of the other requirementshif purchase order, Seller shall promptly notifydhaser in writing or
by electronic mail system. In the event of a dalvdelay, non-delivery or any other default byl&ein meeting the
requirements of this purchase order, Purchasertarayinate this purchase order without further consjpéion to Seller,
and Purchaser's rights will be as specified inNb& York Uniform Commercial Code. If progress paytsehave been
made under this purchase order, and the purchdse igrterminated for default, Purchaser shall ltbeerights of the US
Government set forth in FAR 52.232-16 Progress Rays) including paragraph (h), "Special Terms ReiggrDefault.”

8. PURCHASER'S PROPERTY:

(@ All tangible and intangible property, includirbut not limited to tools, tool drawings, matesiaprocesses,
procedures, process parameters, drawings, comgafterare, documents, information or data of evergadiption
furnished to Seller by Purchaser, or by Purchasafiliates, subsidiaries or contractors, or daidin whole or in
part by Purchaser, and any replacement thereafymaterials affixed or attached thereto, shatife remain the
personal property of Purchaser, and, unless otkeragreed to in writing by Purchaser shall be use&eller
solely to render services or provide products tocRaser. Such property, and whenever practical gafiidual
item thereof, shall be plainly marked or otherwedequately identified by Seller as being the priypef
Purchaser or Purchaser’s designee, and shall bly stiéred separate and apart from Seller's prpp8eiler shall
not substitute any property for Purchaser's prgpand shall not use such property except in filllPgrchaser's
purchase orders. Such property while in Sellersazly or control shall be held at Seller's risk ahdll be insured
by Seller for replacement cost with loss payablePtochaser. Such property shall be subject to ramat
Purchaser's written request, in which event Seltell prepare such property for shipment and dellver it as
directed by Purchaser in the same condition asnaidly received by Seller, reasonable wear and éeaepted, all
at Seller's expense. The foregoing shall not benddeto affect the rights, if any, of the Governminany such
property or to grant any rights to Purchaser inflatinwith DFARS 252.227-7013, Rights in Technidahta
Noncommercial Items, DFARS 252.227-7014 Rights ondbmmercial Computer Software and Noncommercial
Computer Software Documentation, or DFARS 252.2Q¥5/Technical Data-Commercial Items.

(b) Purchaser hereby grants Seller a license tothusetools, drawings, specifications (including ¢haser’'s ‘S’
specifications), processes, process parametergutensoftware and other data (hereinafter coitettireferred to
as “Data”), furnished by the Purchaser, or by Pasein's affiliates, subsidiaries or contractorspaid for in whole
or in part by Purchaser hereunder for the sole gaeof performing this order for Purchaser. Alltd#& the
property of Purchaser and shall not be used, disdido others or reproduced for any purpose, inmufydut not
limited to, (i) the design, manufacture, or repHiparts, or to obtain FAA or other Government awgat to do so or
(ii) to provide any GE or CFMI part by sale or athése, to any person or entity other than Purchgsavided;
however, Seller may provide Data furnished or gaidin whole or in part by Purchaser hereunder éfiegs
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()

(d)

()

(f)

contractors for the sole purpose of enabling SelEwntractors to assist Seller in performing fhuschase order for
Purchaser and on condition that Seller’'s contracagree in writing for Purchaser’s benefit to therts of Articles

8, 10 and 20 hereof This license is nonassignallé this license is terminable with or without ®aiby Purchaser
at any time. All Data furnished or paid for by Ehaser shall be deemed to be proprietary properputchaser,
whether or not it is marked with any restrictivgéad.

Upon completion of performance of all of tharchase Order requirements including but not &chib the record
retention requirements set forth in Article 15, ®eller shall destroy all Data furnished by thedhaser for the
sole purpose of performing the Purchase Order.Aurehaser may require the Seller to provide afimation of
the destruction of Data pursuant to Article 34.

Purchaser shall have the right to audit aftipent books and records of Seller, and to maksarable inspections
of Seller's facilities to verify compliance withighArticle 8 and Article 20.

In the event Seller, without Purchaser'srpriotten consent and authorization, designs orufesturers for sale to
any person or entity other than Purchaser@gyor CFMI part, or any part ¢rvardware that is substantially similar
to or can replace or repair a GE or CFMI part, lsiams FAA or other governmental approval for shelhdware or
repair, the Seller, in any adjudication involvingrelating to Purchaser's Data, shall be requioegstablish by clear
and convincing evidence that neither Seller nor @hys employees, contractors or agents used iolevbr in part,
directly or indirectly any of Purchaser's Data ncls design or manufacture or in obtaining FAA oheost
governmental approval with respect to such hardwarepair.

In the event Seller is notified by Purchaget Goods ordered under this purchase orderaenied, Seller agrees
to mark such Goods with any patent numbers or ati@kings designated by Purchaser, including ugdatsuch
numbers or markings.

9. CHANGES:

(@)

(b)
()

(d)

(e)

Purchaser, at any time, shall have the righihéke changes to the Purchase Order including withmitation
changes to the quantities, specifications or defigehedule.

(i) Any such change, which has a significant impasttall entitle either Seller or Purchaser to anitagle
adjustment. However, no additional charge willatlewed unless authorized by Purchaser's writtearaiment to
this purchase order. Information, such as techmicaction or guidance provided to Seller by resgretatives of
the Purchaser in connection with the Seller's perémce of this purchase order, shall not be coedtaither as a
change within the meaning of this provision or aedation to proceed outside the scope of this order

(ii) If Seller considers that the conduct of anyRafrchaser's employees has constituted a changerkr, Seller
shall notify Purchaser immediately in writing asthe nature of the change and its effect on Sglfggtformance
including delivery schedule and the amount to bd paSeller. Pending written direction from ther€haser, after
negotiation of any adjustments, Seller shall ta&action to implement such Change.

(iii) In any event, the maximum liability of the Rinaser for obsolescence scrappage, and/or rewsthting from

any change shall be limited to the value of theemalls and parts in process at the time of the ghato the extent
that such parts are within Seller's normal manufang cycle required to meet the schedule. Pueshsisall have
no liability hereunder for cost of obsolescenceapgcrework of materials and parts which Seller t@sased for
manufacture in advance of Seller’'s normal manufaoguprocess without Purchaser’s prior written @ons

Changes in the schedules will be communicate&dller via the part schedules report which wél fnailed to
Seller periodically, transmitted via EDI, or madaiable via a web based application.

Class Il engineering changes not resulting pae number change will be flowed to Seller via @lass Il design
change transmittal letter as changes occur. ThassClll design change transmittal letter will comtai
incorporation/exception directions, and is congdea change in accordance with this Article 9.

Within 30 days of the issuance by Purchasen afesign change, Seller is to enter into the ClBtesy the
forecasted and actual dates upon which design elsaarg incorporated with detailed action plansaglinore fully
described on the GEAE Supply Chain Web Center fiore to time.

Nothing in this Article 9, including any disagment with Purchaser as to the equitable adjusttoelne made,
shall excuse Seller from proceeding with the puseharder as changed.



10.

(b)

(©)

(d)

SELLER'S INFORMATION: (a) Notwithstanding ardocument marking to the contrary, any information,
knowledge or data which Seller has disclosed or hergafter disclose to Purchaser, or Purchaséilmtas,
subsidiaries or contractors, incident to the plgcamd filling of this purchase order shall not beeched to be
confidential or proprietary information. AccordizgPurchaser shall not be liable for any use orlosste thereof.

With respect to any information, knowledge ataddisclosed to Purchaser, or Purchaser’s affljsgubsidiaries or
contractors, by Seller, Seller warrants that it tesfull and unrestricted right to disclose themeao Purchaser, or
Purchaser’s affiliates, subsidiaries or contractarthout incurring legal liability to others, atlkat Purchaser, and
Purchaser’s affiliates, subsidiaries or contractshgll have full and unrestricted right to use distlose the same
as it may deem fit. Seller warrants that in thedvan of work under the order, Seller shall not osefidential or
proprietary information of any third party for whicSeller does not have transferable license rights if such
information is in, or comes into, Seller's poss@mssduring the term of the order, Seller shall cmtnmunicate or
otherwise disclose such confidential or proprietafgrmation to Purchaser, or Purchaser’s affisateubsidiaries
or contractors.

Except as otherwise agreed in writing with Paser, Seller warrants that it is not the propriefcany intellectual
property rights (including copyright, trade secigdtent, application for patent, invention or liserright) which
would impair or restrict the freedom of PurchaserPurchaser’'s subsidiaries and affiliates, and tlespective
vendors and customers, to make use of the semitdered, work product called for or produced unberorder.
In the event that this situation changes, Selleelhye agrees not to assert any such intellectugbgsty rights
against Purchaser, Purchaser’s subsidiaries aifidta, and their respective vendors and custonegrsiccount of
any use made of such work product (or derivativamprovements thereof) by any of them.

Seller agrees to obtain the same warranty amdnutment contained in this Article 10 running iavér of
Purchaser, Purchaser’s subsidiaries and affiliatestheir respective vendors and customers frorh ea&eller’s
subcontractors.

11. ASSIGNMENT AND CHANGE IN OWNERSHIP:

12.

13.

(@)

(b)

Any assignment or attempt to assign this ovd#rout the advance written consent of Purchasell ®le null and
void and shall give Purchaser the right to terngrthts order for default under Article 7.

If a third party submits a solicited or unsdéd offer to Seller that would result in a ChargfeOwnership or
Control of Seller, as defined below, Seller shallegnotice of such offer to Purchaser as early @amercially

practical following Seller's receipt of the offefThe notice shall include the identity of the offerthe date and
time of the offer and the conditions of the offeBefore Seller accepts the offer, it shall give dhaser an
opportunity, within a reasonable time, to adviseB®f its objection to the offer. If despite lBhaser’s objections,
the Change in Ownership and Control occurs, Puechiaas the right at its discretion to terminates hirchase
order for default under Article 7 at no cost to ¢harser. In the event of such termination, Seljgees to render
full cooperation to Purchaser in order to minimiigruption to the Purchaser's program. Pendingitetion or in

lieu of termination, Purchaser may require Selteptovide adequate assurance of performance, imgutut not

limited to the institution of special controls rediamg the protection of Purchaser's proprietarginfation..

For purposes of this sub-paragraph (b), the ter@isahge in Ownership or Control” shall mean any lod t
following: i) the sale of equity shares controlliB§% or more of the voting rights in Seller or 888 parent, ii) the

sale, lease, transfer or other disposition of autiglly all of the assets of Seller or Seller'sepd, iii) a merger,

reorganization, consolidation, share exchange pid&ation, business combination, liquidationdissolution or

similar transaction, iv) a tender offer or exchaoffer for any of the outstanding shares of cagstatk of Seller or
Seller’'s parent, v) a sale by Seller of the assd&ting to the product Seller produces or willgwoe for Purchaser,
or vi) any public disclosure of a proposal or ptarintention to do any of the foregoing.

SET-OFF: Purchaser shall be entitled to seay amount owing from Seller to Purchaser or iy af Purchaser's
affiliated companies against any amount payableutids purchase order.

WORK ON PURCHASER'S OR ITS CUSTOMER'S PREMISHSSeller's work under this purchase order ineslv
operations by Seller on the premises of Purchasen® of its customers, then:

() Seller shall comply with all of Purchaser'sesafand security procedures and shall take allgsaag precautions to

prevent the occurrence of any injury to personropprty during the progress of such work. Sedlall maintain
such insurance coverage(s) as set forth in Ar#ieleinsurance and Indemnity.
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(b) Seller agrees that all of its employees whony mexjuire access to Purchaser’s or its customegsnjgzes to
perform work pursuant to this order shall be tested certified (in writing) to be free from the lfioling illegal or
unauthorized drugs prior to being assigned to perfsuch work: cannabinoid metabolites (marijuaopiate
derivatives (heroin, morphine, codeine) cocaine amelites (benzoylecgonine, ecgonine) amphetamines
(methamphatimines) phencyclidine.

In addition, such drug tests shall include scregrfor prescription drug use. In the event Sellextaployee
acknowledges use of prescription drugs, or if thegydscreening results are positive for prescriptionmg use, Seller
shall not assign such employee to perform work yams to any order unless, (1) Seller confirms thate are
corresponding documented medical authorizationsuf@r of such prescription drugs; and (2) Selleemaines,
using appropriately qualified resources, that tmpleyee is fit to perform the work under any orded free of any
impairment that would prevent the employee fronfgrening competent and safe work under any order.

