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BASIC TERMS AND CONDITIONS
1. DEFINITIONS: As used throughout this purchasteo, the following terms shall have the meanireggS@rth below.

(&) "Purchaser" means the party contracting witle6fr Goods and/or services and identified aspghrchasing 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 ofghishase 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$dher or lower tier
subcontractors for the specific purpose of perfagrany portion of the work under this purchase Qrded includes
but is not limited to purchase orders and changes\odifications 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 limivats all
components, raw materials, and intermediate assesrblereof.

2.  TERMS AND CONDITIONS: Either Seller's writtenlamwledgement or Seller's full or partial perforr@arunder this
purchase order, whichever occurs first, will cangti acceptance of all terms and conditions coathinherein. Any
acceptance of this purchase order is limited t@pize1ce of the express terms of the offer set farthis purchase order.
Any proposal for additional or different terms myaattempt by Seller to vary in any degree anyhefterms of this offer
in Seller's acceptance or acknowledgement is heobcted to and rejected, but such proposal stuloperate 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 alteratioredfieand this offer shall be deemed accepted bySeler without
said additional or different terms. If this purchawder shall be deemed an acceptance of a pifier lof Seller, such
acceptance is limited to the express terms sét forthis purchase order.

3. DISPUTE RESOLUTION:

(@) Except as specifically provided for in paradrdp) below, the parties intend to forsake litigatiand resolve with
finality any and all disputes arising under or tethto this purchase order, and the goods andfeices provided
pursuant to the purchase order, exclusively bypraxess identified in this article. This articlba# 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 claimsiag 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 managemeprtesentative from each of the parties who witifeoin good
faith to attempt to resolve the matter. The padpding 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 @ity shall have 5
business days to designate its representative dehduay other issues or claims for resolution nentdied in the
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Initial Notice. The representatives shall havedz§s from the date of the Initial Notice to resothe issues
identified in the notices. If the representatiags unable to resolve the matter within this 30-gdayiod, either
party may refer the matter to administered mediatiborough 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 corduwdthin 30 days from the start date.

(c) Ifthe dispute or claim is not fully resolvedrguant to paragraph b, either party may after8@,dout not later than
120 days from the date of the initial notice, makeritten demand for binding arbitration to be adistered by the
American Arbitration Association (AAA) by one antgtor 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 afes and issues that
party identified in its written notice.

(d) The arbitration proceedings shall be conduaiedincinnati, Ohio, and the order shall be intetpd and applied in
accordance with the laws of the state of New Yoitheut regard to New York's choice of law provisorhe
arbitration shall not be consolidated with any mlabr 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 arbitratavze necessary, the
party who unsuccessfully opposes such proceedingt gay all associated costs, expenses and ayterfees
which are reasonably incurred by the other paffhe arbitrator shall have no authority to award ifiwe and
exemplary or other damages beyond the prevailimty'paactual damages and shall not, in any eveakemany
ruling, finding, or award that does not confornthie terms and conditions of the order. The ariineaward 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 incoresigty with this order, seek from a court of compejarisdiction
located in Cincinnati, Ohio, any equitable, inteomprovisional relief to avoid irreparable injuig, 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 the&pute
resolution process to be confidential and neittatypshall disclose the existence or content ofdibpute or claim,
or the results of any dispute resolution procesghird parties other than outside counsel, exeafit the prior
written consent of the other party or pursuanttgal process.

(g) The parties may by written mutual consent a¢pesates and times other than those set forthisnatrticle.

(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 parpyroprietary or intellectual property rights.

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

TRANSPORTATION:

(@) Unless otherwise stipulated on the face of thischase order, Goods covered by this purchaser aftall 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 definedtisy NYUCC, transportation charges must be prepgieller.
In any event, title to said Goods shall pass tockaser on the title passage date (earlier of thaufédaturing
Required Date (MRD) or the use date, unless Gooelsi@linquent to the MRD, in which case title pggsahall
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 insueavadue on such
Goods shipped via any carrier.

(b) Seller shall release rail or truck shipmentghet lowest released valuation permitted in theegowg tariff or
classification. No charges for unauthorized tramsgimn will be paid by Purchaser. Any unauthorizfdpment
which results in excess transportation charges britilly 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 enofitransportation must be fully prepaid and thedost of the
shipment must be absorbed by the Seller.

6. ANTICIPATION OF DELIVERY SCHEDULE: Unless otherge agreed to in writing, Seller shall not make eriat
commitments or production arrangements in excesseodmount or in advance of the time necessamyetet schedules
that are within lead time. It is Seller’'s respduldly to comply with its scheduled lead times Indt to anticipate
Purchaser’s requirements. Goods shipped to Punciraselvance of scheduled lead times may be redutoeSeller 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, Purchaserterayinate this purchase order without further congpéion to Seller,
and Purchaser's rights will be as specified inNB& York Uniform Commercial Code. If progress pawtsehave been
made under this purchase order, and the purchdse isrterminated for default, Purchaser shall heaights of the US
Government set forth in FAR 52.232-16 Progress Rays) including paragraph (h), "Special Terms ReéiggrDefault.”

8. PURCHASER'’'S PROPERTY:

(&) All tangible and intangible property, includirbut not limited to tools, tool drawings, matesiaprocesses,
procedures, process parameters, drawings, comgaftevare, 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 thereaipypmaterials affixed or attached thereto, shakfe 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 tecRaser. Such property, and whenever practical gatitidual
item thereof, shall be plainly marked or otherwedequately identified by Seller as being the priypef
Purchaser or Purchaser's designee, and shall by safred separate and apart from Seller's prppSdiler 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 Salell prepare such property for shipment and sheliver it as
directed by Purchaser in the same condition asnaidly received by Seller, reasonable wear and égaepted, 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 252.2@¥5/Technical Data-Commercial Items.

(b) Purchaser hereby grants Seller a license tothsetools, drawings, specifications (including ¢haser’'s ‘S’
specifications), processes, process parametergutensoftware and other data (hereinafter coitebtireferred to
as “Data”), furnished by the Purchaser, or by Pasen's affiliates, subsidiaries or contractorspaid for in whole
or in part by Purchaser hereunder for the sole ggamf performing this order for Purchaser. Alltd&s the
property of Purchaser and shall not be used, disdldo others or reproduced for any purpose, inmudiidbut not
limited to, (i) the design, manufacture, or repHiparts, or to obtain FAA or other Government apai to do so or
(ii) to provide any GE or CFMI part by sale or athise, to any person or entity other than Purchgsevided;
however, Seller may provide Data furnished or gaidin whole or in part by Purchaser hereunder ¢tieBs
contractors for the sole purpose of enabling SelEntractors to assist Seller in performing fhischase order for
Purchaser and on condition that Seller’s contracagiree in writing for Purchaser’s benefit to thierts of Articles
8, 10 and 20 hereof This license is nonassignable this license is terminable with or without ealy 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 restrictivgdad.

(c) Upon completion of performance of all of tharchase Order requirements including but not éichib the record
retention requirements set forth in Article 15, teller shall destroy all Data furnished by thedRaser 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.

(d) Purchaser shall have the right to audit attipent books and records of Seller, and to maksarable inspections
of Seller's facilities to verify compliance withishArticle 8 and Article 20.
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(e)

(f)

In the event Seller, without Purchaser'srpmintten consent and authorization, designs orufasturers for sale to
any person or entity other than Purchaser@iyor CFMI part, or any part ¢rardware that is substantially similar
to or can replace or repair a GE or CFMI part, lmams FAA or other governmental approval for shahdware or
repair, the Seller, in any adjudication involvingrelating to Purchaser's Data, shall be requivegstablish by clear
and convincing evidence that neither Seller nor@fjs employees, contractors or agents used olevbr in part,
directly or indirectly any of Purchaser's Data incls design or manufacture or in obtaining FAA oheot
governmental approval with respect to such hardwarepair.

In the event Seller is notified by Purchagert Goods ordered under this purchase orderaiemed, Seller agrees
to mark such Goods with any patent numbers or attakings designated by Purchaser, including ugdatsuch
numbers or markings.

9. CHANGES:

(@)

(b)
(©)

(d)

(€)

Purchaser, at any time, shall have the righinéke changes to the Purchase Order including ufithmitation
changes to the quantities, specifications or deligehedule.

(i) Any such change, which has a significant impasttall entitle either Seller or Purchaser to anitafle
adjustment. However, no additional charge willalewed unless authorized by Purchaser's writtearmiment to
this purchase order. Information, such as teclhuicaction or guidance provided to Seller by reygmrgtatives 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 aedtion to proceed outside the scope of this order

(ii) If Seller considers that the conduct of anyRafrchaser's employees has constituted a changerier, Seller
shall notify Purchaser immediately in writing astie nature of the change and its effect on Selfgtformance
including delivery schedule and the amount to kid aSeller. Pending written direction from ther€haser, after
negotiation of any adjustments, Seller shall takection to implement such Change.