(c) Seller's employees shall be retested and iifiedrto be free of these unauthorized drugs adtesix (6) month
absence from performing work on Purchaser’s ocuttomer’s premises.

(d) Seller shall comply with any and all federasts, or local anti-drug, alcohol abuse and /ogdesting statutes or
regulations for any of its employees who may beeced by such statutes or regulations. Seller $tzale, retain,
and be able to provide to Purchaser, upon reqaestpproved drug and alcohol misuse prevention plan

(e) Seller shall conduct a criminal convictionsaiels investigation of its employees before theyamsigned to work
on any order that requires the employee to entecthdser’'s premises or the premises of a customBuafhaser
(hereinafter collectively “GE Premises”). A CrirainConvictions Records Investigation shall conefsa records
search (documented by a written report retainethbySeller of the results of such search) by thE@wiate law
enforcement or other local or state agency in éaadtion in which the employee has resided and weabik at least
the seven years preceding the date of the crindoaliction records investigation. Seller is reqdit® use a
Purchaser approved source to conduct such CrinGoalictions Records Investigation. Purchaser wesethe
right, at its discretion, to request from Sellecdmentation of the completion of a criminal coniins records
investigation for any employee assigned to workPonchaser’s or its customer’s premises. Selleilarfato have
completed a criminal convictions investigation ofyeof its employees in accordance with this Artisleall be
grounds for immediate expulsion of the Seller asdemployees from Purchaser’s or its customer’snges and
Purchaser shall have the right to terminate alkmydor default.

(H Seller shall not assign any person to perforonknon Purchaser’s or its customer’s premisestibatbeen:

(i) convicted as an adult of any of the follogirdomestic violence, theft, assault, drug possassi any sexual
offenses.

(i) convicted as an adult of any felony; coneittof more than two misdemeanors in the past 2syears
misdemeanors in the past 7 years

(g) Purchaser may require Seller's employees, beémtering Purchaser’s or its customer’'s premigespmplete a
criminal convictions questionnaire. In the evemttPurchaser has grounds to believe that an eeplofy Seller
has falsified the criminal convictions questioneain any way, such person shall not perform workPanchaser’s
or its customer’s premises.

(h) Seller shall include this Article 13 in any Sobtract placed pursuant to a purchase order wsthbaontractor who
will perform work on Purchaser’s or its customeyiemises.

(i) Purchaser reserves the right to deny acceBsitohaser’s or its customer’s premises to any pendw appears on
government-issued lists of terrorists, suspects,, efuch as the Department of State, Arms Expomtr©b
Debarment List; Department of State, Proliferatiast; Department of Commerce, Denied Parties Léstd
Department of Treasury, Specially Designated Natihist.

14. INSPECTION: All work performed pursuant togbeerms and conditions (including but not limitedsoods, services,
and any other deliverables) including, but notfedito, engineering and design/development work] sbomply with all



15.

16.

17.

18.

applicable specifications and other requirementhe$e terms and conditions and shall be subjecsfection and test
by the Purchaser and its customer at all timespdancks, including visits during the period of mauitire

If any inspection or test is made on the premideSetier or its supplier, Seller, without additidbreharge, shall provide
all reasonable facilities and assistance for tlietga@and convenience of the inspectors in the perémce of their duties.
All inspections and tests on the premises of Seltdts supplier shall be performed in such a marasenot to unduly
delay the work.

Purchaser's failure to inspect and accept or ré&gads or services shall neither relieve Sellemfr@sponsibility for
such Goods or services as are not in accordanbeti@torder requirements nor impose liabilitiesPamchaser therefor.
The inspection or test of any item by Purchasell sloa relieve Seller from any responsibility redenrg defects or other
failures to meet order requirements which may kealiered subsequently.

For engine components and other ancillary compen&dller shall provide and maintain quality cohtispection, and
process control systems acceptable to Purchaseritandustomer in accordance with Purchaser's themet
specification S-1000 and S-1002 for supplier guaditoduct requirements, as applicable. "SuppliealuRequirements
Manual, AEBG Marine and Naval Products Dept. GelantP#2 — Lynn MA 01910" (hereinafter referred to the
"Marine Quality Manual”) shall apply for marine gieey. Records of all inspection work by Seller Ishze kept
complete and available to Purchaser and its custome

RECORD RETENTION REQUIREMENTS: Seller shallintain, for four (4) years, purchase order files $applies,

equipment, material, or services including suppgrtdocumentation and back-up files including, bat lmited to,

invoices and memoranda, e.g., memoranda of negaisashowing the principal elements of price neggiins. Product
acceptance records, including inspection recor@demnal certifications, and acceptance test recaidall be retained in
accordance with FAR subpart 4.7 and Purchaserts ¢herent specification S-1000 for Engine Partsthar Marine

Quality Manual for marine gearing.

STATE SALES TAX: The following state sales amk Tax ID numbers are applicable for Goods dedivénto the
States of Ohio, North Carolina and Massachusetts:

Ohio DPP# 98-000-604
North Carolina DPP# 457
Massachusetts DPP# 00008

The states of Ohio, North Carolina and Massachaidetve issued to Purchaser the direct payment femdicated
above, and Purchaser is exempt from state saleis takio, North Carolina and Massachusetts. TloeegfPurchaser
shall not be invoiced or charged by Seller for sd#ex on the sale of Goods in Ohio, North Carotind Massachusetts,
and Purchaser agrees to maintain adequate recbrals murchases and pay tax on any taxable itemsctly to the
treasurer of the respective states.

In the event of a conflict between this Article &6d any other provision of this purchase ordes #aticle 16 shall
prevail.

RELEASE OF INFORMATION: Seller shall not makeyaannouncement, take or release any photograpbspefor its

internal operation purposes for manufacture andrakly of goods), or release any information conicgythis Order or
any part thereof or with respect to its businetiomnship with Purchaser, to any third party, memaf the public, press,
business entity, or any official body except asunegl by applicable law, rule, injunction or adnstnative order, without
Purchaser’s prior written consent. Purchaseritemr approval, if granted, will be subject to aWycknowledgement of
Sponsorship"” clause in Purchaser's Government RCioméract, if applicable. Further, Seller or itgeats shall not use
Purchaser’'s name, photographs, logo, trademar&thar identifying characteristics or that of anyitsf subsidiaries or
affiliates without Purchaser’s prior written appabv

PARTS COMPLIANCE AND MATERIALS TEST CERTIFICATN: By acceptance of this purchase order, Seller

certifies that, except as specifically stated t® tontrary on case records per Purchaser's theantigpecification S-
1000 for Engine Parts or the Marine Quality Manfiad marine gearing, Goods supplied shall conformatb
requirements of this purchase order, includingresfeed specifications in effect as of the daterdepplacement or as
modified pursuant to the "CHANGES" Article, and ttkizbjective Evidence* of conformance and specifaa required
by this purchase order is on file and availablesfcmination by Purchaser.
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19.

20.

* "Objective Evidence" shall mean any statemenffawt pertaining to the quality of a product or seevbased on
observations, measurements or tests that can lyevhirified. Evidence must be expressed in terispecific quality

requirements or characteristics. These charatitsriare identified in drawings, specificationsdasther documents
which describe the item, process, or procedure.

NONDISCRIMINATION IN EMPLOYMENT: Seller will nb discriminate against any employee or applicant fo
employment because of race, religion, color, sgr, disability, national origin, or any other chaeaistic protected by
law. Seller agrees to comply with the applicablevigions of any federal, state, or local law orioathce, and all lawful
orders, rules, and regulations issued thereundgeller shall also comply with any provisions, reggmtations or
agreements, or contractual clauses required theoebg included or incorporated by reference orafen of law in the
contract, including but not limited to FAR 52.228;2FAR 52.222-36, FAR 52.222-37 and the applicabtpiirements
(all of which have been incorporated by refereneeim) set forth in 41 CFR Chapter 60, as wellrasExecutive Orders
as now or hereafter issued, amended or codifiegllerertifies that it is in compliance with thequirements for non-
segregated facilities set forth in 41 CFR Chapted B.

INTELLECTUAL PROPERTY
20.1 INTELLECTUAL PROPERTY OWNERSHIP:

(8) Purchaser shall be entitled to full ownersHiglbdata, information, inventions, or discoveriesether patented or
unpatented, conceived or first actually reducepréxtice in the performance of any order place@®brchaser with
Seller. Purchaser shall also be entitled to fulhewship of all data, information, inventions, osaliveries, whether
patented or unpatented, related in any way to thiatenance, repair or overhaul of Goods supplie&dlier under
any purchase order. Seller hereby assigns anésgoeassign to Purchaser any and all such ddtamation,
inventions, or discoveries and Seller also assagtkagrees to assign to Purchaser all intellegxagerty rights
thereto, including any trade secrets and patendscapyrights issuing thereon. Seller further agrgegrovide
reasonable assistance to Purchaser, at Purchageeisse, for securing all such intellectual propeghts.

(b) The Seller agrees to promptly disclose any sdata, information, invention or discovery to Pasér. With
respect to any such invention or discovery, théeB&lrther agrees that it will cooperate with Fhaser, its officers
and agents, in obtaining, at the expense of Puechagh respect to the prosecution thereof, patemtssuch
inventions or discoveries in the name of and far Henefit of Purchaser in the United States anfbimign
countries to the extent that Purchaser may consldsirable. Seller will procure from its employegsthout
charge to Purchaser, the execution of all pateptiGgtions, assignments and other instruments sacggo the
procurement of such patents and to the vestingitlef thereto in Purchaser. Any compensation dudeBel
employees shall be paid solely by Seller.

(c) Purchaser shall become the sole owner of amly ainnotes, reports, memoranda, and any otherrrivdton
(regardless of the media of expression) made grgpeel in connection with any order placed by Pwseha Seller
will not use any material developed by Seller undey order placed by Purchaser without first oltagjrthe
written consent of Purchaser. All such materimgspective of the media of expression, shall bended to be
works for hire and shall belong exclusively to Fhaser. If by operation of law any of the matersahot work
made for hire, then Seller agrees to assign, amdblieassigns, to Purchaser the ownership of suderiak
including all copyrights thereto. Purchaser mataoband hold in its own name copyrights, regisira, and other
protection that may be available in such matedat] Seller shall provide any assistance requirgeetéect such
protection.

(d) If Seller is a non-profit institution, and ttie work being done hereunder is pursuant to aracntvith the U.S.
Government which contains provisions regardingntie of intellectual property rights of the Sell&eller shall
retain ownership of inventions and Seller herelntg and agrees to grant to Purchaser an irrevachitly paid
license under any patents covering inventions deadeand/or reduced to practice in the course isf dinder, to
make, have made, use and sell such inventions twéhright to extend such license to Purchaser'tomess,
including the U.S. Government, and to any of Puseha licensees or co-producers of Purchaseforhaser’s
affiliates, subsidiaries or contractors products.

(e) The Seller agrees that it will cause its elyppds to execute contracts of employment or otheremgents assuring
the Seller the ability to comply fully with the prigions of this Article 20.1

20.2 INTELLECTUAL PROPERTY INDEMNITY:



(@) Seller shall indemnify and save Purchaser,Runthaser’s subsidiaries and affiliates, and tlesipective vendors
and customers, harmless from and against any exmer&bility, including costs, fees and all dareggarising out
of any claim, suit or proceeding that the manufectr furnishing of Goods and/or services undes thirchase
order, or the use of such Goods and/or servicesles of such Goods and/or services constituteéageiment of
any patent, trade secret or copyright. If an infjiorc should issue, Seller shall procure for Purehasnd
Purchaser’s subsidiaries and affiliates, and tresipective vendors and customers, the rights toreenusing said
Goods and/or services, or modify them in a mannpeegtable to Purchaser so they become non-infringinwith
the written approval of Purchaser, remove said Gaodl/or services and refund the purchase price.figoing
provisions apply to all Goods and/or services mtedi by the Seller, including, but not limited tbose for
marking, reading or verifying using identificati®@chnologies based on 2D symbologies and/or Radiquency
Identification (RFID).

(b) Any compensation which may be claimed by or ttuany Seller employee or any Seller’s Contrastermployee
in connection with any information, invention ort@at or other intellectual property or intellectyambperty right,
whether by agreement, statute, regulation or otiservghall be paid solely by Seller, and Selleflshdemnify and
hold Purchaser and Purchaser’s subsidiaries ailchteff, and their respective vendors and custonteasmless
from and against any expense or liability, inclgdoosts, fees and all damages, arising out ofuah €laims, suits
or proceedings therefore. If an injunction shoutdue, Seller shall procure for Purchaser, and Beesls
subsidiaries and affiliates, and their respectimadors and customers, the rights to continue ubimgsoods and/or
services supplied by the Seller.

20.3. NON-PROFIT INSTITUTIONS.

€) If Seller is a non-profit institution, amgferences to indemnification in Standard Remagk €hall be limited to
such indemnification as may be permitted by lawegulation.

(b) Article 12, Set Off is not applicable tomprofit institutions.

(c) Article 3, Dispute Resolution, shall be rifidl to refer to the law of the state under whililb non-profit institution
is chartered.

(d) Article 25, Termination for Convenience, ri®odified to add a reference to FAR 52.249-5, Teatiom for
Convenience of the Government (Educational and iQtleeprofit Institutions), with the following charg: delete
paragraph (h), in paragraph (c) change "120 day$Q days", and in paragraph (d) change "1 yeat60 days."

20.4.APPLICABLE FAR CLAUSES:

If the work under any order is a subcontract toavé&enment Contract at any level, Seller and Purthakall comply
with the rights in data, patents and copyrightausts as set forth in the Government Contracts,uahess otherwise
specified, the rights of Purchaser shall be thaseiged in Article 20.1. The following clauses applnless the part
schedules report indicate that remark F12 is applécto a line item or schedule:

FAR
52.227-10 FILING OF PATENT APPLICATIONS--CLASSIFIEBUBJECT MATTER

52.227-11 PATENT RIGHTS-RETENTION BY THE CONTRACTORSHORT FORM) (APPLIES IF THIS ORDER
IS FOR EXPERIMENTAL, DEVELOPMENTAL OR RESEARCH WORKO BE PERFORMED BY A SMALL
BUSINESS FIRM OR NON-PROFIT ORGANIZATION).

52.227-12 PATENT RIGHTS-RETENTION BY THE CONTRACTORONG FORM) (APPLIES IF THIS ORDER IS
FOR EXPERIMENTAL, DEVELOPMENTAL OR RESEARCH WORK NOCOVERED BY 52.227-11)

52.227-13 PATENT RIGHTS-ACQUISITION BY THE GOVERNME
DFARS

252.227-7034 PATENTS--SUBCONTRACTS

252.227-7039 PATENTS--REPORTING OF SUBJECT INVENN®

NASA FAR SUPPLEMENT
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21.

22.

If an order is placed under a National Aeronausind Space Administration (“NASA”) prime contradtgtfollowing
NASA FAR Supplement clauses apply:

18-52.227-11 PATENT RIGHTS-RETENTION BY THE CONTRAOR (SHORT FORM)

2318-52.227-70 NEW TECHNOLOGY (DOES NOT APPLY TO BM. BUSINESS FIRM OR NONPROFIT
ORGANIZATION. SEE 52.227-11)

18-52.227-71 REQUESTS FOR WAIVER OF RIGHTS TO INVERONS

18-52.227-72 DESIGNATION OF NEW TECHNOLOGY AND PANE REPRESENTATIVE

18-52.227-85 INVENTION REPORTING AND RIGHTS - FOREN

STANDARD TERMS OF SETTLEMENT (STS):

(@) STANDARD: Unless Purchaser chooses the aatel® payment program described in (b) below, Rasetis
standard terms of settlement shall be issuanceyhpnt of the full invoiced amount (not discountésiSeller within
ninety (90) days (meaning within 90 days of therRegt Start Date (as defined in (d) below)). Settletrand invoicing
must be paperless, and in a format acceptable tohBser. Seller must provide banking informationestablish
electronic funds transfer for U.S. suppliers ancewiiansfer for non-U.S. suppliers.

(b) ACCELERATED PAYMENT PROGRAM: Purchaser ress\the right to choose the settlement of invoicgk w
Seller by using Purchaser's accelerated paymergraro as follows: Seller agrees to accept the imvamount
discounted by two and one-half percent (2.5%), siohange for Purchaser’s initiation of payment os 8" day
following the Payment Start Date (as defined inelow) (“net 15 less 2.5 %"). If payment is iaied earlier than such
15" day, the invoice amount may be further discoutteaflect substantially similar economics as “b&tless 2.5%".

(c) USE OF GECF : Funding for accelerated payno¢invoices under the Purchaser accelerated patypregram
will be provided by General Electric Commerciah&nce (“GECF”). If Purchaser chooses to settlenaoice pursuant
to the accelerated payment program, the followimglloccur: (1) title to the Goods that are beimdj\ébred shall pass
directly to GECF consistent with Article 5 aboy@) once title to the Goods has passed to GECECKs will
immediately and directly transfer title to Purchasend (3) any and all of the Seller's obligatiamzler this purchase
order, including Seller's representations and vmties, shall extend to and benefit Purchaser adeifpassed directly to
Purchaser.

(d) PAYMENT START DATE: As used in this Artiel21, the “Payment Start Date” shall be:

(i) For receivable material and/or Services: Friwn latest of (a) the manufacturing required datielastified on
the part schedules report, (b) the material recedate as identified in Purchaser's computer systentc) the
invoice date; and,

(i) For non-receivable material and/or servicEsom the invoice date; invoices for services mustdated no
earlier than the last day of the period of timeinigiwhich services that are the subject of the icewvavere provided.

EXPORT CONTROL

A. Seller agrees to comply with all applicable U®&overnment export regulations, including but htited to the
International Traffic in Arms Regulations (22 CFRrP120-130) and the Export Administration Regolasi (15 CFR
Parts 730-774).

B. In the event Seller is supplying defense atidiereunder, Seller agrees to maintain a valiccanént Directorate of
Defense Trade Controls (“DDTC") registration andreggs to provide confirmation of registration if vegted by
Purchaser.

C. With respect to defense articles and defensaces (as defined in Sections 120.6 and 120.%e@fTAR) furnished
hereunder, Seller certifies that it has not paftered or agreed to pay, and agrees that it slwlpay, offer or agree to
pay, for the solicitation or promotion or otherwisesecure the conclusion of a sale of defenselestor defense services
to or for the use of the armed forces of an intéonal organization or non-U.S. Country, any (i¢ feommission, loan,
gift, donation or other payment of $1,000 or mavhether in cash or in kind, or (ii) political coittution (including any
loan, gift, donation, rebate, payment of expengestloer payment) to or for the benefit of, or a¢ tirection of, any
foreign person or entity (including any non-U.Sndialate, committee, political party, political famst, or government or
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governmental subdivision, or any individual ele¢teghpointed or otherwise designated as an employeefficer
thereof).

Notwithstanding the foregoing, in the event Sepays, offers or agrees to pay any such fee, corianiskan, gift,
donation, political contribution or other paymenthmrespect to such defense articles or defensdcssy Seller shall
provide to the Purchaser, in a timely manner andlai@r than 20 days after such an event, full ldsae of all
information necessary for the Purchaser to comyly fvith Sections 130.9 and 130.10 of the ITAR.)

D. If Seller intends to conduct work for Purchagea non-U.S. country, including but not limitealthe use of Seller’s
own facility outside of the U.S. or the use of aefgn affiliate or unrelated subcontractor, Seftarst provide advance
written notification to Purchaser. Seller is resgible for compliance with applicable export conteks and regulations
and for obtaining all export control licenses regdiby law or requested by Purchaser.

E. CITIZENSHIP STATUS: Unless otherwise permittiender U.S. export regulations, only U.S. Persondedmed
herein shall be permitted to work on Purchaserislpase orders. The term “U.S. Person” means anyalgperson who
is a lawful permanent resident as defined by 8 @©.$101(a)(20) or who is a protected individuatlened by 8 U.S.C.
1324b(a)(3). It also means any corporation, bgsirassociation, partnership, trust, society orahgr entity or group
that is incorporated to do business in the UniteedeS. It also includes any governmental (fedetate or local) entity.

F. With regard to all technical data exported élie$ under the authority of a valid export licemgganted pursuant to 22
CFR 124.13 (Procurement by U.S. persons in fore@mtries--Offshore Procurement), Seller agredkeadollowing:

1. The use of the technical data is limited to menufacture of the defense articles required g/ ¢bntract or
purchase order only; and

2. Disclosure of the technical data is prohibite@ny other person except subcontractors withensime country;
and

3. Acquisition of any rights in the data by anyefign person is prohibited; and

4. Any subcontract(s) between the Seller and othwezign persons in the approved country for martufac of
equipment for delivery pursuant to the contracporchase order contain all the limitations of thésagraph F;
and

5. Seller, including subcontractors, shall deswoyeturn to the Purchaser in the United Statesfahe technical
data exported pursuant to this contract or purcbeser upon fulfillment of their terms; and

6. Delivery of the defense articles manufacturead must be made only to the Purchaser in theet)@tates or
to an agency of the U.S. Government as directeldusghaser.

23. ENVIRONMENTAL MATTERS:
A. Certifications, Representations and Warranties.

1. Supplier represents, warrants, certifies andcepamts that it shall perform all activities reqdirender this
purchase order in compliance with all applicableéomal, EU, state/provincial and local environménkealth
and safety laws and regulations;

2. Seller represents, warrants, certifies and cawenthat it will take appropriate actions to pdwevia safe and
healthy workplace, and to protect local environrakqtality in all of its activities, including withut limitation,
transport.

3. Seller represents, warrants, certifies and caventhat each chemical substance constitutingpotamed in
goods sold or otherwise transferred to GE hereutisleyn the list of chemical substances compiled and
published by (a) the Administrator of the Enviromta# Protection Agency pursuant to: the Toxic Sabses
Control Act (15 USC Section 2601 et seq.) as aménoie(b) the European Inventory of Existing Comoier
Chemical Substances (EINECS) or the European [fistatified Chemical Substances (ELINCS); or (c) any
equivalent lists in any other jurisdictions to WhiGE informs Seller or Seller knows the goods likeill be
shipped to or through. Seller represents, warracestifies and covenants that each chemical snbsta
constituting or contained in goods sold or otheewimnsferred to Purchaser is pre-registered ifired, and
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registered if required, under Regulation (EC) NOZ/2006 (“REACH?"), is not restricted under Annex X\of
REACH and if subject to authorization under REAGHuthorized for Purchaser’s use.

Seller shall notify Purchaser if it decides motPreregister or Register substances that wilkbigject to
Preregistration or Registration under REACH andcanestituting or contained in goods supplied tocRaser
at leastl2 months before their Pregistration or Registratieadline. Seller will monitor the publication byeth
European Chemicals Agency of the list of substameesting the criteria for Authorization under REAQHe
“candidate list”) and immediately notify Purchadeany of the goods supplied to Purchaser is martufad by
Seller with or contains a substance officially pyepd for listing on the candidate list. Seller klpabvide
Purchaser with the name of the substance as welithsufficient information to allow Purchaserdafely use
the goods or fulfill its own obligations under REAC

Seller represents, warrants, certifies and cawventhat none of the goods supplied under thishase order
contains any: (a) lead, mercury, cadmium, hexavalelmomium, polybrominated biphenyls (PBB),
polybrominated diphenyl ethers (PBDE) or any ottezardous substances the use of which is restnictddr
EU Directive 2002/95/EC (27 January 2003)(RoHS &iwe), as amended; (b) arsenic, asbestos, benzene,
polychlorinated biphenyls (PCBs), carbon tetraddkr beryllium, or radioactive materials; () (c)echical
restricted under the Montreal Protocol on ozondeteqy substances; (d) substance listed on theidatedlist
of the REACH legislation (Regulation (EC) No 190JUB) or restricted under Annex XVII of REACH; o) (e
other chemical the use of which is restricted iy ater jurisdictions to which GE informs Selleetboods are
likely to be shipped or the Seller knows the goeds likely to be shipped to or through; unless Raser
expressly agrees otherwise in writing as an addanduthis Purchase Order and Seller identifiesppiieable
exemption from any relevant legal restriction oa thclusion of such chemicals or hazardous matenmathe
goods sold or transferred to Purchaser. Upon rédu@s Purchaser and subject to reasonable cortfalin
provisions which enable Purchaser to meet its ciampé obligations, Seller will provide Purchasethwihe
chemical composition, including proportions, of awybstance, preparation, mixture, alloy or goodmpked
under this Purchase Order and any other relevéomniation or data regarding the properties inclgdiithout
limitation test data and hazard information.