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

any change shall be limited to the value of theemials and parts in process at the time of the ghato the extent
that such parts are within Seller's normal manuféing cycle required to meet the schedule. Pueshsisall have
no liability hereunder for cost of obsolescenceagcrework of materials and parts which Seller tesased for
manufacture in advance of Seller’'s normal manufaoguprocess without Purchaser’s prior written aors

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

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

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

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

10. SELLER'S INFORMATION:

(@)

(b)

Notwithstanding any document marking to thet@ny, any information, knowledge or data which I&ehas

disclosed or may hereafter disclose to PurchamePurchaser’s affiliates, subsidiaries or contes;tincident to the
placing and filling of this purchase order shallt e deemed to be confidential or proprietary infation.

Accordingly Purchaser shall not be liable for asg or disclosure thereof.

With respect to any information, knowledge ataddisclosed to Purchaser, or Purchaser’s affljatubsidiaries or
contractors, by Seller, Seller warrants that it theesfull and unrestricted right to disclose themsao Purchaser, or
Purchaser’s affiliates, subsidiaries or contractarthout incurring legal liability to others, anlat Purchaser, and
Purchaser’s affiliates, subsidiaries or contra¢tehall have full and unrestricted right to use distlose the same
as it may deem fit. Seller warrants that in thedva 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 possmssduring the term of the order, Seller shall cmtnmunicate or
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(d)

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 seriwered, work product called for or produced uritisr order.
In the event that this situation changes, Selleelhye agrees not to assert any such intellectugbgrty rights
against Purchaser, Purchaser’s subsidiaries aifidtaf, 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 amdnitment 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:

(@)

(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 unsikd 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 amargercially

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 adviskeBef its objection to the offer. If despite Bhaser’'s objections,
the Change in Ownership and Control occurs, Puechlaas the right at its discretion to terminates thirchase
order for default under Article 7 at no cost to ¢haser. In the event of such termination, Seldjgees 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, iimgjudut not

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

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

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

reorganization, consolidation, share exchange prad&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.

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

13.

WORK ON PURCHASER'S OR ITS CUSTOMER'S PREMISHSESeller'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 allsszog precautions to

(b)

prevent the occurrence of any injury to personropgrty during the progress of such work. Sedlaall maintain
such insurance coverage(s) as set forth in Ar#ieleinsurance and Indemnity.

Seller agrees that all of its employees whony mexjuire access to Purchaser’'s or its customaemises to
perform work pursuant to this order shall be tested certified (in writing) to be free from the lfoling 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 Sellataployee
acknowledges use of prescription drugs, or if theydcreening results are positive for prescriptiong use, Seller
shall not assign such employee to perform work ymams to any order unless, (1) Seller confirms thate are
corresponding documented medical authorizationsuf@ of such prescription drugs; and (2) Selleermanes,
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14.

using appropriately qualified resources, that timpleyee is fit to perform the work under any ordad 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 riéedrtto be free of these unauthorized drugs adtesix (6) month
absence from performing work on Purchaser’s czuttomer’'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 convictionsaiets investigation of its employees before theyamsigned to work
on any order that requires the employee to entechaser’'s premises or the premises of a customBuathaser
(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 thr@piate law
enforcement or other local or state agency in éaadtion in which the employee has resided and aaik at least
the seven years preceding the date of the crindoaliction records investigation. Seller is reqdite use a
Purchaser approved source to conduct such CrinpoaVictions Records Investigation. Purchaser vesethe
right, at its discretion, to request from Sellecdmentation of the completion of a criminal coniios records
investigation for any employee assigned to workPonchaser’s or its customer’s premises. Selleflariato 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’sniges and
Purchaser shall have the right to terminate akkmydor default.

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

(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 2syeas
misdemeanors in the past 7 years

(g) Purchaser may require Seller’'s employees, bedotering Purchaser’s or its customer’s premigespmplete a
criminal convictions questionnaire. In the eveamttPurchaser has grounds to believe that an emplof Seller
has falsified the criminal convictions questioneaim any way, such person shall not perform worlParchaser’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 customgrfemises.

(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 ExpomitrGb
Debarment List; Department of State, Proliferatiost; Department of Commerce, Denied Parties Lstd
Department of Treasury, Specially Designated Nafihist.

INSPECTION: All work performed pursuant togbderms and conditions (including but not limitedsoods, services,
and any other deliverables) including, but notfedito, engineering and design/development word] sbomply with all
applicable specifications and other requirementhese terms and conditions and shall be subjecsfection and test
by the Purchaser and its customer at all timespaks, including visits during the period of mauifire

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

Purchaser's failure to inspect and accept or ré&p@ctds or services shall neither relieve Sellemfmr@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 sloarelieve Seller from any responsibility rederg defects or other
failures to meet order requirements which may kealiered subsequently.



15.

16.

17.

18.

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

RECORD RETENTION REQUIREMENTS: Seller shallimiain, 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 negjitns. Product
acceptance records, including inspection recor@dgemal certifications, and acceptance test re¢aidsll be retained in
accordance with FAR subpart 4.7 and Purchaserts ¢herent specification S-1000 for Engine Partstter Marine

Quality Manual for marine gearing.

STATE SALES TAX: The following state sales amk Tax ID numbers are applicable for Goods dediveénto 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 Massachaidette issued to Purchaser the direct payment femdicated
above, and Purchaser is exempt from state saleis t@kio, North Carolina and Massachusetts. TloeegfPurchaser
shall not be invoiced or charged by Seller for sadex on the sale of Goods in Ohio, North Caroéind Massachusetts,
and Purchaser agrees to maintain adequate recbml$ murchases and pay tax on any taxable itemsctly to the
treasurer of the respective states.

In the event of a conflict between this Article 46d any other provision of this purchase ordes faticle 16 shall
prevail.

RELEASE OF INFORMATION: Seller shall not makeyaannouncement, take or release any photograpbsgefor its
internal operation purposes for manufacture andraly 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 admsinative order, without
Purchaser’s prior written consent. Purchaseritew approval, if granted, will be subject to dcknowledgement of
Sponsorship"” clause in Purchaser's Government RCiomtract, if applicable. Further, Seller or igeats shall not use
Purchaser’'s name, photographs, logo, trademar&thar identifying characteristics or that of anyitsfsubsidiaries or
affiliates without Purchaser’s prior written appabv

PARTS COMPLIANCE AND MATERIALS TEST CERTIFICATN:

(a) By acceptance of this purchase order, Selleifies that, except as specifically stated to dwamtrary on case
records per Purchaser's then current specificeid®00 for Engine Parts or the Marine Quality Mdrfoa marine

gearing, Goods supplied shall conform to all regmients of this purchase order, including referersgetifications in
effect as of the date of order placement or as fieaddipursuant to the "CHANGES" Article, and that j&itive

Evidence* of conformance and specifications reqllvg this purchase order is on file and availableekamination by
Purchaser.

* "Objective Evidence" shall mean any statemenffamft pertaining to the quality of a product or segvbased on
observations, measurements or tests that can lyeverified. Evidence must be expressed in terinspecific quality

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

(b) Unless specifically defined as a requiremeniGEA engineering drawings or specifications, the aécadmium
plating or nickel cadmium plating is strictly profted in the manufacture of this Good. The useasfmium plating or
nickel cadmium plating is strictly prohibited on &doling, fixturing, and test equipment that issdsfor manufacturing,
assembly, test, or material handling of the GoddsmSeller has notified Purchaser in advance aasdhtained its prior
written consent to such use. Approval shall notgbented where there is a potential for Seller'sdsto come into
contact with titanium containing items.



19.

20.

NONDISCRIMINATION IN EMPLOYMENT: Seller will nt discriminate against any employee or applicant fo
employment because of race, religion, color, sgg, disability, national origin, or any other chaeaistic protected by
law. Seller agrees to comply with the applicablevisions of any federal, state, or local law orioatice, and all lawful
orders, rules, and regulations issued thereundgeller shall also comply with any provisions, reggmtations or
agreements, or contractual clauses required theéoebg included or incorporated by reference oraipen 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 referenexeim) set forth in 41 CFR Chapter 60, as wellrasExecutive Orders
as now or hereafter issued, amended or codifiegllerScertifies that it is in compliance with thequirements for non-
segregated facilities set forth in 41 CFR Chap@ed B.