Unless specifically defined as a requirementGE/AE engineering drawings or specifications, the o$
cadmium plating or nickel cadmium plating is stgigbrohibited in the manufacture of this Good. Tise of
cadmium plating or nickel cadmium plating is stsigbrohibited on all tooling, fixturing, and testj@pment
that is used for manufacturing, assembly, testmaterial handling of the Good unless Seller hasfiedt
Purchaser in advance and has obtained its pridtewrconsent to such use. Approval shall not lzatgd
where there is a potential for Seller's Good to €amo contact with titanium containing items.

Seller represents, warrants, certifies and cawenthat, except as specifically listed in a milyuagreed,
written addendum to this purchase order, none @fgiods supplied under this purchase order arecuty
electrical or electronic reuse or recycling takekogequirements pursuant to applicable national law

Products supplied under this purchase order lmagxported worldwide, including to countries tfabid the
importation of products manufactured with child dabor with forced, indentured or convict labor.
Consequently, Seller represents, warrants, ceytifiel covenants that no products supplied undeptiichase
order have been or will be produced utilizing fatcéendentured or convict labor, or utilizing theb¢a of
persons in violation of the minimum working age lamvthe country of manufacture, or in violation of
minimum wage, hour of service, or overtime lawshie country of manufacture.

Seller represents, warrants, certifies and cawesthat it has established an effective progmensure that the
activities of any suppliers it utilizes to providay goods or services that will be incorporated iite goods
supplied under this purchase order will be condigteconformance with sub-parts 23. Al to A8 above.

B. Covenants

1.

With respect to any goods or other materiald solotherwise transferred to Purchaser hereurgkdter shall
provide all relevant information, including witholitnitation, safety data sheets in the languagethedegally
required format of the location to which the goedh be shipped and mandated labeling informati@guired
pursuant to applicable requirements such as: h@)ccupational Safety and Health Act (OSHA) retijoites
codified at 29 CFR 1910.1200; or RJACH or EU Directive 67/548/EC, as amended, if applicahie] (c) any
other applicable law, rule or regulation or anyimrequirements in any other jurisdictions to elhPurchaser
informs Seller the goods are likely to be shipp&dr each such material, identification shall refee the stock
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or part number of the delivered Goods. Hazardougmads include, but are not limited to, materiatabedded
in a delivered Good in such a manner as to preseotential for personal injury or harm or propatamage in
the course of normal use, repair, accidents orodalp All safety data sheets and labels requimeder this
section and HAZCOM shall be provided to Generaktile Company, Group Environmental Affairs & Safety
One Neumann Way, M/D T165, Cincinnati, OH 45215.

2. Where applicable, for any goods specificallielisin a mutually agreed written addendum to thicpase order
as “electrical or electronic equipment” as indickite A7 above, Seller agrees to assume resporgifali taking
back those goods in the future upon the requed®wthaser and treating or otherwise managing them i
accordance with the requirements of applicableonatilegislation. Seller also agrees to take lzec&f the date
of this purchase order the used goods currentlyeovisy Purchaser or to arrange with a third-partgdcso in
accordance with all applicable requirements. Nditaahal charge will be sought by Seller and noiiddal
payments will be due from Purchaser for Seller'sagent to undertake these responsibilities.

3. From time to time, at GE's request, Seller spativide certificates to GE relating to any appiealegal
requirements or to update sub-part A of this puseharder, in each case in form and substance aatsy to
GE.

4. Seller shall permit GE or its representativehidawe reasonable access to the sites where the unoldr this
purchase order is performed and to its employeesdar to assess (1) work quality, (2) conformanith GE's
specification, and (3) conformance with Seller’presentations, warranties, certifications and cameunder
this purchase order.

24. CLASSIFIED INFORMATION: Upon completion of wioby Seller under this purchase order, Seller sflirn to
Purchaser all classified information furnished hyrdhaser in connection herewith, including all oeprctions thereof,
then in Seller's possession or control, and SeHall surrender classified information or materidseloped by Seller in
connection with this order, unless the informati@s been destroyed or the retention of the infdomas authorized in
writing by Purchaser or the government.

25. TERMINATION FOR CONVENIENCE: Purchaser maynigmate all or any part of the Order for convenieatany
time. Purchaser shall terminate by delivery to lé8aif a notice of termination specifying the extehtermination and
the effective date.

After receipt of a notice of termination, and excap directed by Purchaser, Seller shall immediat€l) stop work as
directed in the notice; (2) place no further sultiats or orders for materials, services, or faesj except as necessary
to complete the continued portion of the purchaskeg and (3) terminate all Subcontracts to theemixthey relate to
work terminated. After termination, Seller shalbsit a final termination settlement to Purchasethie form and in the
manner prescribed by Purchaser, and in accordaitbeapplicable portions of subparts 49.1, 49.2 d48d3 of the
Federal Acquisition Regulation (FAR).

In the event that Purchaser wrongfully terminatés purchase order for default, in whole or in patich termination
becomes a Termination for Convenience under thilar25.

Seller agrees to waive any claim when a reductidhé quantity on order has an order value whiamier $1,000.00.

When a change in requirements results in a quargdyction those quantities will be deleted frora fithedule on the
basis that any quantity with incurred cost willdmnsumed by future releases. Should the quantity iwcurred cost not
be consumed, this Article 25 applies.

26. PRIORITY RATINGS: When a priority rating isesgfied for a Good, this is a rated order certifiednational defense
use and Seller is required to follow all provisimfghe Defense Priorities and Allocations Syst&RPAS) Regulations
(15 CFR 700).

27. SECURITY INTEREST: In the event items will bailed to Seller or progress payments will be m&kdler hereby
grants Purchaser a security interest in equipnraathinery, contract rights, inventory, goods, manthise and raw
materials, whether now existing or hereafter agsiand any replacements, improvements, substigtiatiachments,
accessories and accessions thereto or thereordptbbly Purchaser or purchased by Seller with pesgpayments or
advances made by Purchaser and to be used by 8elleanufacturing products ordered by Purchasereurthis
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28.

29.

purchase order. Seller agrees to execute andedediV documents requested by Purchaser to pratedtmaintain
Purchaser's security interest.

OFFSET REQUIREMENTS: Seller recognizes, as$ phthis purchase order, that Purchaser may imternational

offset and/or revenue sharing obligations whichld@¢davolve Goods placed under this purchase ordshould any

guantity of a Good or Goods placed hereunder becwoessary to support such other agreements dinenigrm of this

purchase order, Purchaser reserves the right towerthat portion from this purchase order. Anyustipent in

forecasted or firm quantities will be pursuant tdidle 9, Changes. No adjustment in firm releagedntity or schedules
will be made within a twelve (12) month deliveryripel after notification or lead-time away, whicheve longer, as a
result of this Article 28.

INDEMNITY AND INSURANCE

(a) Seller shall defend, indemnify, release andlh@rmless the Purchaser, its directors, officensployees, agents
representatives, successors and assigns (eachdemthified Party”), whether acting in the coursdhafir employment

or otherwise, against any and all suits, actionproceedings, at law or in equity, and from ang al claims, demands,
losses, judgments, damages, costs, expenses (nglatiorneys’ fees), or liabilities (including Wwaut limitation claims

for personal injury or property damage, claims amdges payable to customers of Purchaser, andhiesea€ Seller’s

obligations, representations, warranties, covenantior certifications set forth elsewhere in thgreement including

but not limited to Articles 8, 17, 23, 34 and 39jsig from any act or omission of Seller, its ageremployees, or
subcontractors, or from any conditions of real erspnal property of Seller, except to the extemibatable to the sole
and direct gross negligence of Purchaser. An Imifged Party shall have the right to participatetfe selection of

counsel and Seller shall not enter into any setlgnagreement that contains any admission of iighoh the part of

Purchaser and/or any other Indemnified Party.

(b) At a minimum, Seller will maintain and providgidence of the following levels of insurance caggs:

(i) Comprehensive General Liability — Bodily InjdProperty Damage (including coverage for contralciability
insuring the liabilities assumed in this Order, iooducts liability, contractors protective liabjliwhere applicable,
collapse or structural injury and/or damage to ugarind utilities, where applicable, and coveragedamage to
property in the Seller’s custody, care and contradswell as naming Purchaser as an additionateéd$un the amount
of $3,000,000 combined single limit per occurrence;

(i) Aviation Products Liability - in the amount 65,000,000 minimum per occurrence;

(iii) Comprehensive Automobile Liability — Bodilpjury/Property Damage covering all owned, hired aon-
owned automotive equipment in the amount of $1@B®combined single limit each occurrence, Empieye
Liability in the amount of $1,000,000 each occucesn

(iv) Property Insurance covering the full valueatifgoods and services owned, rented or leasesebgr in
connection with this Order;

(v) Workers Compensation Insurance protecting 8éiben all claims under any applicable Worker's Gmnsation
and Occupational Disease Act. Coverage similaktokers Compensation and Employers’ Liability sl
obtained for each local employee outside the Uritiedes where work in connection with this Ordgrasformed.

Seller shall provide Purchaser with a certificaténsurance evidencing that the required minimumecage are in effect
and that Purchaser, its directors, officers, emgédgy agents and representatives are named a®adUitisureds, provide a
waiver of subrogation clause in favor of the aaditil insureds, and provide that all coverage pexvidy the Seller shall be
primary. Such insurance shall also cover the astiaf a subcontractor that Seller may utilize urtties Purchase Order.
Such insurance shall require the underwriters tovigde Purchaser thirty (30) days advance writteticeoof any
cancellation or adverse material change with raspeany of the policies. If Seller fails to praewr maintain in force the
insurance specified herein, Purchaser may secure isisurance and the cost thereof shall be born&ddier. It is
understood and agreed that the insurance provige8etler hereunder shall operate independent amdt &prm any
obligations imposed upon Seller under the indenmitywisions of this Purchase Order.
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30.

31A.

31B.

31C.

32.

33.

34.

ENGLISH LANGUAGE. Except as the parties mapestvise agree, this purchase order, data, not&pping

invoices, correspondence and other writings shalhtten in the English language. In the evenay inconsistency
between any terms of this purchase order and amslation thereof into another language, the Endiésiguage
meaning shall control.

EDI (ELECTRONIC DATA INTERCHANGE) and PAPERLESNVOICING.

(&) Upon Purchaser's request, Seller shall sigiin(Electronic Data Interchange) Trading Partngreement with
Purchaser within 15 days from the request date.llowimg such agreement, the parties shall estabdish
implementation schedule which shall call for act&®l communication capability within 45 days frometEDI
Trading Partner Agreement.

(b) Paperless invoicing is required. Options ataigle to Purchaser include Web Invoicing, Evaluaksteipt
Settlement (“ERS”) and EDI.

UNIGRAPHICS. Seller agrees to take reasonabt®n to establish cad/cam (computer aided dé&sigmputer aided
manufacture) capabilities, specifically utilizingiiehaser's then current software/standards. UpwmohBser's request,
Seller shall implement required plans and actisitie facilitate the design, inspection, processamgl/or manufacture of
General Electric products or services utilizing dhaiser's then current software/standards. WitBird&ys following
Purchaser's request, Seller will advise Purcha$eitsoplan to establish active Unigraphics capéibgi including
milestones which will provide Purchaser with a cleaderstanding of the time frame involved.

ELECTRONIC COMMERCE. SELLER agrees to papite in all PURCHASER current and future electronic
commerce applications and initiatives upon PURCHRSEquest. For contract formation administraticimanges and
all other purposes each electronic message sem¢éetthe parties within such applications or itites will be deemed:
(a) “written and a “writing”; (b) “signed” (in thenanner below); and (c) an original business reedrdn printed from
electronic files or records established and maietiin the normal course of business. The pagtipsessly waive any
right to object to the validity, effectiveness,amforceability of any such electronic message engtiound that a “statute
of frauds” or any other law requires written, sigregreements. Between the parties, any such @hécilocuments may
be introduced as evidence in any proceedings dadassre cords under the best evidence rule obuk&ess records
exception to the hearsay rule. By placing the namather identifier on any such electronic mess#ége party doing so
intends to sign the message with his/her signattiributed to the message content. The effecao such message will
be determined by the electronic message contentbgnilew York law, excluding any such law requirisggned
agreements or otherwise in conflict with this paagad.