INTELLECTUAL PROPERTY
20.1 INTELLECTUAL PROPERTY OWNERSHIP:

(@) Purchaser shall be entitled to full ownersHiplbdata, information, inventions, or discoveriegether patented or
unpatented, conceived or first actually reducepréxtice in the performance of any order place®brchaser with
Seller. Purchaser shall also be entitled to fulhewghip of all data, information, inventions, osaiveries, whether
patented or unpatented, related in any way to thietenance, repair or overhaul of Goods supplie@d&ller under
any purchase order. Seller hereby assigns aneéadoeassign to Purchaser any and all such ddtaymation,
inventions, or discoveries and Seller also assaytsagrees to assign to Purchaser all intellegxagerty rights
thereto, including any trade secrets and patendscapyrights issuing thereon. Seller further agreegprovide
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, théeBélrther 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 fag Henefit of Purchaser in the United States anfbimign
countries to the extent that Purchaser may considsirable. Seller will procure from its employeesthout
charge to Purchaser, the execution of all patepliGgtions, 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 alnnotes, reports, memoranda, and any othenrrdton
(regardless of the media of expression) made qragpeel in connection with any order placed by Pweha Seller
will not use any material developed by Seller undey order placed by Purchaser without first olitairthe
written consent of Purchaser. All such materimlespective of the media of expression, shall benged to be
works for hire and shall belong exclusively to Faser. 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, regigrag, 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 tiie 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 herelantg and agrees to grant to Purchaser an irrevechitly 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 tithright to extend such license to Purchaser'somess,
including the U.S. Government, and to any of Puseha licensees or co-producers of Purchasefuoghaser’s
affiliates, subsidiaries or contractors products.

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

20.2 INTELLECTUAL PROPERTY INDEMNITY:

(@) Seller shall indemnify and save Purchaser,Rurd¢haser’s subsidiaries and affiliates, and tfesipective vendors
and customers, harmless from and against any exmensbility, 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 constitutemgeiment of
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any patent, trade secret or copyright. If an infiomc should issue, Seller shall procure for Purehasnd
Purchaser’s subsidiaries and affiliates, and tlesipective vendors and customers, the rights tbre@using said
Goods and/or services, or modify them in a manneegtable to Purchaser so they become non-infinginwith

the written approval of Purchaser, remove said Gaoul/or services and refund the purchase price.fdigoing

provisions apply to all Goods and/or services medi by the Seller, including, but not limited thbpse for
marking, reading or verifying using identificati®®chnologies based on 2D symbologies and/or Ragiquency
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 ortg@at or other intellectual property or intellectypmbperty right,
whether by agreement, statute, regulation or otiservghall be paid solely by Seller, and Selletlshdemnify and
hold Purchaser and Purchaser’s subsidiaries ailthtef, and their respective vendors and custontesmless
from and against any expense or liability, inclgdoosts, fees and all damages, arising out oluah €laims, suits
or proceedings therefore. If an injunction shoutdue, Seller shall procure for Purchaser, and Rseclts
subsidiaries and affiliates, and their respectimsdors and customers, the rights to continue ubie@oods and/or
services supplied by the Seller.

20.3. NON-PROFIT INSTITUTIONS.

(a) If Seller is a non-profit institution, amgferences to indemnification in Standard Remask €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 rifiedl to refer to the law of the state under whilsl non-profit institution
is chartered.

(d) Article 25, Termination for Convenience, n®dified to add a reference to FAR 52.249-5, Teatiom for
Convenience of the Government (Educational and iQtleaprofit Institutions), with the following chageg: delete
paragraph (h), in paragraph (c) change "120 day$6@ 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 Puerhakall comply
with the rights in data, patents and copyrightaisés as set forth in the Government Contracts,uatess otherwise
specified, the rights of Purchaser shall be thaseiged in Article 20.1. The following clauses applinless the part
schedules report indicate that remark F12 is agplécto 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&E

DFARS
252.227-7034 PATENTS--SUBCONTRACTS
252.227-7039 PATENTS--REPORTING OF SUBJECT INVENN®

NASA FAR SUPPLEMENT
If an order is placed under a National Aeronautind Space Administration (“NASA”) prime contradietfollowing
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 8M. BUSINESS FIRM OR NONPROFIT
ORGANIZATION. SEE 52.227-11)
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21.

22.

18-52.227-71 REQUESTS FOR WAIVER OF RIGHTS TO INVHRONS
18-52.227-72 DESIGNATION OF NEW TECHNOLOGY AND PANH 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, Rasehs
standard terms of settlement shall be issuancexghpnt of the full invoiced amount (not discountéa)Seller within
ninety (90) days (meaning within 90 days of therRagt Start Date (as defined in (d) below)). Setatrand invoicing
must be paperless, and in a format acceptable tohBser. Seller must provide banking informationestablish
electronic funds transfer for U.S. suppliers ancewiansfer for non-U.S. suppliers.

(b) ACCELERATED PAYMENT PROGRAM: Purchaser ress\the right to choose the settlement of invoicigk 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%), ¥nhange for Purchaser’s initiation of payment or #8" day
following the Payment Start Date (as defined ink@low) (“net 15 less 2.5 %"). If payment is iaied earlier than such
15" day, the invoice amount may be further discoutteflect substantially similar economics as “b&tless 2.5%”.

(c) USE OF GECF : Funding for accelerated payméimvoices under the Purchaser accelerated patypregram
will be provided by General Electric Commerciahd&ince (“GECF”"). If Purchaser chooses to settlenaoice pursuant
to the accelerated payment program, the followimgjloccur: (1) title to the Goods that are beimdjvétred shall pass
directly to GECF consistent with Article 5 aboy@) once title to the Goods has passed to GECECK will
immediately and directly transfer title to Purchasend (3) any and all of the Seller's obligatiamsler this purchase
order, including Seller's representations and wdiega, shall extend to and benefit Purchaser tideifpassed directly to
Purchaser.

(d) PAYMENT START DATE: As used in this Artel21, the “Payment Start Date” shall be:

(i) For receivable material and/or Services: Frbmn latest of (a) the manufacturing required datelastified on
the part schedules report, (b) the material recedate as identified in Purchaser's computer systenfc) 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 timeinlymwhich services that are the subject of the itvovere provided.

EXPORT CONTROL

(@) Seller agrees to comply with all applicable UG&®vernment export regulations, including but lwiited to the
International Traffic in Arms Regulations (22 CFRr120-130) and the Export Administration Regolasi (15 CFR
Parts 730-774).

(b) In the event Seller is supplying defense atidiereunder, Seller agrees to maintain a validcaneént Directorate
of Defense Trade Controls (“DDTC") registration aagrees to provide confirmation of registratiorréfjuested by
Purchaser.

(c) With respect to defense articles and defenséces (as defined in Sections 120.6 and 120.8e@1TAR) furnished
hereunder, Seller certifies that it has not paftgred or agreed to pay, and agrees that it stwlpay, 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 mavaether in cash or in kind, or (ii) political coitmtion (including any
loan, gift, donation, rebate, payment of expengestioer payment) to or for the benefit of, or at¢ tfirection of, any
foreign person or entity (including any non-U.Sndiglate, committee, political party, political fet, or government or
governmental subdivision, or any individual electegpointed or otherwise designated as an employeefficer
thereof).

Notwithstanding the foregoing, in the event Sepays, offers or agrees to pay any such fee, coroniskan, gift,
donation, political contribution or other paymenthawrespect to such defense articles or defensdcssy Seller shall
provide to the Purchaser, in a timely manner andlaier than 20 days after such an event, full ld@sae of all
information necessary for the Purchaser to comyly fvith Sections 130.9 and 130.10 of the ITAR.)
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(d) If Seller intends to conduct work for Purchasea non-U.S. country, including but not limitedithe use of Seller’s
own facility outside of the U.S. or the use of aefgn affiliate or unrelated subcontractor, Sefterst provide advance
written notification to Purchaser. Seller is resgible for compliance with applicable export conteoks and regulations
and for obtaining all export control licenses regdiby law or requested by Purchaser.

(e) CITIZENSHIP STATUS: Unless otherwise permitigtder U.S. export regulations, only U.S. Personde&disied
herein shall be permitted to work on Purchaserisipase orders. The term “U.S. Person” means alyaigperson who
is a lawful permanent resident as defined by 8 €©.$101(a)(20) or who is a protected individuatiefined 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 (fedstate or local) entity.

(H With regard to all technical data exported ®l& under the authority of a valid export licemganted pursuant to
22 CFR 124.13 (Procurement by U.S. persons in daraiountries--Offshore Procurement), Seller agreeshe
following:

(i) The use of the technical data is limited to thanufacture of the defense articles required ydantract or
purchase order only; and

(i) Disclosure of the technical data is prohibitem any other person except subcontractors witha same
country; and

(iii) Acquisition of any rights in the data by afgreign person is prohibited; and

(iv) Any subcontract(s) between the Seller and ofbeeign persons in the approved country for maotfre of
equipment for delivery pursuant to the contragbanrchase order contain all the limitations of thésagraph f; and

(v) Seller, including subcontractors, shall destwoyeturn to the Purchaser in the United Statlesfahe technical
data exported pursuant to this contract or purchager upon fulfillment of their terms; and

(vi) Delivery of the defense articles manufactuadnoad must be made only to the Purchaser in thied)States
or to an agency of the U.S. Government as dirdaygélurchaser.