BAR CODE SHIPPING LABEL: Upon Purchaser's resjuall shipment containers for Goods and prodtctde
delivered hereunder shall be labeled in accordantte Purchaser's Bar Code Shipping Label Instrustio Seller shall
submit example labels for approval within 60 daysaid request. Seller shall designate an indalidasponsible for
compliance with said instructions and shall aghasSeller's contact for issues concerning bar taus.

MATERIALS SCHEDULING: Upon Purchaser's requé&|ler shall work with Purchaser to implement putiduction,

bin stocking, unit pack and/or kitting for hardwasgpplied by Seller. Seller shall provide committseto Purchaser’s
schedule via Purchaser’s scheduling system witBih@urs of a change in Purchaser’s production sdbetf the Seller
is unable to meet Purchaser’s schedule, Selldrisiraediately notify Purchaser in advance for pgopeconciliation.

SELLER’S REPRESENTATIONS: Seller represewssrants, certifies and covenants that it shaliquer all activities
required under this purchase order in compliancth wil applicable international, national, stated docal laws,
including, but not limited to environmental, headtid safety laws and regulations.

Goods supplied under this purchase order may beregworldwide, including countries that prohitiie importation
of goods manufactured with child labor or forcatjénture or convict labor. Seller represents, avas;, certifies and
covenants that no Goods supplied under this puecheder have been or will be produced using forasdgntured or
convict labor, or the labor of persons in violatoiithe minimum working age laws of the countrynedinufacture, or in
violation of minimum wage, hour of service or owest laws of the country of manufacture.

From time to time, at Purchaser’s request, Selall provide certificates to Purchaser in form anthstance acceptable
to Purchaser relating to the requirements of thimgraph 34. Seller shall permit Purchaser aeftsesentatives to have
reasonable access to the site where work undeoittiés is performed to assess 1) Seller's workityuahd compliance
with Purchaser’s specifications and 2) Seller's pliamce with its representations, warranties, fieations and
covenants hereunder.
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35.

36.

37.

38.

WAIVER: Purchaser's failure to insist on penfiance of any of the terms or conditions hereiroagxercise any right or
privilege or Purchaser's waiver of any breach haieu shall not thereafter waive any other termsydimns, or
privileges, whether of the same or similar type.

SEVERABILITY: If any provisions of this Remafk64 or any part hereof are invalid, unlawful ocapable of being
enforced by reason of any rule of law or public@glall conditions and provisions of this agreemehich can be given
effect without such invalid, unlawful or unenfortéa provision shall, nevertheless, remain in fatice and effect.

GRATUITIES: Any officers, employees or agenfsPurchaser, the U.S. Government, or Purchases®mmers, are
prohibited from soliciting or accepting entertaimmegifts, gratuities, compensation or favors fr8gller. Seller shall at
all times comply with the requirements of this pgli When Seller has reasonable grounds to betleatea violation of
this gratuity policy by Seller or Purchaser's reprgatives may have occurred, Seller shall prommehprt the potential
violation to Purchaser by using the supplier hut [{1-800-443-3632) or (513-243-6922) or by repgrit in writing.

For violation of this Article 37 by Seller, this ymnase order may be terminated in whole or in pBrirchaser may also
require Seller to provide proof that it has implenesel internal management controls sufficient toven¢ future
violations. These rights and remedies of Purchasenot exclusive and are in addition to any otlg#ts and remedies
provided to Purchaser under this purchase ordey taw.

ACCESS TO PURCHASER'S COMPUTER SYSTEMS

(&) Access to Purchaser's computer systems byr'Sgikrsonnel shall include only those individuatgpns who have
been specifically granted an authorized user ié BBurchaser. Purchaser reserves the right tmyatirae, verify
the citizenship status of all Seller personnel \lwhge access to Purchaser's computer systems. aBoess shall be
limited by Purchaser to those systems, which ircPaser's sole discretion, are required for theeBglpersonnel to
perform assigned work and shall be valid until sadtess is revoked or surrendered. Such accefisbsha
surrendered by Seller's personnel upon Purchaegugst or upon removal or reassignment by Seller.

(b) Seller agrees to adhere to the Purchaser imfitomtechnology (“IT”) security guidelines detailberein to the
extent such requirements are applicable to goodservices hereunder. If such requirements arapuicable as
of the date of this Order, Seller shall immediatadyify Purchaser upon such requirements beconppgjcable
and before Seller accesses any Purchaser netwddtar Seller’s failure to notify Purchaser in adee shall
constitute a material breach of this Order.

(c) Purchaser IT Security Guidelines:

0] If Seller is given access to Purchaser’s e-ntaimputers, systems, electronic storage media or
networks, Seller shall adhere to the requirememsained in the “Guidelines for Acceptable Userdbtmation
Resources”; and

(i)  If Seller will host and/or house any Purchadata (including, but not limited to, Confidential
Information and Purchaser Personal Data) or ifeBslinetwork will be connected to Purchaser’s nekw8eller
shall adhere to the requirements contained in @t Supplier Information Security Policy”.

(d) Purchaser and Seller shall agree in good faitidditional security requirements to render PaselvSeller IT
environments secure, and Seller shall implemeri sheanges to comply with Purchaser’s security duide
and/or requests.

(e) Purchaser reserves the right to to conduciteraadits of Seller’s facility and practices taaetenine whether
Seller’'s compliance with this Article is reasonablyfficient to protect Purchaser’s interests. ufdhaser
reasonably determines that Seller's implementasifare insufficient to protect Purchaser’s propeauty interests,
Purchaser may give Seller notice of such deteriminatUpon receiving such notice, Seller shall htorey-five
(45) days thereafter to make such policy changddaite the implementation actions reasonably reqdds/
Purchaser.

39. RESERVED
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40.

41.

42.

43.

44,

FORMER GE EMPLOYEES: If access is requestedPiochaser's facilities or computer systems, théerSeust
confirm satisfactory performance of the individdar whom access is requested if the individual wasviously
employed by the Purchaser or its affiliates. Thk#es shall use a form provided by Purchaser taiobits employee’s
consent and waiver for Purchaser to release em@oymformation to Seller regarding the individegberformance
when employed by the Purchaser or its affiliatedll forms and more detailed instructions can be nibuat:
http://www.geae.com/aboutgeae/doingbusinesswitiplgerp security _requirements.html

REMOVALS OR REPLACEMENTS: Seller agrees tmattwithstanding the provisions of any warrantieqressed or
otherwise, negotiated with respect to Goods pueshdsom Seller by Purchaser or Purchaser's custofaier shall
reimburse Purchaser for labor and material cosudting overhead and general and administrative Aj>&xpense
reasonably incurred by Purchaser in connection: with

€) The unscheduled removal and/or replacementuoh €sG00ds or components thereof from a higher level
assembly due to failure of such Goods to conformetpuirements of this purchase order or defectia¢enal,
workmanship or design; or

(b) Any such removal of said Goods at Seller's estjor

(c) Any such removal of said Goods required duarty previously required changes to said GoodsSkHer has
failed to incorporate.

This remedy is not exclusive and shall not been bf any other remedy available at law, in eqaitynder this purchase
order.

PROHIBITED GOODS AND SERVICES: The United Statf America prohibits the importation of Goods the
purchase of services from certain countries. No@dSoor services from prohibited countries may bedudirectly or
indirectly in the design, manufacture, test, oreotmethods of providing any of the items (whetheo@s, services, or
otherwise) covered by this purchase order. Tkeofiprohibited countries can change from timérte and it is Seller's
responsibility to ensure compliance with such é&istall times. Current information can be obtaifgdaccessing the
Internet at URLhttp://www.treas.gov/ofac/

GOVERNING LAW: This purchase order shall bevgqmed by the laws of the state of New York, ndtgianding its
conflict of laws rules.

SUPPLIER SECURITY AND CRISIS MANAGEMENT POLICE/TPAT:

(a) Security and Crisis Management Policy. Sallell have and comply with a company security argisc
management policy, which shall be revised and raaiatl proactively and as may be requested by Psgclia
anticipation of security and crisis risks relevamthe Seller’s business (“Security and Crisis Mgmaent Policy”). The
Security and Crisis Management policy shall idgmdifd require Seller's management and employetk&appropriate
measures necessary to do the following:

() provide for the physical security of the peoplerking on Seller's premises and others workingaioon
behalf of Seller;

(i)  provide for the physical security of Sellefacilities and physical assets related to the parémce of the
work, including, in particular, the protection oflf&r's mission critical equipment and assets;

(i)  protect software related to the performanéevork from loss, misappropriation, corruption amddther
damage;

(iv)  protect Purchaser’'s and Seller’s drawingshtécal data and other proprietary information rediato the
performance of work from loss, misappropriatiorraption and/or other damage;

(v)  provide for the prompt recovery, including tbgh preparation, adoption and maintenance of afdisa
recovery plan, of facilities, physical assets,wafe, drawings, technical data, other intellecpuaperty and/or the
Seller’'s business operations in the event of arigdureach, incident, crisis or other disruptionSeller’s ability to
use the necessary facilities, physical assetayaodt drawings, technical data or other intellelgmaperty and/or to
continue its operations; and

(vi)  ensure the physical integrity and securityatbfshipments against the unauthorized introduatibinarmful or
dangerous materials.

Purchaser reserves the right to inspect Sellecsii@g and Crisis Management Policy and to conduncsite audits of
Seller’s facility and practices to determine whetkigch policy and Seller’s implementation of suckiqy are
reasonably sufficient to protect Purchaser’s irgisre If Purchaser reasonably determines thatr@e8ecurity and
Crisis Management Policy and/or such policy implatagon is/are insufficient to protect Purchasersperty and
interests, Purchaser may give Seller notice of sigtermination. Upon receiving such notice, Sealtall have forty-
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five (45) days thereafter to make such policy clesrnand take the implementation actions reasonahlyested by
Purchaser. Seller’s failure to take such actidwadl give Purchaser the right to terminate thisédridhmediately
without further compensation to Seller.

(b) C-TPAT Compliance. The Customs-Trade Partrprabainst Terrorism (“C-TPAT") program of the Uad
States Customs and Border Protection is designedpimve the security of shipments to the Uniteaté&t. This section
applies only to Sellers with non-U.S. locationst e involved in the manufacture, warehousinghipreent of goods to
Purchaser or to a customer or supplier of PurcHasated in the United States. Seller agreesithét review the C-
TPAT requirements for foreign manufacturers and ithaill maintain a written plan for security predures in
accordance with the recommendations of U.S. CustmdsBorder Protection as outlined at
http://www.customs.gov/xp/cgov/import/commercialf@uement/ctpat/criteria_importers/ctpat_importeitecia.xml
(“Security Plan”) The Security Plan shall address security crigrih as: container security and inspection, phlaccess
controls, personnel security, procedural secwségurity training and threat awareness and inféomatchnology security.
Note: The C-TPAT recommendations are similar eoSlecurity and Crisis Management Policy requiremangection
22(a) above, and Seller's Security and Crisis Mamagt Policy may meet the recommendations of C-T.PBpon
request of Purchaser, Seller shall:

0] certify to Purchaser in writing that it has dethe C-TPAT security criteria, maintains a writ@ecurity Plan
consistent with the C-TPAT security criteria and raplemented appropriate procedures pursuantcto glan;

(i) identify an individual contact responsible f8eller’s facility, personnel and shipment securigasures and
provide such individual's name, title, address, ieaddress and telephone and fax numbers; and

(iii) inform Purchaser of its C-TPAT membershiptsta

Where Seller does not exercise control of manufagilor transportation of goods destined for delivi® Purchaser or its
customers in the U.S., Seller agrees to communiteteC-TPAT recommendations to its suppliers aldisortation
providers and to use commercially reasonable sffiartensure that such suppliers and transportatioviders implement
such recommendations. Further, upon advance rimti€irchaser to Seller and during Seller’'s nomoginess hours, Seller
shall make its facility available for inspection Byrchaser’s representative for the purpose oéweng Seller's compliance
with the C-TPAT security recommendations and witieé®'s Security Plan. Each party shall bear it& @osts in relation to
such inspection and review. All other costs asgediwith development and implementation of Sall&eécurity Plan and C-
TPAT compliance shall be borne by the Seller.