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

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

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

3. Seller represents, warrants, certifies and caventhat each chemical substance constitutingootamed in
goods sold or otherwise transferred to GE hereutslern the list of chemical substances compiled and
published by (a) the Administrator of the Enviromtad Protection Agency pursuant to: the Toxic Sabses
Control Act (15 USC Section 2601 et seq.) as aménoie(b) the European Inventory of Existing Comaiar
Chemical Substances (EINECS) or the European [idtatified Chemical Substances (ELINCS); or (c) any
equivalent lists in any other jurisdictions to whiGE informs Seller or Seller knows the goods iikeill be
shipped to or through. Seller represents, warracestifies and covenants that each chemical sobsta
constituting or contained in goods sold or otheewtimnsferred to Purchaser is pre-registered ifired, and
registered if required, under Regulation (EC) NO/2006 (“REACH"), is not restricted under Annex X\éf
REACH and if subject to authorization under REAGHuthorized for Purchaser’s use.

4. Seller shall notify Purchaser if it decides motPreregister or Register substances that wilkbigect to
Preregistration or Registration under REACH andcanestituting or contained in goods supplied tocRaser
at least 12 months before their Pregistration agifeation deadline. Seller will monitor the pulblion by the
European Chemicals Agency of the list of substameesting the criteria for Authorization under REAQHe
“candidate list”) and immediately notify Purcha#fesiny of the goods supplied to Purchaser is mastufad by
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Seller with or contains a substance officially ppepd for listing on the candidate list. Seller Elpabvide
Purchaser with the name of the substance as welithsufficient information to allow Purchaserdafely use
the goods or fulfill its own obligations under REAC

5. Seller represents, warrants, certifies and cawvesnthat none of the goods supplied under thish@ase order
contains any: (a) lead, mercury, cadmium, hexavalelromium, polybrominated biphenyls (PBB),
polybrominated diphenyl ethers (PBDE) or any otfezardous substances the use of which is restrrtedr
EU Directive 2002/95/EC (27 January 2003)(RoHS &iwe), as amended; (b) arsenic, asbestos, benzene,
polychlorinated biphenyls (PCBs), carbon tetradblr beryllium, or radioactive materials; () (c)echical
restricted under the Montreal Protocol on ozondetiqm substances; (d) substance listed on theidaredlist
of the REACH legislation (Regulation (EC) No 1900UB) or restricted under Annex XVII of REACH; or) (e
other chemical the use of which is restricted iy ather jurisdictions to which GE informs Selleetboods are
likely to be shipped or the Seller knows the goads likely to be shipped to or through; unless Raser
expressly agrees otherwise in writing as an addenduthis Purchase Order and Seller identifiesppiieable
exemption from any relevant legal restriction oa thclusion of such chemicals or hazardous matenmthe
goods sold or transferred to Purchaser. Upon réduesa Purchaser and subject to reasonable corifadiy
provisions which enable Purchaser to meet its campé obligations, Seller will provide Purchasethwihe
chemical composition, including proportions, of auwbstance, preparation, mixture, alloy or googspked
under this Purchase Order and any other relevéomnation or data regarding the properties inclgdivithout
limitation test data and hazard information.

6. Seller represents, warrants, certifies and caventhat, except as specifically listed in a miljuagreed,
written addendum to this purchase order, none efgihods supplied under this purchase order arecuts
electrical or electronic reuse or recycling takekogequirements pursuant to applicable national law

7. Seller represents, warrants, certifies and canvesrthat it has established an effective progmensure that the
activities of any suppliers it utilizes to providey goods or services that will be incorporated e goods
supplied under this purchase order will be condiisteconformance with sub-parts 23. A1 to A8 above.

B. Covenants

1. With respect to any goods or other materiald solotherwise transferred to Purchaser hereur@dler shall
provide all relevant information, including witholinitation, safety data sheets in the languagethadegally
required format of the location to which the goedh be shipped and mandated labeling informatieguired
pursuant to applicable requirements such as: h@)ccupational Safety and Health Act (OSHA) retijites
codified at 29 CFR 1910.1200; or RACH or EU Directive 67/548/EC, as amended, if applicabte] (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
or part number of the delivered Goods. Hazardougnads include, but are not limited to, materiatabedded
in a delivered Good in such a manner as to preseotential for personal injury or harm or propetgmage in
the course of normal use, repair, accidents orogdesp All safety data sheets and labels requimgder this
section and HAZCOM shall be provided to Generatttie 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 thispase order
as “electrical or electronic equipment” as indickite A7 above, Seller agrees to assume respofgifoli taking
back those goods in the future upon the requef®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 currentlyeoMoy Purchaser or to arrange with a third-partgidcso in
accordance with all applicable requirements. Nditaxhal charge will be sought by Seller and no iaddal
payments will be due from Purchaser for Selleri®eagient to undertake these responsibilities.

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

24. CLASSIFIED INFORMATION: Upon completion of wioby Seller under this purchase order, Seller stelirn to

Purchaser all classified information furnished hydhaser in connection herewith, including all oehuctions thereof,
then in Seller's possession or control, and Sshall surrender classified information or materadseloped by Seller in
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25.

26.

27.

28.

29.

connection with this order, unless the informati@ms been destroyed or the retention of the infaomas authorized in
writing by Purchaser or the government.

TERMINATION FOR CONVENIENCE: Purchaser maynémate all or any part of the Order for convenieatany
time. Purchaser shall terminate by delivery to lé8eif a notice of termination specifying the exteftermination and
the effective date.

After receipt of a notice of termination, and extcap directed by Purchaser, Seller shall immediatél) stop work as
directed in the notice; (2) place no further sulticanis or orders for materials, services, or faedj except as necessary
to complete the continued portion of the purchaskem and (3) terminate all Subcontracts to themixthey relate to
work terminated. After termination, Seller shalbait a final termination settlement to Purchasethe 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 parich termination
becomes a Termination for Convenience under thiglAr25.

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

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

PRIORITY RATINGS: When a priority rating isespfied for a Good, this is a rated order certifiednational defense
use and Seller is required to follow all provisimfg¢he Defense Priorities and Allocations Syst&@RAS) Regulations
(15 CFR 700).

SECURITY INTEREST: In the event items will bailed to Seller or progress payments will be m&kdler hereby
grants Purchaser a security interest in equipnmaathinery, contract rights, inventory, goods, marclise and raw
materials, whether now existing or hereafter agsiand any replacements, improvements, substitstiattiachments,
accessories and accessions thereto or thereordptbbly Purchaser or purchased by Seller with pssgpayments or
advances made by Purchaser and to be used by 8elteanufacturing products ordered by Purchasereuridis

purchase order. Seller agrees to execute andedadiV documents requested by Purchaser to pretedtmaintain
Purchaser's security interest.

OFFSET REQUIREMENTS: Seller recognizes, as$ phathis purchase order, that Purchaser may inmti@rnational

offset and/or revenue sharing obligations whichld¢aovolve Goods placed under this purchase ord8hould any

guantity of a Good or Goods placed hereunder beamuessary to support such other agreements dinentgrm of this

purchase order, Purchaser reserves the right touwerthat portion from this purchase order. Anyuatipent in

forecasted or firm quantities will be pursuant wide 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 andiHwrmless the Purchaser, its directors, officensployees, agents
representatives, successors and assigns (eachdemthified Party”), whether acting in the coursehafir employment

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

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

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

but not limited to Articles 8, 17, 23, 34 and 39js&g from any act or omission of Seller, its aigeremployees, 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 Imifgad Party shall have the right to participatetlre selection of

counsel and Seller shall not enter into any se#lgnagreement that contains any admission of tighoh 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 cags:
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30.

31A.

31B.

31C.

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

(i) Aviation Products Liability - in the amount 5,000,000 minimum per occurrence;

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

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

(v) Workers Compensation Insurance protecting S&iten all claims under any applicable Worker’s Gmnsation
and Occupational Disease Act. Coverage simil&tokers Compensation and Employers’ Liability sHoe!
obtained for each local employee outside the Uriiiades where work in connection with this Ordgrésformed.

Seller shall provide Purchaser with a certificaténsurance evidencing that the required minimumecage are in effect
and that Purchaser, its directors, officers, emgédsy agents and representatives are named a®additisureds, provide a
waiver of subrogation clause in favor of the aduditil insureds, and provide that all coverage pexvidy the Seller shall be
primary. Such insurance shall also cover the astf a subcontractor that Seller may utilize urttiesr Purchase Order.
Such insurance shall require the underwriters tovide Purchaser thirty (30) days advance writteticeoof any
cancellation or adverse material change with ragpeany of the policies. If Seller fails to praewr maintain in force the
insurance specified herein, Purchaser may secure issurance and the cost thereof shall be born&ddler. It is
understood and agreed that the insurance provige8diier hereunder shall operate independent amdt dprm any
obligations imposed upon Seller under the indenmmityisions of this Purchase Order.

ENGLISH LANGUAGE. Except as the parties mapheswise agree, this purchase order, data, notg@pping
invoices, correspondence and other writings stelviitten in the English language. In the evenaiy inconsistency

between any terms of this purchase order and amgslation thereof into another language, the Endisiguage
meaning shall control.

EDI (ELECTRONIC DATA INTERCHANGE) and PAPERLESNVOICING.

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

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

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

ELECTRONIC COMMERCE. SELLER agrees to paptite in all PURCHASER current and future electronic
commerce applications and initiatives upon PURCHRSEquest. For contract formation administraticimnges and
all other purposes each electronic message seme®etthe parties within such applications or itiites 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, sigragreements. Between the parties, any such @hécocuments may
be introduced as evidence in any proceedings dasdassre cords under the best evidence rule obukaess records
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32.

33.

34.

35.

36.

37.

38.

exception to the hearsay rule. By placing the namather identifier on any such electronic mess#ge party doing so
intends to sign the message with his/her signattiributed to the message content. The effecaofisuch message will
be determined by the electronic message contentbgniew York law, excluding any such law requirisgned
agreements or otherwise in conflict with this paagd.

BAR CODE SHIPPING LABEL: Upon Purchaser's resfuall shipment containers for Goods and prodtmtbe
delivered hereunder shall be labeled in accordartte Purchaser's Bar Code Shipping Label Instrustio Seller shall
submit example labels for approval within 60 daysaid request. Seller shall designate an indadidasponsible for
compliance with said instructions and shall adghasSeller's contact for issues concerning bar tautgs.

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

bin stocking, unit pack and/or kitting for hardwamepplied by Seller. Seller shall provide committseto Purchaser’s
schedule via Purchaser’s scheduling system witBihaurs 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 represewsrants, certifies and covenants that it shaltquer all activities
required under this purchase order in compliancth il applicable international, national, stated docal laws,
including, but not limited to environmental, headthd safety laws and regulations.

Goods supplied under this purchase order may bertggworldwide, including countries that prohitsie importation
of goods manufactured with child labor or forcattjenture or convict labor. Seller represents, avas; certifies and
covenants that no Goods supplied under this puecheder have been or will be produced using foraedkgntured or
convict labor, or the labor of persons in violatwiithe minimum working age laws of the countrynedinufacture, or in
violation of minimum wage, hour of service or ouert 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 aejtsesentatives to have
reasonable access to the site where work undeotties is performed to assess 1) Seller’'s workityjuahd compliance
with Purchaser’'s specifications and 2) Seller’'s pmmce with its representations, warranties, fiegtiions and
covenants hereunder.

WAIVER: Purchaser's failure to insist on pemfiance of any of the terms or conditions hereiroaxercise any right or
privilege or Purchaser's waiver of any breach hmiteu shall not thereafter waive any other termsditmns, or
privileges, whether of the same or similar type.

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

GRATUITIES: Any officers, employees or agenfsPurchaser, the U.S. Government, or Purchases®mers, are
prohibited from soliciting or accepting entertaimmegifts, gratuities, compensation or favors fr8giler. 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 repreatives may have occurred, Seller shall prompthprt the potential
violation to Purchaser by using the supplier haot {1-800-443-3632) or (513-243-6922) or by repgrit in writing.

For violation of this Article 37 by Seller, this minase order may be terminated in whole or in pRdrchaser may also
require Seller to provide proof that it has implenee internal management controls sufficient toven¢ future
violations. These rights and remedies of Purchasenot exclusive and are in addition to any otlghts and remedies
provided to Purchaser under this purchase ordby taw.

ACCESS TO PURCHASER'S COMPUTER SYSTEMS

(&) Access to Purchaser's computer systems byr'Seidlersonnel shall include only those individuatgons who have
been specifically granted an authorized user iéh BBurchaser. Purchaser reserves the right tayatirae, verify
the citizenship status of all Seller personnel Whwe access to Purchaser's computer systems. aScess 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 Purchasgugst or upon removal or reassignment by Seller.
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39.

40.

41.

42.

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

(c) Purchaser IT Security Guidelines:

(i) If Seller is given access to Purchaser’s e-n@@imputers, systems, electronic storage medi&twvanks,
Seller shall adhere to the requirements containelde “Guidelines for Acceptable Use of InformatiResources”;
and

(i) If Seller will host and/or house any Purchadata (including, but not limited to, Confidentiaformation
and Purchaser Personal Data) or if Seller's netwsliibe connected to Purchaser’s network, Seledlsadhere to
the requirements contained in the “GE Supplierrmiztion Security Policy”.

(d) Purchaser and Seller shall agree in good faitidditional security requirements to render Pasel/Seller IT
environments secure, and Seller shall implemertt shanges to comply with Purchaser’s security dinds
and/or requests.

(e) Purchaser reserves the right to to conduciteraadits of Seller’s facility and practices tdefenine whether
Seller's compliance with this Article is reasonabuyfficient to protect Purchaser’s interests. ufdhaser
reasonably determines that Seller's implementasitare insufficient to protect Purchaser’s propeauty interests,
Purchaser may give Seller notice of such determinatUpon receiving such notice, Seller shall hioréy-five
(45) days thereafter to make such policy changddaie the implementation actions reasonably reqddsy
Purchaser.

RESERVED

FORMER GE EMPLOYEES: If access is requestedPtiochaser's facilities or computer systems, théerSmust
confirm satisfactory performance of the individdat whom access is requested if the individual wasviously
employed by the Purchaser or its affiliates. Tk#es shall use a form provided by Purchaser t@iobits employee’s
consent and waiver for Purchaser to release em@oyinformation to Seller regarding the individegberformance
when employed by the Purchaser or its affiliatedll forms and more detailed instructions can be nfbuat:
http://www.geae.com/aboutgeae/doingbusinesswitiplgerp security _requirements.html

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

(@) The unscheduled removal and/or replacementuoh €<500ds or components thereof from a higher level

assembly due to failure of such Goods to conformetpirements of this purchase order or defectiatenal,
workmanship or design; or

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

(c) Any such removal of said Goods required duartp previously required changes to said Goods3SkHer 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. Ne@d3oor services from prohibited countries may bedudirectly or
indirectly in the design, manufacture, test, oreottnethods of providing any of the items (whetheo@s, services, or
otherwise) covered by this purchase order. Thkeofiprohibited countries can change from timértee and it is Seller's
responsibility to ensure compliance with such #istall times. Current information can be obtaifigdaccessing the
Internet at URLhttp://www.treas.gov/ofac/
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43.

44,

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

SUPPLIER SECURITY AND CRISIS MANAGEMENT POLICE(TPAT:

(8) Security and Crisis Management Policy. Selleil have and comply with a company security aigisc
management policy, which shall be revised and raaiatl proactively and as may be requested by Pseclia
anticipation of security and crisis risks relevemthe Seller’s business (“Security and Crisis Mggmaent Policy”). The
Security and Crisis Management policy shall idgraifd require Seller's management and employetekéoappropriate
measures necessary to do the following:

® provide for the physical security of the peoplerking on Seller's premises and others workingadioon
behalf of Seller;

(i)  provide for the physical security of Sellefailities and physical assets related to the perémce of the
work, including, in particular, the protection olfer’'s mission critical equipment and assets;

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

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

(v)  provide for the prompt recovery, including thgh preparation, adoption and maintenance of atgisa
recovery plan, of facilities, physical assets, wafe, drawings, technical data, other intellecpraperty 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 assetsyaodt drawings, technical data or other intellelgimaperty 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 Sellecsi@g and Crisis Management Policy and to conduesite audits of
Seller’s facility and practices to determine whethigch policy and Seller’s implementation of suokiqy are reasonably
sufficient to protect Purchaser’s interests. IfdPaser reasonably determines that Seller's Sgami Crisis
Management Policy and/or such policy implementaisdare insufficient to protect Purchaser’s propartid interests,
Purchaser may give Seller notice of such determoinatUpon receiving such notice, Seller shall hforgy-five (45)
days thereafter to make such policy changes amdthekimplementation actions reasonably requestdtlibchaser.
Seller's failure to take such actions shall givedRaser the right to terminate this Order immedifatéthout further
compensation to Seller.