45. PERSONAL DATA PROTECTION:
(@) Definitions:

As used throughout this Paragraph 45, the following terms shall have the meaning
set forth below.

() “Purchaser Data” means Personal Data and éirahformation concerning Purchaser, its persoonel
clients provided by or on behalf of Purchaser tont@axtor; Processed by Contractor; created by
Contractor based on information provided by or ehdf of Purchaser or Processed by Contractor; or
otherwise maintained by Purchaser or any thirdypamtbehalf of Purchaser.

(i) “Notices” means all filings, communicationsoptices, press releases or reports related to acyriBe
Breach.

(iii) “Personal Data” means any information relgtito an identified or identifiable individual, inaing
without limitation, name, address, telephone numéeanail address, business contact informatioriakoc
security number, driver’s license number, finan@atount number or other financial information, or
medical or health-related information.

(iv) “Process or “Processini means any operation or set of operations perfdroqgon Purchaser Data,
whether or not by automatic means, such as calectiecording, organization, storage, adaptation or
alteration, retrieval, accessing, consultation, dssclosure by transmission, dissemination, oentise
making available, alignment or combination, blockiarasure, or destruction.
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(v) “Security Breachmeans any event involving an actual compromis¢éhefsecurity, confidentiality, or
integrity of data, including, but not limited tapyaunauthorized access or use by a known or unkr&fvn
party or an employee of the Service Provider. Bsc8reach would also include any inadvertent or
accidental disclosure by anyone.

(b) Data Processing: Contractor shall Processhger Data only to the extent necessary to pertbem
services under this purchase order or as othemsseicted by Purchaser in writing. Contractoreagrto
keep Purchaser Data confidential, and agrees tadisotose such Data to third parties without first
receiving the express written approval from Purehamnd satisfying its obligations in Section 45(e)
below. Contractor further agrees that it will Rrss Purchaser Data in a manner consistent withidiede
and state law, including, but not limited to, thenérican’s with Disabilities Act and the Family Medi
Leave Act.

(c) Data Security — Access to System: Contrashaidl, upon Purchaser’s request, provide Purchaslerall
information pertaining to its data security systemsd procedures (physical, technological and
organizational) reasonably required by Purchasass$ess the adequacy (in Purchaser’s sole distrefio
such systems and procedures with respect to thicesrto be provided under this purchase order, and
shall comply, subject to applicable law, with Pwsér's Employee Data Protection Standards and
Purchaser’s Guidelines for Acceptable Use of GErimation Resources.

(d) Data Security Measures: Without limiting tferegoing, Contractor shall implement and maintain
physical, technical and organizational measuresnture the security and confidentiality of Purchase
Data in order to prevent, among other things, asu&l, unauthorized or unlawful access, use,
modification, disclosure, loss, or destruction ofdhaser Data. The security measures taken shal b
compliance with applicable data protection laws ahdll be adapted to the risks represented by the
Processing and the nature of the Purchaser Ddia Rrocessed, having regard to the state of thendrt
the cost of implementation.

(e) Agreements with Third Parties: In the everdttthe Purchaser provides the Contractor with esspre
written approval to disclose Purchaser Data to i@dTiRarty, Contractor represents and warrants tbat,
the extent it provides any Purchaser or Persontd f@aany of its suppliers, subcontractors andgenss
(such provision being necessary to Service Prodeerformance of Services), it shall maintain with
such suppliers, subcontractors and/or agents dutireg term of this purchase order contractual
arrangements obligating such third parties to imglet and maintain physical, technical and
organizational data security measures consistetit thie obligations placed on Contractor in Section
45(d).

(f) Security Breach — Notification: Contractoraiimotify Purchaser in the most expedient timesfiade and
without unreasonable delay of any Security Breasolving any Purchaser or Personal Data. Contracto
shall also provide Purchaser with a detailed dpsori of the Security Breach, the type of data thas the
subject of the Security Breach, the identity ofreaffected person, and any other information Pweha
may request concerning such affected persons andldtails of the Security Breach, as soon as such
information can be collected or otherwise beconvedable.

(g) Security Breach — Costs: Contractor agred¢ake action immediately, at its own expense, @stigate
the Security Breach and to identify, prevent antigaiie the effects of any such Security Breach, tand
carry out any recovery necessary to remedy the dmpa&ontractor shall, to the extent permitted by
applicable law, provide Purchaser with reasonaligce of and the opportunity to comment on and
approve the content of all Notices prior to any lmation or communication thereof to any third part
except Purchaser shall not have the right to rgjagtcontent in a Notice that Contractor must idelin
the Notice in order to comply with applicable la®ontractor shall pay for or reimburse Purchaseafio
costs, losses and expenses relating to any Se@uagch, including without limitation, the costMbtices
that Purchaser makes as a result of: (i) any twaized access by Contractor or Contractor Perdarine
any Purchaser Data; (ii) any unauthorized accessthird party of any Purchaser Data that is Prsee®n
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(h)

behalf of Purchaser by Contractor where such uwgizdd access is proximately caused by Service
Provider’s breach of this Agreement, negligencevidiful misconduct; or (iii) any failure by Contréar to
comply with any laws relating to the privacy or gety of Purchaser Data.

Termination of Purchase Order: Upon terminationtli purchase order, for whatever reason, the
Contractor shall stop Processing Purchaser Datashalll immediately return to the Purchaser any hard
copies of the Purchaser Data in its possessionpanohanently delete any electronic copies of the

Purchaser Data on any of its electronic systems.
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APPENDIX |

When the part schedules report indicates that lefb2 is applicable to a line item or schedules Hppendix does not apply.

01.

02.

03.

04.

05.

06.

SUSPENSION/DEBARMENT: The Seller shall providenediate notice to Purchaser in the event of beiumpended,
debarred or declared ineligible by any federal agewr upon receipt of a notice of proposed debatnairing the
performance of this order.

DUTY FREE IMPORT: If a domestic Seller intertdsprocure any materials from offshore (non U.®naerns, and to
obtain duty free import under Purchaser’s primetramt, Seller must obtain permission from Purchased advise
Purchaser, in writing, of Seller’s offshore ordember and value.

ANTI-KICKBACK: By acceptance of this purchaseder, Seller certifies that it has not paid angkkiacks and is in
compliance with the Anti-Kickback Act of 1986, 413JC. 51-58, and further, Seller agrees to indeymifrchaser for
any costs, liabilities or administrative offsetsumred by Purchaser as a result of violations legel violations of FAR
52.203-7, "Anti-Kickback Procedures"”, by Selles, émployees, its subcontractors or their employees.

PRICING: When costs are a factor in any deitgation of the price to be paid hereunder, inclgdamice adjustments
pursuant to Article 9, Changes or any other provisif this purchase order, such cost shall be ¢Goraance with part 31
of the FAR and the DFARS in effect under Purchaderime Contract.

TECHNICAL DATA: Seller shall indemnify Purchesfor any withholdings, claims, damages and exgemssulting
from any assertion by the Government of its rigltsler DFARS 252.227-7030, "Technical Data - Withimay of
Payment" and DFARS 252.246-7001, "Warranty of Daa&tl arising in whole or in part out of any fadury Seller to
deliver technical data or any deficiency in saicht@cal data as delivered, including, but not ledito, the presence of
restrictive markings thereon not specifically autbed by this purchase order.

PRICE REDUCTION FOR DEFECTIVE COST OR PRICINGpplicable to this order or any modification ek for
which cost or pricing data has been required.anl price, including profit or fee, negotiated ionoection with this
order or any modification thereof or any cost reimgable under this order, including modificatiomgreof, was
increased by any significant sums because:

(a) Seller furnished cost or pricing data, whichswat accurate, complete and current as certifi€8eiler's certificate
of current cost or pricing data;

(b) A subcontractor of Seller pursuant to the atsusf this purchase order entitled "Subcontractmst ©r Pricing Data--
Modifications", or any Subcontract clause theraiquired, furnished cost or pricing data, which was accurate,
complete and current as certified in Seller's @eatie of Current Cost or Pricing Data;

(c) A subcontractor or prospective subcontractorSefler furnished cost or pricing data which wagquieed to be
accurate, complete and current and to be submttiedupport a Subcontract cost estimate furnishedthey
subcontractor but which was not accurate, compéete current as of the date certified in the sulrecidr's
Certificate of Current Cost or Pricing Data; or
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07.

08.

09.

10.

11.

12.

(d) If Seller or its subcontractor, or prospect8eller or its subcontractor furnished any data,wittin (a), (b), or (c)
above, which was not accurate, complete, and cumensubmitted, then the price or cost shall baiced
accordingly and the purchase order shall be matlifiavriting as may be necessary to reflect suducgon.

Seller agrees to indemnify Purchaser for any cdibijlities, and expenses resulting from failure Seller or any
subcontractor or supplier of any tier hereunderyired by Purchaser as a result of Seller's @uitgontractor's defective
cost or pricing data.

GOVERNMENT PROPERTY/MATERIAL: All special toolg and special test equipment, the full cost outsstantial

portion of which is charged to Purchaser underghixhase order, or is furnished by Purchaser llerSer performance
under this purchase order, shall be controlled ambunted for in accordance with Purchaser's therewt tooling

supplement, remark E21 (formerly GT75T). Sellalisprovide Purchaser with written notice, at lesigty (60) days in

advance, of Seller's intention to acquire or fadtgcspecial test equipment in support of the requénts under this
purchase order.

If property/material is provided for use on thigghase order (or charged to a cost reimbursemetitnerand materials
order), Seller shall maintain and administer, ircardance with FAR part 45.5, a program for theiaation,
maintenance, protection, preservation and accoilityabf such property/material, and Seller shatingply with all
applicable provisions of FAR part 45 regarding tise, control, and responsibility for such Governnpzoperty.

GOVERNMENT FACILITIES: Unless this purchasaler authorizes the use of Government-owned faglitSeller
must negotiate the use of Government owned faglitised in the manufacture of Goods purchased rigewith the
appropriate Government agency furnishing Governrfamilities to Seller. All charges to Purchasardach use must be
concurrently billed as a separate item aside fribmtlaer costs.

If this purchase order authorizes rent-free usé@fernment facilities, Seller agrees that it wik wlirectly or indirectly,

through overhead charges or otherwise, seek resement under this purchase order for any rentaigehpaid by the
Seller for the use on other contracts of the féedireferred to herein. Any Subcontract hereundgch authorizes the
subcontractor to use Government facilities on almarge basis shall contain a provision to the seffext as stated
herein.

DIRECT SHIPMENTS TO THE U.S. GOVERNMENT: Ifldesries of Goods including data under this purehasder
are to be made directly to the Government, Seltgees to prepare and distribute the DOD form 23@atérial
Inspection and Receiving Report", as set forthant 53 of DFARS, and to enter thereon the pricalbfSovernment
Furnished Material (GFM) included in items so detied to the Government. The Government has aghe¢dhe price
of GFM will be made available to Seller by the Gowaent. However, no delivery shall be delayedédmnson of failure
of the Government to furnish such prices to Selgeller shall include a similar provision in e&libcontract hereunder.

PROCUREMENT INTEGRITY: Seller agrees to compiyh the requirements of section 27 of the "OffafeFederal
Procurement Policy Act" (41 U.S.C. 423), as amenruedection 814 of Public Law 101-189, and with ith@lementing
regulations contained in FAR 3.104, and agreesdemnify Purchaser for any costs and liabilitieuimed by Purchaser
as a result of violations of the act or regulatibgsSeller, its employees, its agents, its constdtaor subcontractors, or
their employees.

CONDITIONAL GOVERNMENT SOURCE INSPECTION: Duag the performance of this order, Seller's quality
control system, inspection system and manufactupgracesses are subject to review, verification andlysis by
authorized Government representatives. Inspediwh release of material covered by this order W@oxernment
representative prior to shipment is not requirel@smSeller is otherwise notified.