(b) C-TPAT Compliance. The Customs-Trade Partrier&bainst 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. locations i@ involved in the manufacture, warehousinghgwreent of goods to
Purchaser or to a customer or supplier of PurcHasated in the United States. Seller agreesitthall 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. CustmdBorder Protection as outlined at
http://www.customs.gov/xp/cgov/import/commercialf@oement/ctpat/criteria_importers/ctpat _importeitecia.xml
(“Security Plan”) The Security Plan shall address security crigréh as: container security and inspection, phyaccess
controls, personnel security, procedural secwségurity training and threat awareness and infeom&chnology security.
Note: The C-TPAT recommendations are similar ®3kecurity and Crisis Management Policy requiremengection
22(a) above, and Seller's Security and Crisis Mamamt Policy may meet the recommendations of C-T.PBjon
request of Purchaser, Seller shall:

® 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 [sian;

(i)  identify an individual contact responsible f8eller’s facility, personnel and shipment securigasures and
provide such individual's name, title, address, itawdress and telephone and fax numbers; and
(iii) inform Purchaser of its C-TPAT membershiptsta
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45.

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 communitteteC-TPAT recommendations to its suppliers aatisortation
providers and to use commercially reasonable sffiartensure that such suppliers and transportatioviders implement
such recommendations. Further, upon advance riptiairchaser to Seller and during Seller's notmoglness 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 witie®'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&écurity Plan and C-
TPAT compliance shall be borne by the Seller.

PERSONAL DATA PROTECTION:

(@) Definitions:

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

(i) “Purchaser Data” means Personal Data and &lerotnformation concerning Purchaser, its persororel
clients provided by or on behalf of Purchaser toi@xctor; Processed by Contractor; created by @otdr based on
information provided by or on behalf of PurchasePoocessed by Contractor; or otherwise maintabyeBurchaser
or any third party on behalf of Purchaser.

(i)  “Notices” means all filings, communicationsptices, press releases or reports related to anyriBeBreach.

(i) “Personal Data” means any information relgtito an identified or identifiable individual, inding without
limitation, name, address, telephone number, e-address, business contact information, socialrggauwumber,
driver’s license number, financial account numberother financial information, or medical or heaféfated
information.

(iv) “Process or “Processingy means any operation or set of operations perfdrofon Purchaser Data, whether
or not by automatic means, such as collection,rdieg, organization, storage, adaptation or altenatretrieval,
accessing, consultation, use, disclosure by trassan, dissemination, or otherwise making availaalgnment or
combination, blocking, erasure, or destruction.

(v) “Security Breachmeans any event involving an actual compromisthefsecurity, confidentiality, or integrity
of data, including, but not limited to, any unauibed access or use by a known or unknowhparty or an

employee of the Service Provider. Security Breaolld also include any inadvertent or accidentatidisure by

anyone.

(b) Data Processing: Contractor shall Processh@ger Data only to the extent necessary to perfoe services under
this purchase order or as otherwise instructed bscHaser in writing. Contractor agrees to keepcRaser Data
confidential, and agrees to not disclose such Rmathird parties without first receiving the expseasritten approval from
Purchaser and satisfying its obligations in Sectié(e) below. Contractor further agrees that It Riocess Purchaser
Data in a manner consistent with federal and $tate including, but not limited to, the Americanigth Disabilities Act
and the Family Medical Leave Act.

(c) Data Security — Access to System: Contractoall, upon Purchaser’'s request, provide Purchasdr all
information pertaining to its data security systeans procedures (physical, technological and omgdicinal) reasonably
required by Purchaser to assess the adequacy rghd3er’s sole discretion) of such systems andeghares with respect
to the services to be provided under this purcloader, and shall comply, subject to applicable laih Purchaser’s
Employee Data Protection Standards and PurchaSeitielines for Acceptable Use of GE Information ®eses.

(d) Data Security Measures: Without limiting tf@regoing, Contractor shall implement and maintphysical,

technical and organizational measures to ensuresdherity and confidentiality of Purchaser Dateoider to prevent,
among other things, accidental, unauthorized oawfl access, use, modification, disclosure, lassdestruction of
Purchaser Data. The security measures taken lshali compliance with applicable data protectiomdaand shall be
adapted to the risks represented by the Proceasitighe nature of the Purchaser Data to be Pratesaeing regard to
the state of the art and the cost of implementation

19



(e) Agreements with Third Parties: In the everdttthe Purchaser provides the Contractor with esgnaritten
approval to disclose Purchaser Data to a ThirdyP@antractor represents and warrants that, texitent it provides any
Purchaser or Personal Data to any of its supplsetsgontractors and/or agents (such provision bedétgssary to Service
Provider’'s performance of Services), it shall maiimtwith such suppliers, subcontractors and/or &gauaring the term of
this purchase order contractual arrangements disiggauch third parties to implement and maintaiygical, technical
and organizational data security measures consisidnthe obligations placed on Contractor in 8scé5(d).

(f) Security Breach — Notification: Contractorafihnotify Purchaser in the most expedient timesfae and without
unreasonable delay of any Security Breach invohang Purchaser or Personal Data. Contractor sihedl provide
Purchaser with a detailed description of the Secieach, the type of data that was the subjeth@fSecurity Breach,
the identity of each affected person, and any oitifermation Purchaser may request concerning stifdtted persons
and the details of the Security Breach, as so@uels information can be collected or otherwise bexpavailable.

(g) Security Breach — Costs: Contractor agregake action immediately, at its own expense, t@dtigate the Security
Breach and to identify, prevent and mitigate thiea$ of any such Security Breach, and to carry anyt recovery
necessary to remedy the impact. Contractor stmlthe extent permitted by applicable law, provRlerchaser with
reasonable notice of and the opportunity to commerdnd approve the content of all Notices prioang publication or
communication thereof to any third party, exceptcRaser shall not have the right to reject any eainin a Notice that
Contractor must include in the Notice in order timply with applicable law. Contractor shall pay far reimburse

Purchaser for all costs, losses and expensesngladi any Security Breach, including without lintiten, the cost of

Notices that Purchaser makes as a result of: ngi)umauthorized access by Contractor or Contra@@sonnel of any
Purchaser Data; (ii) any unauthorized access blird party of any Purchaser Data that is Processedehalf of

Purchaser by Contractor where such unauthorizedsacis proximately caused by Service Provider'sidireof this

Agreement, negligence or willful misconduct; oii)(@ny failure by Contractor to comply with any lswelating to the

privacy or security of Purchaser Data.

(h) Termination of Purchase Order: Upon terminatid this purchase order, for whatever reason,Gbetractor shall
stop Processing Purchaser Data and shall immegiagtlrn to the Purchaser any hard copies of thehRser Data in its
possession and permanently delete any electropiesof the Purchaser Data on any of its electreyétems.
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APPENDIX |

When the part schedules report indicates that defd2 is applicable to a line item or schedules #ippendix does not apply.

01.

02.

03.

04.

05.

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

DUTY FREE IMPORT: If a domestic Seller intertdsprocure any materials from offshore (non U.8naerns, and to
obtain duty free import under Purchaser’s primetmsm, 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 detgaition of the price to be paid hereunder, inclgdimice 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 riglhtsler DFARS 252.227-7030, "Technical Data - Wity of
Payment" and DFARS 252.246-7001, "Warranty of Daa&tl arising in whole or in part out of any fadusy Seller to
deliver technical data or any deficiency in saichtdcal data as delivered, including, but not ledito, the presence of
restrictive markings thereon not specifically authed by this purchase order.
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06.

07.

08.

09.

10.

PRICE REDUCTION FOR DEFECTIVE COST OR PRICIN@pplicable to this order or any modification e for
which cost or pricing data has been required.anl§ price, including profit or fee, negotiated ionaection with this
order or any modification thereof or any cost reim#able under this order, including modificatiomereof, was
increased by any significant sums because:

(a) Seller furnished cost or pricing data, whichswaat accurate, complete and current as certifieeiler's certificate
of current cost or pricing data;

(b) A subcontractor of Seller pursuant to the adsusf this purchase order entitled "Subcontractst ©r Pricing Data--
Modifications”, or any Subcontract clause theraquired, 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 furnishedthiey
subcontractor but which was not accurate, compdete current as of the date certified in the subectr's
Certificate of Current Cost or Pricing Data; or

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

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

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

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

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

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

If property/material is provided for use on thisghase order (or charged to a cost reimbursemetitnerand materials
order), Seller shall maintain and administer, irccmdance with FAR part 45.5, a program for theiation,
maintenance, protection, preservation and accoilitfjabf such property/material, and Seller shatimgply with all
applicable provisions of FAR part 45 regarding dlse, control, and responsibility for such Governnpgoperty.