COST ACCOUNTING STANDARDS (“CAS”): (Applicableehen CAS is incorporated in this order.) Sellgreas to
indemnify Purchaser for any costs, liabilities, attler expenses which result from Seller's failiareomply with an
applicable cost accounting standard, or failurecmply with Public Laws 91-379 and 100-679.

FEDERAL ACQUISITION REGULATION (FAR) CLAUSES

The following clauses and those in subsequent abpenin effect on date of the order are herebgriparated by reference,
to the extent they apply to Purchaser's contrattt thie Government. However, in the event of a licirtfetween the clauses
listed below and the Purchaser's Prime Contraet,Pirchaser's Prime Contract shall prevail. Wlhgicable, the terms
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"government”, "Contracting Officer", and similanigs shall mean Purchaser, and the term "Contractod' similar terms
shall mean Seller. The full text of a clause maybcessed electronically at URlitp:/farsite.hill.af. mil/vffarl.htm

FAR CLAUSES

52.202-1 DEFINITIONS

52.203-3 GRATUITIES

52.203-5 COVENANT AGAINST CONTINGENT FEES

52.203-6 RESTRICTIONS ON SUBCONTRACTOR S/ EO THE GOVERNMENT

52.203-7 ANTI-KICKBACK PROCEDURES

52.203-10 PRICE OR FEE ADJUSTMENT FOR ILLEGAL ORPROPER ACTIVITY

52.203-12 LIMITATION ON PAYMENTS TO INFLUENE CERTAIN FEDERAL TRANSACTIONS

52.204-2 SECURITY REQUIREMENTS

52.204-4 PRINTED OR COPIED DOUBLE-SIDED ON RECNED PAPER

52.204-9 PERSONAL IDENTITY VERIFICATION OR CONTRCTOR PERSONNEL

52.211-5 MATERIAL REQUIREMENTS

52.211-15 DEFENSE PRIORITY AND ALLOCATION REQUIREENTS (IF DPAS RATING INDICATED ON
ORDER)

52.214-26 AUDIT AND RECORDS-SEALED BIDDING

52.214-28 SUBCONTRACTOR COST OR PRICING DATMODIFICATIONS--SEALED BIDDING

52.215-2 AUDIT AND RECORDS-NEGOTIATION

52.215-12 SUBCONTRACTOR COST OR PRICING DATA

52.215-13 SUBCONTRACTOR COST OR PRICING DATMODIFICATIONS

52.215-14 INTEGRITY OF UNIT PRICES

52.215-15 TERMINATION OF DEFINED BENEFIT PENON PLANS

52.215-18 REVERSION OR ADJUSTMENT OF PLANS FOR A®ETIREMENT BENEFITS OTHER THAN
PENSIONS (PRB)

52.215-19 NOTIFICATION OF OWNERSHIP CHANGES

52.215-20 REQUIREMENTS FOR COST OR PRICING DATA ORFORMATION OTHER THAN COST OR
PRICING DATA.

52.215-21 REQUIREMENTS FOR COST OR PRICING DATA ORFORMATION OTHER THAN COST OR
PRICING DATA - MODIFICATIONS

52.219-8 UTILIZATION OF SMALL BUSINESS CONCERNS

52.219-9 SMALL BUSINESS SUBCONTRACTING PLAN

52.222-3 CONVICT LABOR

52.222-4 CONTRACT WORK HOURS AND SAFETY STANDARDSCA--OVERTIME COMPENSATION

52.222-20 WALSH-HEALEY PUBLIC CONTRACTS ACT

52.222-21 PROHIBITION OF SEGREGATED FACILITIES

52.222-26 EQUAL OPPORTUNITY

52.222-35 EQUAL OPPORTUNITY FOR SPECIAL DISABLEDETERANS,VETERANS OF THE VIETNAM
ERA AND OTHER ELIGIBLE VETERANS

52.222-36 AFFIRMATIVE ACTION FOR WORKERS WITH DISABITIES

52.222-37 EMPLOYMENT REPORTS ON SPECIAL DISABLEDEVERANS, VETERANS OF THE VIETNAM
ERA AND OTHER ELIGIBLE VETERANS

52.222-39 NOTIFICATION OF EMPLOYEE RIGHTS CONCERWE PAYMENT OF UNION DUES OR FEES

52.222-50 COMBATTING TRAFFICKING IN PERSONS

52.223-3 HAZARDOUS MATERIAL IDENTIFICATION AND MATERIAL SAFETY DATA

52.223-14 TOXIC CHEMICAL RELEASE REPORTING (EXCEPFARAGRAPH E) (IF ORDER EXCEEDS

$100,000). (IF REQUIRED, THE SUPPLIER AGREES TO BT THE CERTIFICATION
CONTAINED IN FAR 52.223-13.)

52.223-15 ENERGY EFFICIENCY IN ENERGY-CONSUMING PRUCTS

52.225-1 BUY AMERICAN ACT — SUPPLIES

52.225-2 BUY AMERICAN ACT-NORTH AMERICAN FREE TRADBRGREEMENT-ISRAELI TRADE ACT
52.225-5 TRADE AGREEMENTS

52.225-8 DUTY-FREE ENTRY

52.225-13 RESTRICTIONS ON CERTAIN FOREIGN PURRSES

52.225-15 SANCTIONED EUROPEAN UNION COUNTRY END PROCTS

52.226-1 UTILIZATION OF INDIAN ORGANIZATIONS AND NDIAN-OWNED ECONOMIC ENTERPRISES
52.227-1 AUTHORIZATION AND CONSENT AND ALTERNATE.I

52.227-2 NOTICE AND ASSISTANCE REGARDING PATENT ANCOPYRIGHT INFRINGEMENT
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52.227-9
52.228-3
52.228-4
52.228-5
52.229-3
52.229-4
52.229-6
52.229-7
52.232-16
52.232-32
52.234-1
52.242-15
52.244-5
52.244-6
52.245-2
52.245-17
52.245-18
52.247-1

52.247-63
52.247-64
52.248-1

52.249-14

REFUND OF ROYALTIES

WORKER'S COMPENSATION INSURANCE (DEFENBRESE ACT)
WORKER'S COMPENSATION AND WAR-HAZARD INSRANCE OVERSEAS
INSURANCE - WORK ON A GOVERNMENT INSTALLAON

FEDERAL, STATE AND LOCAL TAXES

FEDERAL, STATE AND LOCAL TAXES (STATEMD LOCAL ADJUSTMENTS)

TAXES - FOREIGN FIXED-PRICE CONTRACTS

TAXES - FIXED-PRICE CONTRACTS WITH FORENGGOVERNMENTS

PROGRESS PAYMENTS (APPLIES ONLY IF SPHEIF IN ORDER)
PERFORMANCE-BASED PAYMENTS

INDUSTRIAL RESOURCES DEVELOPED UNDER DEW&E PRODUCTION ACT TITLE 1lI
STOP-WORK ORDER

COMPETITION IN SUBCONTRACTING

SUBCONTRACTS FOR COMMERCIAL ITEMS

GOVERNMENT PROPERTY (FIXED-PRICE CONTRAQTS

SPECIAL TOOLING

SPECIAL TEST EQUIPMENT

COMMERCIAL BILL OF LADING NOTATIONS (APPIES ONLY WHERE DIRECT SHIPMENT TO

THE GOVERNMENT IS SPECIFIED)

PREFERENCE FOR US-FLAG AIR CARRIERS

PREFERENCE FOR PRIVATELY OWNED BBEAG COMMERCIAL VESSELS
VALUE ENGINEERING

EXCUSABLE DELAYS

DOD FAR SUPPLEMENT (DFARS) CLAUSES

252.203-7001

252.204-7000
252.209-7000

252.211-7000
252.211-7003
252.215-7003

252.215-7004
252.219-7003

252.225-7001
252.225-7002
252.225-7003
252.225-7004
252.225-7013
252.225-7014
252.225-7015
252.225-7016
252.225-7019
252.225-7021
252.225-7022
252.225-7025
252.225-7027
252.225-7028
252.225-7030
252.225-7032

252.225-7033
252.225-7036

PROHIBITION ON PERSONS CONVICTED OF A0 OR OTHER DEFENSE CONTRACT-

RELATED FELONIES

DISCLOSURE OF INFORMATION
ACQUISITION FROM SUBCONTRACTORS SUBJEQO ON-SITE INSPECTION UNDER THE

INTERMEDIATE RANGE NUCLEAR FORCES (INF) TREATY

ACQUISITION STREAMLINING 252.215-700PRICING ADJUSTMENTS
ITEM IDENTIFICATION AND VALUATION
EXCESSIVE PASS-THROUGH CHARGHE®ENTIFICATION OF SUBCONTRACT EFFORT

EXCESSIVE PASS-THROUGH CHARGES

SMALL, SMALL DISADVANTAGED, AND WOMAN OWNED SMALL BUSINESS

SUBCONTRACTING PLAN (DOD CONTRACTYS)

BUY AMERICAN ACT AND BALANCE OF PAYMENS PROGRAM

QUALIFYING COUNTRY SOURCES AS SUBCONABTORS

REPORT OF INTENDED PERFORMANCE OUTSIDHE UNITED STATES

REPORTING OF CONTRACT PERFORMANCE OUWDJESTHE UNITED STATES

DUTY FREE ENTRY

PREFERENCE FOR DOMESTIC SPECIALTY MEBAWITH ALT I)

PREFERENCE FOR DOMESTIC HAND OR MEASNE& TOOLS

RESTRICTION ON ACQUISITION OF BALL ANROLLER BEARINGS

RESTRICTION ON ACQUISITION OF ANCHORNA MOORING CHAIN

TRADE AGREEMENTS

RESTRICTION ON ACQUISITION OF POLYACR®NITRILE (PAN) BASED CARBON FIBER
RESTRICTION ON ACQUISITION OF FORGINGS

RESTRICTION ON CONTINGENT FEES FOR FEIE&N MILITARY SALES

EXCLUSIONARY POLICIES AND PRACTICES GPREIGN GOVERNMENTS
RESTRICTION ON ACQUISITION OF CARBOALLOY, AND ARMOR STEEL PLATE
WAIVER OF UNITED KINGDOM LEVIES (IF OBER WITH A UNITED KINGDOM FIRM IS OVER

$1,000,000)

WAIVER OF UNITED KINGDOM LEVIES
BUY AMERICAN ACT-NORTH AMERICAN FREERADE AGREEMENT IMPLEMENTATION ACT-

BALANCE OF PAYMENTS PROGRAM

252.225-7037

DUTY-FREE ENTRY - ELIGIBLE END PRODUGT
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252.225-7038
252.225-7039

252.226-7001

RESTRICTION ON ACQUISITION OF AIR CIRCT BREAKERS

CONTRACTOR PERSONNEL AUTHORIZED TO AGCRIPANY US ARMED FORCES DEPLOYED
OUTSIDE THE UNITED STATES

UTILIZATION OF INDIAN ORGANIZATIONS, NDIAN-OWNED ECONOMIC ENTERPRISES, AND

NATIVE HAWAIIAN SMALL BUSINESS CONCERNS

252.227-7013
252.227-7014

252.227-7015
252.227-7016
252.227-7017
252.227-7018

252.227-7019
252.227-7020
252.227-7021
252.227-7025

252.227-7026

252.227-7027

252.227-7028

252.227-7030
252.227-7032
252.227-7036
252.227-7037
252.231-7000
252.232-7003
252.232-7004

252.235-7003
252.242-7002
252.242-7005
252.243-7001
252.244-7000

252.246-7001
252.247-7023
252.247-7024
252.249-7002

kkkkkkkkkkkhkkkkhkkkkhkkkhkkkhkkkhkkhkkkkhkhkkkkkhhkkkhkkk

RIGHTS IN TECHNICAL DATA - NONCOMMERGL ITEMS

RIGHTS IN NONCOMMERCIAL COMPUTER SOFARE AND NONCOMMERCIAL COMPUTER
SOFTWARE DOCUMENTATION

TECHNICAL DATA-COMMERCIAL ITEMS

RIGHTS IN BID OR PROPOSAL INFORMATION

IDENTIFICATION AND ASSERTION OF USEFREASE, OR DISCLOSURE RESTRICTIONS

RIGHTS IN NONCOMMERCIAL TECHNICAL DATAAND COMPUTER SOFTWARE--SMALL
BUSINESS INNOVATIVE RESEARCH (SBIR) PROGRAM

VALIDATION OF ASSERTED RESTRICTIONS-MPUTER SOFTWARE

RIGHTS IN SPECIAL WORKS

RIGHTS IN DATA--EXISTING WORKS

LIMITATIONS ON THE USE OR DISCLOSURBEFGGOVERNMENT-FURNISHED INFORMATION
MARKED WITH RESTRICTIVE LEGENDS

DEFERRED DELIVERY OF TECHNICAL DATA OROMPUTER SOFTWARE (IF DELIVERY OF
TECHNICAL DATA IS REQUIRED)