GOVERNMENT FACILITIES: Unless this purchasaeder authorizes the use of Government-owned faaslitSeller
must negotiate the use of Government owned faslitised in the manufacture of Goods purchased riegewith the
appropriate Government agency furnishing Governrfaailities to Seller. All charges to Purchaseardgaoch use must be
concurrently billed as a separate item aside fribwtlaer costs.

If this purchase order authorizes rent-free us@fernment facilities, Seller agrees that it wik wirectly or indirectly,
through overhead charges or otherwise, seek regaiment under this purchase order for any rentalgehpaid by the
Seller for the use on other contracts of the faedireferred to herein. Any Subcontract hereundgch authorizes the
subcontractor to use Government facilities on almarge basis shall contain a provision to the seffect 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 forthart p3 of DFARS, and to enter thereon the pricalbfGovernment
Furnished Material (GFM) included in items so delizd to the Government. The Government has agheg¢dhe price
of GFM will be made available to Seller by the Gowaent. However, no delivery shall be delayeddmnson of failure
of the Government to furnish such prices to Seleller shall include a similar provision in e&ibcontract hereunder.

PROCUREMENT INTEGRITY: Seller agrees to compiiyh the requirements of section 27 of the "OffafeFederal
Procurement Policy Act" (41 U.S.C. 423), as ameruesdection 814 of Public Law 101-189, and with ithelementing
regulations contained in FAR 3.104, and agreesdemnify Purchaser for any costs and liabilitiesumed by Purchaser
as a result of violations of the act or regulatibgsSeller, its employees, its agents, its conststeor subcontractors, or
their employees.
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11. CONDITIONAL GOVERNMENT SOURCE INSPECTION: Dug the performance of this order, Seller's quality
control system, inspection system and manufactupracesses are subject to review, verification andlysis by
authorized Government representatives. Inspedtiwh release of material covered by this order bgoxernment
representative prior to shipment is not requirel@ssSeller is otherwise notified.

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

13. SUPPLIER CODE OF ETHICS: The Contractor is puatnotice that FAR 52.203-13 incorporated in thimtcact
requires the Contractor to have a code of busiethéss and conduct, if the contract meets theraifer applicability. If
the contractor is unable to establish such a codequires assistance in doing so, Contractor siealact GEA Sourcing
for assistance. It is the responsibility of then@actor to ensure that this clause is properiwéd down in subcontracts
that meet the clause criteria.

FEDERAL ACQUISITION REGULATION (FAR) CLAUSES

The following clauses and those in subsequent appenin 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 lacirfetween the clauses
listed below and the Purchaser's Prime Contraet,Prchaser's Prime Contract shall prevail. Wiapgm@icable, the terms
"government”, "Contracting Officer", and similanrgs shall mean Purchaser, and the term "Contraetod' similar terms

shall mean Seller. The full text of a clause maybcessed electronically at URittp:/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 28 TO 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

52.203-13 CONTRACTOR CODE OF BUSINESS ETHICS ANDKDUCT

52.204-2 SECURITY REQUIREMENTS

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

52.204-9 PERSONAL IDENTITY VERIFICATION OR CONRACTOR PERSONNEL

52.211-5 MATERIAL REQUIREMENTS

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

52.214-26 AUDIT AND RECORDS-SEALED BIDDING

52.214-28 SUBCONTRACTOR COST OR PRICING D¥IMODIFICATIONS--SEALED BIDDING

52.215-2 AUDIT AND RECORDS-NEGOTIATION

52.215-12 SUBCONTRACTOR COST OR PRICING DATA

52.215-13 SUBCONTRACTOR COST OR PRICING D¥IMODIFICATIONS

52.215-14 INTEGRITY OF UNIT PRICES

52.215-15 TERMINATION OF DEFINED BENEFIT RESION PLANS

52.215-18 REVERSION OR ADJUSTMENT OF PLANS FOR P®E&TIREMENT 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 STANDARDSCT--OVERTIME COMPENSATION

52.222-20 WALSH-HEALEY PUBLIC CONTRACTS ACT

52.222-21 PROHIBITION OF SEGREGATED FACILITIES
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52.222-26
52.222-35

52.222-36
52.222-37

52.222-39
52.222-50
52.223-3

52.223-14

52.223-15
52.225-1
52.225-2
52.225-5
52.225-8
52.225-13
52.225-15
52.226-1
52.227-1
52.227-2
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

EQUAL OPPORTUNITY

EQUAL OPPORTUNITY FOR SPECIAL DISABLED YERANS, VETERANS OF THE VIETNAM
ERA AND OTHER ELIGIBLE VETERANS

AFFIRMATIVE ACTION FOR WORKERS WITH DISALITIES

EMPLOYMENT REPORTS ON SPECIAL DISABLED VERANS, VETERANS OF THE VIETNAM
ERA AND OTHER ELIGIBLE VETERANS

NOTIFICATION OF EMPLOYEE RIGHTS CONCERNENPAYMENT OF UNION DUES OR FEES

COMBATTING TRAFFICKING IN PERSONS

HAZARDOUS MATERIAL IDENTIFICATION ANDMATERIAL SAFETY DATA

TOXIC CHEMICAL RELEASE REPORTING (EXCEPPARAGRAPH E) (IF ORDER EXCEEDS
$100,000). (IF REQUIRED, THE SUPPLIER AGREES TO BT THE CERTIFICATION
CONTAINED IN FAR 52.223-13.)

ENERGY EFFICIENCY IN ENERGY-CONSUMING PROCTS

BUY AMERICAN ACT — SUPPLIES

BUY AMERICAN ACT-NORTH AMERICAN FREE TRAB AGREEMENT—-ISRAELI TRADE ACT
TRADE AGREEMENTS

DUTY-FREE ENTRY

RESTRICTIONS ON CERTAIN FOREIGN PURESES

SANCTIONED EUROPEAN UNION COUNTRY END PRUCTS

UTILIZATION OF INDIAN ORGANIZATIONS AND INDIAN-OWNED ECONOMIC ENTERPRISES
AUTHORIZATION AND CONSENT AND ALTERNATE I.

NOTICE AND ASSISTANCE REGARDING PATENT ANDOPYRIGHT INFRINGEMENT

REFUND OF ROYALTIES

WORKER'S COMPENSATION INSURANCE (DEFENSBEE ACT)

WORKER'S COMPENSATION AND WAR-HAZARD INSURRCE OVERSEAS

INSURANCE - WORK ON A GOVERNMENT INSTALLAIDN

FEDERAL, STATE AND LOCAL TAXES

FEDERAL, STATE AND LOCAL TAXES (STATEND LOCAL ADJUSTMENTS)

TAXES - FOREIGN FIXED-PRICE CONTRACTS

TAXES - FIXED-PRICE CONTRACTS WITH FOREIGBOVERNMENTS

PROGRESS PAYMENTS (APPLIES ONLY IF SPHEF IN ORDER)

PERFORMANCE-BASED PAYMENTS

INDUSTRIAL RESOURCES DEVELOPED UNDER DEF&ER PRODUCTION ACT TITLE Il
STOP-WORK ORDER

COMPETITION IN SUBCONTRACTING

SUBCONTRACTS FOR COMMERCIAL ITEMS

GOVERNMENT PROPERTY(FIXED-PRICE CONTRACTS)

SPECIAL TOOLING

SPECIAL TEST EQUIPMENT

COMMERCIAL BILL OF LADING NOTATIONS (APPLES ONLY WHERE DIRECT SHIPMENT TO
THE GOVERNMENT IS SPECIFIED)

PREFERENCE FOR US-FLAG AIR CARRIERS

PREFERENCE FOR PRIVATELY OWNED-BBAG 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

PROHIBITION ON PERSONS CONVICTED OF A 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
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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

252.225-7037
252.225-7038
252.225-7039

252.226-7001

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

SMALL, SMALL DISADVANTAGED, AND WOMAN OWNED SMALL
SUBCONTRACTING PLAN (DOD CONTRACTS)

BUY AMERICAN ACT AND BALANCE OF PAYMENS PROGRAM

QUALIFYING COUNTRY SOURCES AS SUBCONAGTORS

REPORT OF INTENDED PERFORMANCE OUTSIHE UNITED STATES

REPORTING OF CONTRACT PERFORMANCE OWIBSTHE UNITED STATES

DUTY FREE ENTRY

PREFERENCE FOR DOMESTIC SPECIALTY MEBAWITH ALT 1)

PREFERENCE FOR DOMESTIC HAND OR MEASNG 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 FIBN MILITARY SALES

EXCLUSIONARY POLICIES AND PRACTICES GPREIGN GOVERNMENTS

RESTRICTION ON ACQUISITION OF CARBOALLOY, AND ARMOR STEEL PLATE

WAIVER OF UNITED KINGDOM LEVIES (IF GBER 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

DUTY-FREE ENTRY - ELIGIBLE END PRODUST

RESTRICTION ON ACQUISITION OF AIR CIRCT BREAKERS

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

UTILIZATION OF INDIAN ORGANIZATIONS, NDIAN-OWNED ECONOMIC ENTERPRISES, AND
NATIVE HAWAIIAN SMALL BUSINESS CONCERNS

RIGHTS IN TECHNICAL DATA - NONCOMMERGL ITEMS

RIGHTS IN NONCOMMERCIAL COMPUTER SOFRRE 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-®PUTER SOFTWARE

RIGHTS IN SPECIAL WORKS

RIGHTS IN DATA--EXISTING WORKS

LIMITATIONS ON THE USE OR DISCLOSUREFGGOVERNMENT-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 GBOMPUTER SOFTWARE (IF DELIVERY OF
TECHNICAL DATA IS REQUIRED)

TECHNICAL DATA OR COMPUTER SOFTWARE PROUSLY DELIVERED TO THE
GOVERNMENT

TECHNICAL DATA - WITHHOLDING OF PAYMEN

RIGHTS IN TECHNICAL DATA AND COMPUTEBOFTWARE (FOREIGN)

DECLARATION OF TECHNICAL DATA CONFORNIY

VALIDATION OF RESTRICTIVE MARKINGS ONECHNICAL DATA

SUPPLEMENTAL COST PRINCIPLES

FLEXIBLE PROGRESS PAYMENTS (APPLIESIONIF 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 (APPLIBSLY IF 252.234-7001 APPLIES)

PRICING OF CONTRACT MODIFICATIONS

SUBCONTRACTS FOR COMMERCIAL
CONTRACTS)

BUSINESS

ITEMS ANDCOMMERCIAL COMPONENTS(DOD
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252.246-7001  WARRANTY OF DATA (IF ORDER REQUIREETHNICAL DATA)

252.247-7023 TRANSPORTATION OF SUPPLIES BY SEA

252.247-7024  NOTIFICATION OF TRANSPORTATION OF SURES BY SEA

252.249-7002 NOTIFICATION OF PROPOSED PROGRAM TERMITION OR REDUCTION
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IF AN ORDER IS PLACED UNDER A NATIONAL AERONAUTICSAND SPACE ADMINISTRATION (NASA) PRIME
CONTRACT, THE FOLLOWING NASA FAR SUPPLEMENT CLAUSESPPLY:

18-52.204-76 SECURITY REQUIREMENTS FOR UNCLASSIFIRTOMATED INFORMATION RESOURCES

18-52.208-81 RESTRICTIONS ON PRINTING AND DUPLICANG

18-52.219-74 USE OF RURAL AREA SMALL BUSINESSES

18-52.219-75 SMALL BUSINESS AND SMALL DISADVANTAGEBUSINESS SUBCONTRACTING REPORTING

18-52.219-76 NASA SMALL AND DISADVANTAGED BUSINES&OAL

18-52.223-70 SAFETY AND HEALTH (APPLIES TO ORDERE EXCESS OF $1,000,000 OR THAT INVOLVE USE
OF HAZARDOUS MATERIALS OR OPERATIONS)

18-52.227-14 RIGHTS IN DATA - GENERAL

18-52.242-73 NASA CONTRACTOR FINANCIAL MANAGEMENT RPORTING

18-52.244-70 GEOGRAPHIC PARTICIPATION IN THE AEROSEGE PROGRAM

18-52.245-73 FINANCIAL REPORTING OF NASA PROPERTN THE CUSTODY OF CONTRACTORS
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APPENDIX Il
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 areptaced with the following:

"DISPUTE RESOLUTION. This purchase order shallitierpreted in accordance with the laws of theestdtNew

York, U.S.A. without regard to New York's choicelafv provisions. Except as otherwise provided,lmited Nations

Convention on Contracts for the International dl&oods is not applicable to this purchase ordétdisputes arising
in connection with this purchase order shall balfinsettled under the rules of conciliation andbitaation of the

International Chamber of Commerce by one or mofstrators appointed in accordance with the saigésul The

arbitration shall be held in New York City, condesttin the English language, and any arbitratorardshall not exceed
actual compensatory damages. Notwithstanding dhegbing, each party has the right at any timetsabption and

where legally available, to commence an actionrocgeding in a court of competent jurisdiction pplg for interim or

conservatory measures, but not monetary dardages

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

3. Article 7, "DELAY AND DEFAULT". The referencetthe Uniform Commercial Code is changed to redetAtrticle 45
of the United Nations Convention on Contracts fa& International Sale of Goods."

4. Article 16, "STATE SALES TAX," is deleted.

5. Article 19, "NONDISCRIMINATION IN EMPLOYMENT," & deleted.

6. Article 39, "CITIZENSHIP STATUS," is deleted angplaced with the following: “For data export pasgs, only citizens
of the country in which the Seller is located shalpermitted to work on Purchaser purchase osdignsut prior written

approval from Purchaser. Seller shall preservér secords as required by local laws and regulati@gsirding 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 placel WiS. suppliers)
52.219-9 52.222-26 52.229-3
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8.

10.

11.

12.

13.

14.

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 salesdashereunder are or will be made at not less thamrvdlue 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 expenselsiding but not limited to any anti-dumping dutiegich may be
imposed) arising out of or in connection with amgdrh of this warranty.

IMPORTER OF RECORD.

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

(b) If Purchaser is the importer of record, Sedlkall ship the Goods to the port of entry as advisge Purchaser and
show proper broker notification on all shipping Wwdl. Any additional transportation or clearanclearges
incurred by Purchaser due to non- adherence teléise will be the responsibility of Seller.

(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 §irog liabilities
resulting from insufficient, improper or negligantoicing or marking of shipments.

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

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

RESERVED.

TSCA WARRANTY. Regardless of which party ig importer of record, Seller will be responsible ¢omplying with
the import restrictions contained in section 13tled 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 liabditiesulting from
breaches of this section.

INTELLECTUAL PROPERTY AND EXPORT LICENSES: bonnection with the performance of any work undiés t
purchase order, Seller, at its own cost, shalldspansible for: (1) determining whether, and tkiemt to which, any
foreign or U.S. Government-funded intellectual pdp that was not provided by Purchaser will bedug2) if any such
foreign or U.S. Government-funded intellectual pdp will be used, obtaining, on behalf of Purchiaselicense under
which the foreign or U.S. Government shall granPtochaser the unlimited right to use such intaligicproperty; (3)
determining whether, and the extent to which, exfioenses are required for export of all delivéeasbwhether tangible
or intangible, under this purchase order from $slieountry to Purchaser; (4) obtaining the reqLiarport license.

All of Purchaser's obligations under this purchaser are conditional upon the issuance of intaligcproperty and/or
export licenses by the foreign or U.S. Governmeahting Purchaser the right to use such foreigd.&. Government-
funded intellectual property and/or to export fr@wller's country all deliverables, whether tangiféntangible under
this purchase order.
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APPENDIX I

SUPPLEMENTARY TERMS AND CONDITIONS FOR COST REIMBWEMENT ORDERS
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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 shhe 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,umbelss 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. Paymiintequire approval of the invoice by the buyer a designated

representative."

3. MODIFIED ARTICLES.
(@) Article 9, CHANGES, is deleted and replacechiAiAR 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 followialganges: deletes paragraphs (e) and (j); in pephaged)
change "120 days" to "60 days" and in paragrapbh@nge "1 year" to "60 days.”

4. THE FOLLOWING CLAUSES APPLY:

FAR

52.216-7  ALLOWABLE COST AND PAYMENT

52.216-8 FIXED FEE

52.216-10 INCENTIVE FEE

52.232-20 LIMITATION OF COST

52.242-1 NOTICE OF INTENT TO DISALLOW COSTS

52.242-15 STOP WORK ORDER (WITH ALT I)

52.249-14 EXCUSABLE DELAYS

52.228-7 INSURANCE-LIABILITY TO THIRD PERSONS

52.232-22 LIMITATION OF FUNDS

52.245-5 GOVERNMENT PROPERTY (COST REIMBURSEMENTIME-AND-MATERIAL, OR LABOR HOUR
CONTRACTS): " Government Property” shall mean propef the Purchaser or Government under this eauwaragraph (g)
is rewritten in its entirety to read “Risk of Lod&/hile in subcontractor’s custody or control, sutitcactor assumes all risk for
loss of or damage to property furnished by Purahasehe Government and all property furnished hycRaser or the
Government and to property where the PurchasdreoGbvernment acquired title by virtue of this guase order.”

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

CHANGES:

The following articles were modified since the Z@Bversion: 5, 18, 23, Appendix | (added FAR 53:13 and paragraph
13)
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