DEFERRED ORDERING OF TECHNICAL DATA GBEOMPUTER SOFTWARE (IF DELIVERY OF
TECHNICAL DATA IS REQUIRED)

TECHNICAL DATA OR COMPUTER SOFTWARE PBROUSLY DELIVERED TO THE
GOVERNMENT

TECHNICAL DATA - WITHHOLDING OF PAYMEN

RIGHTS IN TECHNICAL DATA AND COMPUTEROFTWARE (FOREIGN)

DECLARATION OF TECHNICAL DATA CONFORNIY

VALIDATION OF RESTRICTIVE MARKINGS ONECHNICAL DATA

SUPPLEMENTAL COST PRINCIPLES

FLEXIBLE PROGRESS PAYMENTS (APPLIESIONF SPECIFIED IN ORDER)

DOD PROGRESS PAYMENT RATES (APPLIESLONF SPECIFIED IN ORDER)

FREQUENCY AUTHORIZATION

EARNED VALUE MANAGEMENT SYSTEM (APPLEEONLY IF SPECIFIED IN ORDER)

COST/SCHEDULE STATUS REPORT (APPLIBSL® IF 252.234-7001 APPLIES)

PRICING OF CONTRACT MODIFICATIONS

SUBCONTRACTS FOR COMMERCIAL
CONTRACTS)

WARRANTY OF DATA (IF ORDER REQUIREETHNICAL DATA)

TRANSPORTATION OF SUPPLIES BY SEA

NOTIFICATION OF TRANSPORTATION OF SURES BY SEA

NOTIFICATION OF PROPOSED PROGRAM TERMITION OR REDUCTION

kkkkkkkkkkkkkkkkhkkkhkkkkhkhkhkkkkkkhkkkhkkkkhkkkhkhkkkhkkx

ITEMS ANDCOMMERCIAL COMPONENTS(DOD

IF AN ORDER IS PLACED UNDER A NATIONAL AERONAUTICSAND SPACE ADMINISTRATION (NASA) PRIME

18-52.204-76
18-52.208-81
18-52.219-74
18-52.219-75
18-52.219-76
18-52.223-70

18-52.227-14
18-52.242-73
18-52.244-70
18-52.245-73

CONTRACT, THE FOLLOWING NASA FAR SUPPLEMENT CLAUSESPPLY:

SECURITY REQUIREMENTS FOR UNCLASSIFIRUTOMATED INFORMATION RESOURCES

RESTRICTIONS ON PRINTING AND DUPLICAYG

USE OF RURAL AREA SMALL BUSINESSES

SMALL BUSINESS AND SMALL DISADVANTAGEMBUSINESS SUBCONTRACTING REPORTING

NASA Small and Disadvantaged BusiGzss

SAFETY AND HEALTH (APPLIES TO ORDERN EXCESS OF $1,000,000 OR THAT INVOLVE USE
OF HAZARDOUS MATERIALS OR OPERATIONS)

RIGHTS IN DATA - GENERAL

NASA CONTRACTOR FINANCIAL MANAGEMENT RPORTING

GEOGRAPHIC PARTICIPATION IN THE AEROSEE PROGRAM

FINANCIAL REPORTING OF NASA PROPERTN THE CUSTODY OF CONTRACTORS

*%

APPENDIX Il
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INTERNATIONAL ORDERS

IF SELLER IS LOCATED OUTSIDE OF THE UNITED STATESHE PRECEDING TERMS AND CONDITIONS ARE
MODIFIED AS FOLLOWS:

1.

~

Article 3, "DISPUTE RESOLUTION" is deleted argptaced with the following:

"DISPUTE RESOLUTION. This purchase order shallitmerpreted in accordance with the laws of theestdft New
York, U.S.A. without regard to New York's choicelafv provisions. Except as otherwise provided,nited Nations
Convention on Contracts for the International Sdl&oods is not applicable to this purchase orddt disputes arising
in connection with this purchase order shall balfinsettled under the rules of conciliation andbitation of the
International Chamber of Commerce by one or mofstrators appointed in accordance with the saigsul The
arbitration shall be held in New York City, condesttin the English language, and any arbitratorardwhall not exceed
actual compensatory damages. Notwithstanding dhegbing, each party has the right at any timdtsabption and
where legally available, to commence an actionrocgeding in a court of competent jurisdiction pplg for interim or
conservatory measures, but not monetary damages

Article 5, " TRANSPORTATION" is modified to reqte the first two sentences of sub-paragraph () tive following
language: " Goods covered by this purchase oidali be shipped in accordance with ICC Incotern@®@Edition.
Unless otherwise specified on the face of the grither applicable shipping and delivery Incotermi beé FCA (named
place).”

Article 7, "DELAY AND DEFAULT". The referencentthe Uniform Commercial Code is changed to redéiAtrticle 45
of the United Nations Convention on Contracts far International Sale of Goods."

Article 16, "STATE SALES TAX," is deleted.
Article 19, "NONDISCRIMINATION IN EMPLOYMENT," & deleted.

Article 39, "CITIZENSHIP STATUS," is deleted aneplaced with the following: “For data export pases, only citizens
of the country in which the Seller is located shealpermitted to work on Purchaser purchase osdignsut prior written
approval from Purchaser. Seller shall preservér sacords as required by local laws and regulatiegsirding the
citizenship status of Seller's employees.”

Appendix I. The following clauses are not apglile to international suppliers when work is parfed outside the United
States and its possessions:

52.211-15 (applies to rated subcontracts placell WiS. suppliers)
52.219-9 52.222-26 52.229-3

52.222-3 52.222-35 52.229-4

52.222-4 52.222-36 52.229-5

52.222-20 52.222-37 252.219-7003

ANTI-DUMPING. Seller warrants that all salesdrahereunder are or will be made at not less tamrvélue under the
United States Anti-Dumping law (19 U.S.C. sec 1@13seq.), and Seller will indemnify, defend anddhBurchaser
harmless from and against any costs or expenseliding but not limited to any anti-dumping dutiesich may be
imposed) arising out of or in connection with amgdch of this warranty.

IMPORTER OF RECORD.

(@) If Seller is importer of record, Seller agréleast Purchaser will not be a party to the impootadf the Goods; that
the transaction(s) represented by this purchaser ovdl be consummated subsequent to importatibat Seller
will neither cause nor permit Purchaser's nameeteHown as "importer of record" on any customsatatibn; and
that, if the Goods must be returned to Seller,e8elbrees to be U.S. exporter and to comply witlagplicable
export regulations.

(b) If Purchaser is the importer of record, Sedlkall ship the Goods to the port of entry as advise Purchaser and

show proper broker notification on all shipping Wwdl. Any additional transportation or clearanclearges
incurred by Purchaser due to non- adherence talguise will be the responsibility of Seller.
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(c) Regardless of which party is the importer aforel, Seller's shipping cartons and documentatiostrmeet all U.S.
customs country of origin marking and invoicinguggments. Seller will be responsible for any §iroe liabilities
resulting from insufficient, improper or negligantoicing or marking of shipments.

10. U.S. EXPORTER. If Seller is the U.S. expoftarany U.S. origin bailed or purchased materégjuired by Seller to
complete this purchase order, Seller shall be mesipe for obtaining any required export licensetharizing a U.S.
freight forwarder, and complying with U.S. Exportdinistration Regulations/International TrafficArms
Regulations. If the Seller requests the Purchimsekport the materials, the Purchaser shall goresble for procuring
the export license, utilizing its duly authorizedeifht forwarder, and complying with U.S. EXPORT
ADMINISTRATION REGULATIONS and INTERNATIONAL TRAFFC-IN-ARMS REGULATIONS.

11. DRAWBACK. If Seller is an importer of recordpon request and where applicable, Seller will mlevPurchaser
customs form 7543 entitled "Certificate of Deliveproperly executed.

12. RESERVED.

13. TSCA WARRANTY. Regardless of which party ig timporter of record, Seller will be responsible domplying with
the import restrictions contained in section 13tle# Toxic Substance Control Act (TSCA) 15 U.S.COR&t seq.,
providing the appropriate TSCA Certification reqarunder 19 CFR 12.121, and any fines or liabditesulting from
breaches of this section.

14. INTELLECTUAL PROPERTY AND EXPORT LICENSES: bonnection with the performance of any work undhés t
purchase order, Seller, at its own cost, shalldspansible for: (1) determining whether, and thier to which, any
foreign or U.S. Government-funded intellectual pdp that was not provided by Purchaser will bedu¢g) if any such
foreign or U.S. Government-funded intellectual mdp will be used, obtaining, on behalf of Purchiaselicense under
which the foreign or U.S. Government shall granPtaochaser the unlimited right to use such intaligicproperty; (3)
determining whether, and the extent to which, efioenses are required for export of all delivdeabwhether tangible
or intangible, under this purchase order from $slieountry to Purchaser; (4) obtaining the reglLigeport license.

All of Purchaser's obligations under this purchas#er are conditional upon the issuance of inteli@cproperty and/or
export licenses by the foreign or U.S. Governmeanhting Purchaser the right to use such foreigh.&. Government-
funded intellectual property and/or to export fr@wller's country all deliverables, whether tangitdéntangible under
this purchase order.

*% *k%k * *% * *% * * *% * *%k%k * *% * *% * *%k%k *

APPENDIX I
SUPPLEMENTARY TERMS AND CONDITIONS FOR COST REIMBWEMENT ORDERS

When the part schedules report indicate that RerR&gkis applicable to a line item or schedule, FARARS and NASA
clauses do not apply.

1. INSPECTION AND NON-CONFORMANCE. Inspection shbe accomplished in accordance with FAR 52.246-8,
Inspection of Research and Development--Cost Reiseimoent.

2. TERMS OF SETTLEMENT. Article 21, Terms of Settlent, is supplemented by the following: "If tlisa cost type

purchase order, the frequency of invoicing shalbbestated in the body of this purchase order,ushelss otherwise stated,
shall not be more frequent than once each thi@y ¢alendar days. Invoices will be processed &ympent in accordance with
Purchaser's standard terms of settlement. Paym#intequire approval of the invoice by the buyer a designated

representative."

3. MODIFIED ARTICLES.
(8 Article 9, CHANGES, is deleted and replacechiAR 52.243-2, alt v., Changes - cost reimburseémen
(b) In Article 25, TERMINATION FOR CONVENIENCE, ignodified to add a reference to FAR 52.249-6,
Termination (Cost Reimbursement) with the followiclganges: deletes paragraphs (e) and (j); in paphg(d)
change "120 days" to "60 days" and in paragrapbh@nge "1 year" to "60 days.”

4. THE FOLLOWING CLAUSES APPLY:
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FAR
52.216-7
52.216-8
52.216-10
52.232-20
52.242-1
52.242-15
52.249-14
52.228-7
52.232-22
52.245-5

ALLOWABLE COST AND PAYMENT

FIXED FEE

INCENTIVE FEE

LIMITATION OF COST

NOTICE OF INTENT TO DISALLOW COSTS

STOP WORK ORDER (WITH ALT 1)

EXCUSABLE DELAYS

INSURANCE-LIABILITY TO THIRD PERSONS

LIMITATION OF FUNDS

GOVERNMENT PROPERTY (COST REIMBURSEMENTIME-AND-MATERIAL, OR LABOR HOUR

CONTRACTS): " Government Property” shall mean propef the Purchaser or Government under this éawaragraph (g)
is rewritten in its entirety to read “Risk of Los&hile in subcontractor’s custody or control, sutittactor assumes all risk for
loss of or damage to property furnished by Purahasehe Government and all property furnished lwycRaser or the

Government and to property where the PurchasdreoGbvernment acquired title by virtue of this gwase order.”
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CHANGES:

Articles 45, Appendix | (added DFARS 52.223-15)
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